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General Operating By-Law No. 1 of Calvary Baptist Church Burlington 

Version Change History – Major Changes 

 

Version Date Description of Major Changes 

7 December 2014 Initial Version. 

28 November 2021 Addition of Section 6.9 to the bylaw. 

20 June 2023 • Update of the following Definitions for clarification of the 

responsibilities of Directors and Elders: Board of Directors, Elder, 

Elders Board; 

• Addition of the following new Definitions: Agent, Church Clerk, 

Officer, Secretary; 

• Section 2.2 – added acceptance and adoption of The Fellowship of 

Evangelical Baptist Churches in Canada Policy Statement on Marriage 

and Human Sexuality, as CBCB as a member church is bound by this 

policy; 

• Section 4.1 updated to restrict membership to persons who have 

been baptized by immersion;  

• Sections 4.2, 5.4, 6.6 and 6.7 updated to remove the permission for 

proxy voting and to add allowance for absentee voting; 

• New Section 6.9 added to provide requirements regarding the 

removal of a Pastor/Elder; 

• Section 7.1 updated to clarify the role, responsibilities and election of 

the Board of Directors;   

• New Section 7.2 added to provide requirements for the removal of a 

Director; 

• Section 7.3 updated to provide revised requirements for filling Board 

of Director vacancies and updated vote requirements for a Director 

position to at least 75% approval; 

• Section 7.7 updated to specify a Director may not receive 

remuneration as a member of Church staff and to allow remuneration 

for work performed on behalf of the church outside their role as 

Director; 

• Section 9.2 updated to require the purchase and maintenance of 

appropriate liability insurance; 

• Section 19 updated to change the voting requirements to” two thirds 

(2/3) of the quorum of members” as otherwise 2/3 of the total 

Membership would be required to confirm amendments to the By-

Law. 
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GENERAL OPERATING BY-LAW NO. 1 

A By-Law relating generally to the transaction of the affairs of 

CALVARY BAPTIST CHURCH BURLINGTON 

(a federal corporation) 

hereinafter referred to as ‘CBCB’ 

 

WHEREAS CBCB was granted Letters Patent by the Government of Canada under the Canada 

Not-For-Profit Corporations Act, SC 2009, c. 23, on the 5th day of October 2012, under the 

name, 

CALVARY BAPTIST CHURCH BURLINGTON 

AND WHEREAS CBCB requires a General Operating By-Law for the effective and proper 

governance of the activities and affairs of the Corporation;  

AND WHEREAS CBCB approved a General Operating By-Law No.1 dated on the 7th day of 

December 2014 and subsequently updated on November 28th, 2021; 

AND WHEREAS all preceding versions of this General Operating By-law No.1 are revoked upon 

the enactment and confirmation by the Members of this new General Operating By-law No.1; 

NOW THEREFORE BE IT ENACTED that this General Operating By-Law No.1 dated on the 20th 

day of June, 2023 supersede General Operating By-Law No.1 dated November 28, 2021 as the 

General Operating By-Law of CALVARY BAPTIST CHURCH BURLINGTON as follows: 

 

SECTION 1 

DEFINITIONS, FUNDAMENTAL TERMS AND INTERPRETATIONS 

 

1.1 Definitions 

In this By-Law and all other By-Laws, Resolutions, and Regulations of CBCB, unless the context 

otherwise requires, the following definitions shall apply, when the defined words are used in 

the General Operating By-Law, Resolutions and Regulations of CBCB: 

 

‘Act’ means the Canada Not-for-Profit Corporations Act, 2009, as may be amended from time 

to time and any statute enacted in substitution thereof, and in the case of any such 

substitution, any references in the By-Law of CBCB to provisions of the Act shall be read as 

references to the substituted provisions thereof in the new statute or statutes; 
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'Agent’ means an individual – male or female – who is not a Director or Officer of CBCB but who 

is tasked by the Board of Directors with a special role or function on behalf of CBCB such as, but 

not limited to, bookkeeping; 

 

‘Board of Directors’ means the Directors of CBCB pursuant to the Act and shall consist of all 

elected Elders; 

 

‘Board Policy’ means a policy adopted by the Board of Directors pursuant to this General 

Operating By-Law from time to time in pursuance of the purposes and objects of CBCB; 

 

‘Church’ means the legal entity incorporated as a corporation without share capital under the 

Act by Letters Patent dated the 5th day of October, 2012, and named CALVARY BAPTIST 

CHURCH BURLINGTON, through which it’s Members may fellowship together as a New 

Testament Church;  

 

‘Church Clerk’ means the individual appointed by the Elders Board to maintain membership 

records and to communicate with individual Members or the membership as a whole as 

specified in this By-Law or as directed by the Elders Board. The appointed individual may be 

male or female; 

 

‘Director’ means a member of the Board of Directors as herein defined, provided that at no 

time, whether deemed or otherwise, will the Senior Pastor or any other individual receiving 

remuneration as an employee or staff member of the Corporation, other than as allowed by the 

Act and this By-Law, be a Director of the Corporation; 

 

‘Discipline’ means actions taken seeking to reconcile Members to one another through mutual 

forgiveness and/or reconciling Members to the teachings of the Fellowship of Evangelical 

Baptist Churches of Canada for the purpose of restoring offenders to fellowship with God and 

their church family. Any procedures to address Discipline may be set out by way of Board Policy 

where not otherwise addressed in this By-Law; 

 

‘Elder’ means a man who is a Member of CBCB and who has been elected as an Elder by the 

membership for a specified term in accordance with this By-Law; 

 

‘Elders Board’ shall be all elected Elders and the Senior Pastor and, with the exception of the 

Senior Pastor who cannot be elected as a Director, all Elders will serve as Directors of the 

Corporation pursuant to this Act and the Chair of the Elders Board as elected by the Elders 

Board, shall be the President of the Corporation; 
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‘General Operating By-Law’ means this By-Law, any amendments thereto, and any other by-

laws of CBCB intended to amend or replace the General Operating By-Law herein; 

 

‘Man‘ means a male person born of the biological male sex who continues to identify himself 

with being solely of the biological male sex; 

 

‘Meeting of Members’, ‘Membership Meeting’, or ‘Members Meeting’, means any annual 

meeting of Members or special meeting of Members properly called; 

 

‘Member’ means a Member of CBCB pursuant to Section 4 of this General Operating By-Law; 

 

‘Objects’ means the charitable objects of CBCB as set out in the Letters Patent; 

 

‘Officer’ means an official of the Corporation as defined in Section 8 of this Operating By-Law 

appointed by the Board of Directors to fulfill a specific function as defined by the Board of 

Directors and, unless specifically prohibited elsewhere in this Operating By-Law, an Officer may 

be male or female; 

 

‘Secretary’ means an individual appointed to be the clerk of the Board of Directors, pursuant to 

Section 8.3 of this By-Law.  The Secretary need not be a Director of the Corporation. 

 

‘Woman’ means a female person born of the biological female sex who continues to identify 

herself with being solely of the biological female sex. 

 

SECTION 2 

OBJECTS AND STATEMENT OF FAITH 

 

2.1 Relationship of Objects and Statement of Faith to General Operating By-Law 

This General Operating By-Law and any other by-laws of CBCB shall be strictly interpreted at all 

times in accordance with and subject to the purposes and objects of CBCB. Further, this General 

Operating By-Law shall be strictly interpreted and subject to the Statement of Faith of CBCB as 

may be amended from time to time. The Statement of Faith will be adopted by Board Policy in a 

separate document entitled “Statement of Faith of Calvary Baptist Church Burlington”, to be 

subsequently approved by a vote of the Members. The quorum and voting requirements for 

approving and amending the Statement of Faith of CBCB are as set out in Section 6.7. 
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2.2 Objects and Members Beliefs 

The object of this church is set forth in the Letters Patent, and the Covenant and Statement of 

Faith of CBCB as may be amended and adopted by the Members from time to time, namely: for 

worship, Biblical instruction, the observance of the divinely instituted ordinances, the 

presentation of a corporate testimony to the power of the Gospel in its constituency and such 

service as the Gospel requires both at home and abroad; recognizing and accepting Christ as 

the one supreme Lord and Lawgiver and taking His Word (the Bible) as its only and sufficient 

rule of faith and practice. CBCB accepts and adopts as its own The Fellowship of Evangelical 

Baptist Churches in Canada Policy Statement on Marriage and Human Sexuality.  

 

SECTION 3  

HEAD OFFICE 

 

The Head Office of CBCB shall be in the Province of Ontario and at such place therein as may be 

determined by resolution of the Board of Directors from time to time. 

 

SECTION 4  

MEMBERSHIP 

 

4.1 Composition 

Membership in CBCB shall consist of all Directors and such other individuals as are admitted as 

Members by the Board of Directors, and who signify in writing their agreement with this 

General Operating By-Law and the Statement of Faith. Each newly accepted Member will be 

promptly notified by the Church Clerk of their acceptance as a Member. Membership is 

restricted to those persons who have been baptized by immersion and are 16 years of age and 

older. 

 

4.2 Voting 

Each Member shall be entitled to one (1) vote on each motion arising at any special or annual 

meeting of Members.  

 

Proxy voting is not permitted. 

 

Absentee voting shall be allowed when a member wishes to cast a ballot on one or more 

motions at a Members Meeting but is unable to physically attend, unless absentee voting is 

specifically prohibited by this By-Law or by a resolution passed in advance of the meeting by the 

Board of Directors. A member desiring to use absentee voting must request a ballot with the 
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listed motions in advance of the meeting and provide the completed ballot in print or electronic 

form to the Church Clerk prior to the meeting. 

  

At all meetings of Members every motion shall be decided by a majority of the votes cast by the 

Members present in person or through an absentee ballot if permitted for the Member 

Meeting, unless otherwise required by this By-Law or the Act. Every motion shall be decided in 

the first instance by a show of hands unless a ballot is requested by the Members pursuant to 

the Act. Upon a show of hands, every Member having voting rights shall have one vote and, 

unless a ballot be requested, a declaration by the meeting Chair that a resolution has been 

carried or not carried and an entry to that effect in the minutes of the meeting shall be 

admissible in evidence as prima facia proof of the fact, without proof, of the number or 

proportion of the votes accorded in favour or against such resolution. The demand for a ballot 

may be withdrawn, but if a ballot is demanded and not withdrawn the motion shall be decided 

by a majority of votes given by the Members present in person, and such ballot shall be taken in 

such manner as the Chair shall direct and the result of such ballot shall be deemed the decision 

of CBCB upon the matter. In case of an equality of votes at any general meeting, whether by 

show of hands or by ballot, the meeting Chair shall be entitled to a second or casting vote. 

 

4.3 Termination of Membership  

4.3.1 Membership in CBCB automatically terminates upon the occurrence of any of the 

following events: 

              

(a) the resignation in writing of the Member, which shall be effective on the date set 

out, following acceptance by the Board of Directors;   

 

(b) the death of the Member; 

 

(c) the expiration of the term of Membership, if any; 

 

(d) the expulsion of a Member from CBCB by a Special Resolution of two-thirds (2/3) of 

the Members pursuant to Section 5 of this By-Law, or as set out in a discipline policy 

of the Church, that does not conflict with this By-law, as might be approved by the 

Members from time to time; 

 

(e)   the liquidation or dissolution of CBCB under the Act. 

 

4.3.2    In the event that a Member is habitually absent from the Church for a period of six (6) 

consecutive months without explanation, the Elders Board, in its sole discretion, may place that 
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person's membership in the Church on the inactive roll, with the result that such Member shall 

not have the right to vote at Meetings of Members, hold office or teaching positions, provided 

that the Elders Board have first made reasonable efforts (with such efforts to be recorded in 

the minutes of the Elders Board) to contact such person and advise of the intention to place 

that person's membership on the inactive roll.  

4.3.3 A Member who is placed on the inactive roll may request that his or her membership in 

the Church be reinstated onto the active roll of Members, in which event the Elders Board in 

their sole discretion, shall determine whether such request shall be granted.  

4.3.4 In the event that a Member has been on the inactive roll for a period of six (6) months, 

then that person's membership may be terminated by a resolution of the Elders Board, in which 

event the Church Clerk shall thereafter send written notice by regular mail to such inactive 

Member at his or her last known address to advise them of the termination of their 

membership.  The Member's membership shall be deemed to have ceased as of the date of 

such resolution by the Elders Board. 

 

SECTION 5  

DISCIPLINE 

 

5.1 RESOLUTION OF DISPUTES AMONG MEMBERS 

5.1.1 Disputes amongst Members should, as much as possible, be resolved in 

accordance with the principles set out in Matthew 18:15-20, Luke 17:3, Galatians 6:1 

and 1 Corinthians 5:1-5.  Without limiting the generality of the said passages of 

scripture, the following procedure should, as much as possible, be adopted where a 

dispute occurs amongst Members: 

(a)  a Member who believes that he has been wronged by another Member for 

whatever reason shall confront such Member with an explanation of the wrong 

which is alleged to have occurred; 

(b) if the Member so confronted does not listen to the Member who has confronted 

him or her, or if the matter is not resolved, then the Member who is alleged to 

have been wronged shall confront the Member who is alleged to have caused 

the wrong in the presence of one (1) or two (2) Members; 

(c) if the Member who is alleged to have done the wrong still does not listen or if 

the dispute is not resolved, then the Member who is alleged to have been 

wronged shall refer the matter to the Pastor, or in his absence to his designate; 

and 
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(d) the Pastor, or in his absence his designate, shall then confront the Member who 

is alleged to have caused the wrong in an attempt to resolve the dispute, failing 

which the matter shall be referred to the Elders Board, pursuant to the 

procedure for Discipline set out in Sections 5.4.1 to 5.4.19 herein.  

5.2 CIRCUMSTANCES GIVING CAUSE FOR DISCIPLINE 

5.2.1 A Member shall be deemed to be under the Discipline of the Church if the Elders 

Board by resolution determines that any of the following circumstances have 

occurred: 

(a) a Member has evidenced unethical or immoral conduct or behaviour that is 

unbecoming of a Christian contrary to Biblical principles; 

(b) a Member's conduct evidences an unwillingness to either comply with, adhere to 

or submit to the Statement of Faith and/or policies set out in this By-Law; 

(c) a Member has propagated doctrines and practices contrary to those set forth in 

the Statement of Faith or the general teachings of the Church; 

(d) a Member has wronged another Member causing discord or dissension in the 

Church, with or without malicious intent that is not repented of, nor has been 

resolved through the mechanism for dispute resolution set out in Section 5.1.1 

above.  

5.3 RESTORATION THROUGH DISCIPLINE 

5.3.1 Christ's exhortation to watch over one another and to bear one another's 

burdens in the spirit of meekness and love shall be foremost in the minds of the 

Elders Board in fulfilling their responsibility for the Discipline of Members.  The 

primary aim of Discipline shall be the restoration of the offender to fellowship 

with God and with the Church.  The Church has not only the right, but the duty 

to practice such Discipline in a Christian manner and spirit of Christian love.  In 

administering Discipline, care shall be taken that the Members of the Church 

carry a worthy witness of their faith before the world both for the sake of the 

spiritual life of each Member and for the testimony of the Church. 

5.4 PROCEDURE FOR DISCIPLINE  

5.4.1 No allegation giving rise to disciplinary action against a Member pursuant to 

Section 5.2.1 above shall be considered by the Church unless such allegation is 

first set out in a signed statement given to the Elders Board and Member setting 
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out the nature of the allegation and an explanation of the basis upon which it is 

made. 

5.4.2 If the Elders Board determines by resolution on a preliminary basis that the 

written allegation is invalid, then the allegation shall be dropped and no further 

disciplinary action against the Member shall be taken. 

5.4.3 If the Elders Board determines by resolution on a preliminary basis that the 

written allegation requires further investigation, then it shall be further 

investigated by the Elders Board in a hearing, and the Member against whom the 

allegation is made shall be deemed to be under the Discipline of the Elders 

Board, as representatives of the Church authority, and the Member shall not be 

entitled to withdraw as a Member without the consent of the Elders Board. 

5.4.4 The Elders Board shall then convene a hearing to consider the allegation. The 

Member shall be given fourteen (14) days written notice by registered and 

regular mail at his or her last known address (which period of time shall include 

the date of mailing, but shall exclude the date of the hearing), of the date, time 

and place at which the hearing will be held. The notice shall briefly explain the 

nature of the allegation and advise the Member that the allegation will be 

considered by the Elders Board at the hearing. The Member shall be entitled to 

attend the hearing to listen to the details of the allegation made and to respond 

thereto. 

5.4.5 The hearing shall be conducted by the Elders Board and the Pastor, and an Elder 

whom shall be appointed by the Elders Board to act as the Chair of the hearing. 

The Elders Board shall have responsibility for carriage of the hearing and shall 

make the determination concerning whether a Member is to be disciplined at 

the end of the hearing, and, if so, what discipline is to be imposed, which 

decision shall be deemed to be the decision of the Elders Board. The Elders 

Board shall be responsible to ensure that due process and procedural fairness as 

provided for in this By-Law is complied with in relation to all aspects of the 

hearing and that any recommendations of discipline by the Elders Board is duly 

and fairly implemented. 

5.4.6 The hearing shall not be open to the public, nor to the Members of the Church. 

The Member shall be entitled to be accompanied at the hearing by two (2) 

Members who may act as observers during the hearing, but who shall not be 

entitled to participate thereat. 
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5.4.7 Both the Member and the Elders Board may call any witnesses or evidence that 

is relevant to the allegation being made. No party to the hearing shall be 

represented by legal counsel. 

5.4.8 There shall be an equal allocation of time for the presentation of evidence by 

both the Elders Board and the Member. The Elders Board may designate a time 

limitation on the hearing, provided that such limitation is applied equally to the 

presentation of evidence by both the Elders Board and the Member and 

provided further that notice of such limitation of time is first given by the Elders 

Board at least three (3) hours before the hearing is required to end. 

5.4.9 All evidence presented before the hearing shall be kept confidential, except such 

summary facts that the Elders Board determines needs to be given to the 

Membership of the Church at a subsequent Meeting of Members. 

5.4.10 At the end of the hearing, the Elders Board shall convene in private to deliberate 

on the evidence presented.  A two-thirds (2/3) majority vote by the Elders Board 

then present shall be required to conclude that the allegation is true; failing 

which the allegation will be deemed not to be proven, with the result that the 

Member shall no longer be subject to disciplinary proceedings by the Church and 

shall be reinstated as a Member no longer under the Discipline of the Elders 

Board as set out in Section 5.4.3. 

5.4.11 In the event that the Elders Board determines that the allegation is true, then 

subject to Section 5.4.12 below, the Elders Board shall decide the appropriate 

disciplinary action to be implemented, which decision shall be implemented by a 

two-thirds (2/3) majority vote of the Elders Board present.  Disciplinary action 

shall be determined and implemented with the intent of both protecting the 

integrity of the ministry of the Church and restoring the Member into fellowship 

pursuant to Luke 17:3 and Galatians 6:1. 

5.4.12 If the disciplinary action determined by the Elders Board involves termination of 

Membership, the loss of any rights of Membership, removal from an elected 

position within the Church, or any other similar disciplinary measure that is 

determined in the sole opinion of the Elders Board by a two-thirds (2/3) majority 

vote to be a serious action (referred to as a "serious disciplinary action"). Such 

serious disciplinary action shall not be implemented until such time that it has 

first been referred to and approved by the Membership pursuant to the 

procedure set out in sections 5.4.15 through 5.4.20. 
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5.4.13 Termination of Membership, as a serious disciplinary action, shall be deemed 

appropriate only where no other alternative is available as determined by the 

Elders Board. 

5.4.14 In the event of an action deemed not serious to the Elders Board the Elders 

Board may implement such disciplinary action that is deemed upon a two-thirds 

(2/3) majority vote of the Elders Board then present without referral to the 

Membership, including, but not limited to, the removal of the Member from a 

teaching position within the Church, the prohibition of the offending conduct or 

behaviour, the requirement that an apology be given, or the requirement that 

the Member evidence an attitude of submission to the authority of the Church 

or a spirit of contrition.  The decision of the Elders Board on non-serious 

disciplinary action shall be communicated to the Member either orally or in 

writing together with reasons therefore as soon as is practical after the decision 

has been made. The Elders Board, however, may in its sole discretion refer any 

non-serious disciplinary action to the Membership at any time for approval 

pursuant to the procedure set out in sections 5.4.15 to 5.4.20 below. 

5.4.15 In the event of a serious disciplinary action or in the event that the Elders Board 

wishes to refer a non-serious disciplinary action to the Membership for approval, 

the Elders Board shall give fourteen (14) days written notification by registered 

and regular mail to the Member at his or her last known address (which period 

of time shall include the date of mailing and shall exclude the date of the 

Membership Meeting) of the date, time and place of the Membership Meeting 

at which such matters will be considered. The notification to the Member shall 

set out the recommendation of the Discipline together with a succinct statement 

of the reasons for such recommendation. 

5.4.16 The Member shall be entitled to attend the Membership Meeting to hear the 

discussions thereat and to speak on his or her own behalf. Neither the Member 

nor the Church may be represented by legal counsel and the Membership 

Meeting shall be open to Members only. Absentee ballots are not permitted at a 

Membership Meeting dealing with a Discipline issue. The Membership Meeting 

shall be chaired by the Pastor or an Elder appointed by the vote of the Elders 

Board and shall be for the sole purpose of determining the appropriateness of 

the recommendation of the form of Discipline from the Elders Board or for 

substituting another form of Discipline as the Membership shall determine in 

their sole discretion.  Any decision by the Membership with regards to Discipline 

shall require a two-thirds (2/3) majority vote of the Members voting who are 



 

20 June 2023 Page 12 

present.  The meeting shall not be a trial de novo of the allegations as such, only 

matters pertaining to the recommendations of Discipline and the 

appropriateness of such recommendations shall be considered. 

5.4.17 The Pastor and/or an Elder(s), appointed by the Elders Board, shall endeavour to 

orally advise the Member of the decision of the Membership Meeting forthwith 

after a vote by the Members is made.  In addition, the Church shall promptly 

send written notification of the decision made by the Members of the Church by 

registered and regular mail to the Member at his or her last known address 

within ten (10) days of a decision having been made together with a succinct 

summary of the reasons thereof. 

5.4.18 The decision of the Members of the Church on the type of Discipline to be 

administered shall be final and binding. In the event that the decision of the 

Membership is to terminate the Individual's Membership in the Church, then the 

Member shall automatically cease to be a Member of the Church upon the date 

that the decision by the Membership is made. 

5.4.19 No pronouncement on matters of Discipline by the Church shall be made unless 

given orally from a prepared text at a Members Meeting and only after careful 

and sober consideration has first been made by the Elders Board to avoid, as 

much as possible, undue or unnecessary embarrassment to the Member or other 

undue or unnecessary prejudicial consequences to either the Member or the 

Church as a whole. 

5.4.20 A Member who has been disciplined or whose Membership has been terminated 

shall not be barred from public worship unless his or her presence is disruptive 

to the peaceful proceedings of the public worship service as determined in the 

sole opinion of the Elders Board, in which event such Member agrees that he or 

she may be removed from such public service without the necessity of legal 

action. 

5.4.21 In the event that a Member who has been disciplined or whose Membership has 

been terminated attends any other church, and whether that other church does 

or does not seek a reference from the Church, the Pastor or any Member of the 

Elders Board shall be authorized to verbally advise the other church that the 

individual in question has been disciplined by the Church. 

5.4.22 In the event that the Member in question is under the age of eighteen (18) when 

the allegation is made, then the Discipline procedure described in this Section 

shall be modified to require that any notification provided for herein shall also 
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be given to the parents or legal guardians of the Member and such person shall 

be entitled to attend and speak on behalf of such Member at any hearing 

provided for herein. 

5.5 WAIVER, MEDIATION AND ARBITRATION 

5.5.1 Notwithstanding anything else contained herein, Membership in the Church is 

given upon the strict condition that disciplinary proceedings and the results 

thereof and any other proceedings or matters arising out of this By-Law shall not 

give a Member cause for legal action against either the Church, the Pastor, any 

Ministry Staff, any staff Member of the Church, any Elder, any Officer, or any 

Member of the Church, and the acceptance of Membership in the Church shall 

constitute conclusive and absolute evidence of a waiver by the Member of all 

rights of action, causes of action and all claims and demands against the Church, 

the Pastor, the Ministry Staff, any staff Member of the Church, any Elder, any 

Officer, or any Member of the Church in relation to disciplinary proceedings and 

the results thereof and any other proceedings or matters arising out of this By-

Law or involving the Church in any manner whatsoever and this provision may be 

pleaded estopped (i.e., the prevention of an action) in the event that such action 

is commenced in violation hereof. 

5.5.2 In the event that a Member is dissatisfied with any proceedings or the results 

thereof, or any other matter arising out of this By-Law involving the Member and 

the Church, if the Member does not violate or circumvent the waiver contained 

in Section 5.5.1 or attempt to do so, then that Member may seek to have his or 

her concerns resolved through a process of Christian dispute resolution in 

accordance with Matthew 18:16 as follows: 

(a) The matter shall first be submitted to a panel of Christian mediators 

whereby the Member appoints one (1) mediator, the Church appoints 

one (1) mediator and the two (2) mediators so appointed jointly appoint 

a third mediator. 

 (b) The number of mediators may be reduced from three (3) to one (1) or 

two (2) upon the agreement of both the Church and the Member. 

(c) The mediators so appointed shall then meet with the Elders Board and 

Member in an attempt to mediate a resolution. 

(d) If the matter is not resolved through mediation, then the mediators shall 

arbitrate and decide all issues in accordance with the provisions of 
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Arbitration's Act of Ontario and the award of the mediators in their role 

as arbitrators shall be final and binding upon the parties and the 

judgement once given may be entered by any Court having jurisdiction. 

(e) All costs of the mediators appointed in accordance with this Section shall 

be borne equally by the Member and the Church. 

 (f) Any request for mediation may be made at any time, so long as it is made 

no later than thirty (30) days after the rendering of a decision pursuant to 

Section 5.4. 

SECTION 6 

MEETINGS OF THE MEMBERS 

 

6.1 – The annual or any other general meeting of the Members shall be held at the head office 

of CBCB, or elsewhere in Canada as the Board of Directors may determine and on such day as 

they shall appoint. 

 

6.2 – At every annual meeting, in addition to any other business that may be transacted, the 

report of the Board of Directors, the financial statements and the accountant’s report shall be 

presented. Further, the Board of Directors shall be elected, the accountant appointed and 

accountant’s remuneration may be fixed for the upcoming year or, in the absence of the 

accountant’s remuneration being so fixed by the Members, shall be determined and fixed by 

the Board of Directors. The Members may consider and transact any business either special or 

general without any notice thereof at any meeting of the Members. Any Members entitled to 

attend a meeting may submit a proposal to be discussed and voted upon at the meeting for 

Members, provided any such proposal is made in accordance with the Act.  

 

6.3 – The Board of Directors or the President shall have power to call at any time a general 

meeting of the Members.  A written requisition asking for a Members’ meeting signed by at 

least five percent (5%) of the eligible voting members will require the Board of Directors to call 

a meeting.  If the Board of Directors does not do so within twenty-one (21) days, any Member 

who signed the requisition may call the meeting upon proper notice. No public notice, nor 

advertisement of Members meetings, annual or general, shall be required, although such type 

of notice may be given in the sole discretion of the Board of Directors. Every such notice shall 

provide the time and place of the meeting, together with sufficient information for a Member 

to make a reasonable judgement on the business to be transacted. Each Member entitled to 

vote at the meeting shall be given the notice and information, if any, as aforementioned, by 

mail, courier or personal delivery, during a period of twenty-one (21) days to sixty (60) days 
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before the day on which the meeting is to be held. Notice may also be given by telephone or 

other electronic means to each Member entitled to vote at the meeting, during a period of 

twenty-one (21) to thirty-five (35) days before the day on which the meeting is to be held. If a 

Member requests that notice of a meeting be given by non-electronic means, the notice will be 

sent by mail, courier, personal delivery or by placement on a notice board for at least thirty (30) 

days, pursuant to the Act.  For the purpose of sending notice to any Member, Director or 

Officer for any meeting, the address of the Member, Director or Officer for sending notice will 

be the last address set out in the records of CBCB. 

 

6.4 – No accidental error or omission in giving notice, or any irregularity in the notice, of any 

annual or general meeting, or of any adjourned meeting, whether annual or general, of the 

Members of CBCB shall not invalidate such meeting or make void any proceedings taken 

thereat, provided that no Member objects to such error, omission or irregularity. Objections, if 

any, must be made in writing to the Secretary of CBCB and be submitted prior to the approval 

of the minutes of the meeting in question. Attendance of any Member at a meeting of 

Members shall constitute a waiver of notice of the meeting, except where the Member attends 

for the express purposes of objecting to the transaction of any business on the grounds that the 

meeting is not lawfully called. Any Member may waive notice of any such meeting and may 

ratify, approve and confirm any or all proceedings taken or had thereat.  

 

6.5 – The Chair of any Members meeting may with the consent of a majority of the Members 

adjourn the meeting from time to time to a fixed time and place, and no notice of such 

adjournment need be given to the Members. Any business may be brought before or dealt with 

at any adjourned meeting which might have been brought before or dealt with at the original 

meeting in accordance with the notice calling same. 

 

6.6 – A quorum for the transaction of business at any meeting of Members shall consist of the 

Members present in person who represent at least twenty-five percent (25%) of the Church 

Membership unless the Board of Directors determines by resolution that a higher quorum 

percentage is required and defines this requirement when the date of the Membership 

Meeting is announced.  

 

6.7 – A quorum for approving or amending the Statement of Faith of CBCB at a meeting of 

Members called for that purpose, shall consist of the Members present in person who 

represent at least twenty-five percent (25%) of the Church Membership. The motion calling for 

approval or an amendment to the Statement of Faith of CBCB must be passed by at least ninety 

percent (90%) of the votes cast at the meeting. Absentee votes will not be allowed for 

amendments to the Statement of Faith of CBCB.    
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6.8 - For a business meeting where a vote will be taken on for the hiring/appointment/election 

of a Pastor/Elder, the vote will be by secret ballot and must be passed by at least seventy-five 

percent (75%) of the votes cast at the meeting. Absentee ballots are allowed for this type of 

vote.  

 

6.9 - For a business meeting where a vote will be taken on the removal of a Pastor/Elder the 

vote will be by secret ballot and must be passed with a simple majority. Absentee ballots are 

allowed for this type of vote. When a vote on a motion for the removal of an Elder has been 

approved by the majority of the votes cast at the meeting including any absentee ballots, then 

the procedure defined in Section 7.2 for the removal of a Director must also be undertaken. 

 

6.10 - Pursuant to s.159(5) of the Canada Not-for-Profit Corporations Act, all Meetings of 

Members and Directors may be held by telephonic, electronic or other communication facility 

that permits all participants to communicate adequately with each other during the meeting. 

Video conference or remote access voting will be permitted. Those Members present remotely 

using video means will be considered present for the vote and must provide facial and voice 

identity confirmation. If the meeting involves video conference or remote access by Members, 

a secret ballot process may not be available for such voters. Under such circumstances, the 

administrator of the video conference will act as scrutineer to count the votes of those present 

remotely.     

SECTION 7  

BOARD OF DIRECTORS 

 

7.1 Terms of Office and Election 

The legal and financial affairs of CBCB shall be managed by a Board of Directors having a 

minimum of three (3) and a maximum of eleven (11) Directors, each of whom are men that at 

the time of their election and continuing throughout their term of office shall be a Member and 

an Elder of CBCB.   

 

A vote to elect the Board of Directors will be held at an annual meeting immediately following 

the election of Elders. The slate of Directors to be confirmed by the motion will consist of all 

existing Elders whose term does not expire at the end of the current calendar year as well as all 

newly elected Elders whose term begins at the beginning of the next calendar year. The term of 

each Director will be equivalent to his term as Elder.  

The election of the slate of Directors will be held by a show-of-hands and passed by a simple 

majority. 

 



 

20 June 2023 Page 17 

The maximum amount of time that an individual Director can serve before he is required to 

step down for at least one (1) year is three (3) consecutive terms. The limit for a term of service 

as a Director can vary, but is restricted to a maximum of four (4) years per term. The terms of 

service for an Elder are equivalent to those for a Director.   

 

7.2 Removal of a Director 

The Members of CBCB must, at a general meeting of which notice specifying the intention to 

vote on the removal of an Elder before the expiration of his term of office, pursuant to Section 

6.9, and where such a motion has been approved by a majority of the votes, vote on a motion 

to remove that man as a Director. 

 

The Members of CBCB can, at a general meeting of which notice specifying the intention to 

vote on the removal of a Director before the expiration of their term of office, vote on a motion 

to remove that man as a Director with approval of the motion requiring a simple majority of the 

votes cast. On approval of the motion, the man is automatically removed as an Elder. 

 

A man cannot serve as a Director without being an Elder and vice versa. 

 

7.3 Board Vacancies 

Vacancies on the Board of Directors, however caused, may remain vacant until the next annual 

meeting so long as a quorum of Directors remain in office. If there is no longer a quorum or if 

the Board of Directors wishes to fill a vacancy, the remaining Directors shall forthwith call a 

special meeting of Members for the purpose of filling the vacancy. If a vacancy was created as 

the result of a removal of a Director at a duly scheduled meeting, a vote to fill the vacancy can 

be conducted at the same meeting if the intention of doing so was indicated when the meeting 

was scheduled.  

 

A vote to fulfill a Director position must comprise initially of a secret ballot vote for the man as 

an Elder for a specified term with an approval of at least seventy-five percent (75%) of the votes 

cast. If this vote meets or exceeds the approval threshold then a subsequent show-of-hands 

vote requiring a simple majority must be made to confirm the Elder as a Director for the same 

term as defined for the Elder role. 
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7.4 Board Quorum and Meetings 

A majority of Directors shall form a quorum for the transaction of business. Except as otherwise 

required by law, the Board of Directors may hold its meetings at such place or places as it may 

from time to time determine. No formal notice of any such meeting shall be necessary if all the 

Directors are present, or if those absent have signified, either in writing or by electronic 

communication, their consent to the meeting being held in their absence. Directors meetings 

may formally be called by the President or by the Board Secretary on direction of the President 

or by the Board Secretary on direction in writing of any two (2) Directors. Notice of any such 

meetings shall be delivered personally, or sent by telephone, facsimile transmission, email, or 

by other method of electronic communication to each Director not less than one (1) day before 

the meeting is to take place, or shall be mailed to each Director not less than four (4) days 

before the meeting is to take place.  

 

A statement by the Board Secretary or President in the minutes of the meeting that proper 

notice of the meeting has been given pursuant to this By-Law shall be sufficient and conclusive 

evidence of the giving of such notice. No error or omission in giving notice for a meeting of the 

Directors shall invalidate such meeting or invalidate or make void any proceedings taken or had 

at such meeting, and any Director may at any time waive notice of any such meeting, and may 

ratify and approve of any and all proceedings taken or had thereat. The Board of Directors may 

appoint any day or days in any month or months for regular meetings at an hour to be named, 

and of such regular meeting no notice need be sent.  

 

An Elders meeting to vote on the new Elder Chair for the upcoming calendar year followed 

immediately by a Board of Directors meeting to confirm the incoming Elder Chair as the 

incoming President of CBCB may also be held, without notice, immediately following the annual 

meeting of Members. The Directors may consider or transact any business, either special or 

general, at any meeting of the Board of Directors.  

 

7.5 Board Voting 

Motions arising at a meeting of the Board of Directors shall be decided by a majority of votes. In 

case of an equality of votes, the Chair of the meeting, in addition to their original vote, shall 

have a second or casting vote. All votes shall be by assent or dissent in the usual manner unless 

a request for a ballot is made, in which case the vote shall be by ballot. A declaration by the 

Chair that a resolution has been carried, and an entry to that effect in the minutes, shall be 

evidence as prima facia proof of the fact without proof of the number or proportion of votes 

recorded in favour or against such resolution. In the absence of the President their duties may 

be performed by such other Director as the Board of Directors may from time to time appoint 

for the purpose. 
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7.6 Directors Powers 

 

7.6.1 - The Directors of CBCB may administer the legal and financial affairs of CBCB in all things 

and make or cause to be made for CBCB, in its name, any kind of contract or agreement which 

CBCB may lawfully enter into and, save as hereinafter provided, may exercise all such other 

powers and do all other acts and things as CBCB by its Letters Patent and the law authorizes 

them to do. Without in any way limiting the foregoing authority and powers, the Directors are 

expressly empowered from time to time as required, to purchase, lease or otherwise acquire, 

alienate, sell, exchange or dispose of in any reasonable manner, investments, lands buildings 

and other property, whether movable or immovable, real or personal, or any right or interest 

thereon owned by CBCB, for such consideration and upon such terms and conditions as they 

may deem advisable and in the best interests of CBCB. 

 

7.6.2 – The Board of Directors may make regulations with regard to any matter not inconsistent 

with the Act and the By-Laws. 

 

7.7 Directors Remuneration 

The Directors of CBCB shall serve without remuneration in their role as a Director and may not 

receive remuneration as a member of CBCB staff. Directors shall, however, be entitled to 

receive reimbursement for reasonable expenses incurred in carrying out their duties on behalf 

of CBCB. Directors may also receive remuneration for work performed on behalf of the Church 

other than in the capacity of Elder or Director, if such work and the remuneration is first 

approved by a unanimous vote of the Board, and the Act is otherwise complied with. 

 

SECTION 8 

OFFICERS 

 

8.1 Corporate Officers 

There shall be a President, Secretary, and a Treasurer, or in lieu of a Secretary and a Treasurer, 

a Secretary-Treasurer, and such other Officers as the Board of Directors may determine by 

regulation from time to time. Subject to the Act and the By-Laws, the terms and duties of such 

Officers shall be defined in policies passed by the Board of Directors from time to time. One (1) 

person may hold more than one (1) office, except for the office of President. The Officers shall 

be elected or appointed as determined by the Board of Directors, provided that in default of 

such election the then incumbents, being members of the Board of Directors, shall hold office 

until their successors are elected or appointed. Officers of CBCB (excepting the President) need 

not be members of the Board of Directors and, in absence of written agreement to the 
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contrary, the employment and appointment to the Board of Directors of all Officers shall be 

settled from time to time by the Board of Directors. 

 

8.2 Duties of President  

The President must be a Director of the Corporation.  The President shall when present preside 

at all meetings of the Members of CBCB and of the Board of Directors. The President shall also 

be charged with the general management and supervision of the affairs and operation of CBCB. 

The President, with the Secretary or other Officer appointed by the Board of Directors from 

time to time for the purpose, shall sign all by-laws and Membership certificates. During the 

absence, incapacity or other inability of the President, their duties and powers may be 

exercised by such other Officer as the Board of Directors may from time to time appoint for the 

purpose of exercising such duty or power, and in so appointing the absence, incapacity or other 

inability of the President shall be presumed with reference thereto. 

 

8.3 Duties of Secretary 

The Secretary need not be a Director of the Corporation. The Secretary shall act as the clerk of 

the Board of Directors. The Secretary shall attend all meetings of the Board of Directors and 

record all facts and minutes of all proceedings in the books kept for that purpose, give all 

notices required to be given to the Directors and Members, and be the custodian of the seal of 

CBCB. The Secretary shall keep all books, papers, records, correspondence, contracts and other 

documents belonging to CBCB in a safe and secure manner, ensuring compliance with all 

confidentiality laws, and shall deliver up or make available such aforesaid documents only when 

authorized by a resolution of the Board of Directors to do so, and then only to the person or 

persons as may be named in the resolution. The Secretary shall do any other duties as may 

from time to time be determined by the Board of Directors as may be in keeping with the By-

Laws and the Act. If the Secretary is not a Director of the Corporation, the Secretary may be a 

Man or a Woman.  

 

8.4 Duties of Treasurer 

The Treasurer need not be a Director of the Corporation. The Treasurer, or person performing 

the usual duties of the treasurer, shall cause to be kept full and accurate accounts of all receipts 

and disbursements of CBCB in proper books of account, and shall cause to be deposited all 

monies and other valuable effects in the name and to the credit of CBCB in such bank or banks 

as may from time to time be designated by the Board of Directors. The Treasurer shall oversee 

the disbursement of the funds of CBCB under the direction of the Board of Directors, taking 

proper vouchers for same, and shall render to the Board of Directors at the regular meetings 

thereof, or whenever required of them, an account of all the transactions made as Treasurer 

and of the financial position of CBCB. The treasurer shall also perform such other duties as may 
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from time to time be determined by the Board of Directors as may be in keeping with the By-

Laws and the Act. If the Treasurer is not a Director of the Corporation, the Treasurer may be a 

Man or a Woman. 

 

8.5 Duties of Other Officers 

The duties of all other Officers of CBCB shall be such as the terms of their engagement call for 

or the Board of Directors may require in their appointment and as defined by the Board of 

Directors. 

 

SECTION 9 

INDEMNITY, INSURANCE AND PROTECTION OF OFFICERS, DIRECTORS AND OTHERS 

 

9.1 Indemnities 

Every Officer and Director of CBCB or other person who has undertaken or is about to 

undertake any liability on behalf of CBCB or any corporation or other organization controlled, 

under the authority of or otherwise directed by CBCB, and the heirs, executors and 

administrators, and estate and effects respectively, shall and from time to time and at all times, 

be indemnified and saved harmless out of the funds of CBCB from and against: 

 

9.1.1 – all costs, charges and expenses whatsoever which such Officer, Director or other person 

sustains or incurs in or about any action, suit or legal proceedings which is brought, 

commenced or prosecuted against them, or in respect of any act, deed, matter or thing 

whatsoever, made, done or permitted by them, in or about the execution of the duties of their 

office on behalf of CBCB, or in respect of any such liability arising there from; 

 

9.1.2 – all other costs, charges and expenses which they sustain or incur in or about or in 

relation to the affairs thereof, except for such costs, charges or expenses as are occasioned by 

their own wilful misconduct, criminal act, or their own gross or reckless negligence. 

 

9.2 Insurance 

CBCB will purchase and maintain appropriate liability insurance for the benefit of the 

corporation and any protected person as set out in Sections 7.1 and 8.1, in accordance with 

terms to be set by the Board of Directors. Such insurance shall not be discontinued and may 

only be altered upon the approval of the Board of Directors.  
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SECTION 10 

EXECUTION OF DOCUMENTS 

 

10.1 Authorized Persons 

Deeds, transfers, licences, contracts and engagements out of the ordinary course of business 

which are made on behalf of CBCB shall be signed by the President and the Secretary, and the 

Secretary shall affix appropriate binding words following the signatures on documents. 

Contracts and engagements in the ordinary course of business of CBCB may be entered into on 

behalf of CBCB by the President, Treasurer or any other person authorized in writing by the 

Board of Directors. By written resolution of the Board of Directors, one or more specific 

individuals may be authorized for a specified period of time to transfer any and all investments 

in the name of CBCB, and may accept in the name and on behalf of CBCB, transfers of 

investments transferred to CBCB, and may affix appropriate words of binding effect to any such 

transfers or acceptance of transfers, and may make, execute and deliver any and all 

instruments in writing necessary or proper for such purposes, including the appointment of an 

attorney or attorneys to make or accept transfers of investments on the books of any company 

or corporation.   Cheques, drafts, orders for the payment of money and all note, acceptances 

and bills of exchange in the ordinary course of business shall be signed by the person or persons 

designated by written resolution of the Board of Directors as having the proper authority.  

 

10.2 Future Authorization 

Notwithstanding any provision to the contrary contained in the By-Laws of CBCB, the Board of 

Directors may at any time by resolution direct the manner in which, and the person or persons 

by whom, any particular instrument, contract or obligations of CBCB may or shall be executed. 

Further, the Board of Directors may by a written regulation authorize one or more specific 

Officers to execute documents on behalf of CBCB, and all documents executed in accordance 

with the regulations, if not contrary to the Act or By-Law, will be binding on CBCB without 

further action or formality. 

 

SECTION 11 

FINANCIAL YEAR 

 

The financial year of CBCB shall terminate on the last day of December in each year, or on such 

other date as the Board of Directors may determine by ordinary resolution. 
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SECTION 12  

PAYMENTS ON INDEBTEDNESS 

 

All cheques, bills of exchange or other orders for the payment of money, notes or other 

evidences of indebtedness issued in the name of CBCB, shall be signed by such Officer or 

Officers, Agent or Agents of CBCB and in such manner as shall from time to time be determined 

by resolution of the Board of Directors. Any person or persons so determined by the Board of 

Directors may make endorsements as authorized for the payment and deposit of monies, 

including the use of the rubber stamp of the corporation indicating “for collection” or “for 

deposit”, and they may arrange, settle, balance and certify all books and accounts between 

CBCB and its bankers, and may receive all paid cheques and vouchers and sign all bank forms or 

settlement of balances and release or verification slips. 

 

SECTION 13  

SECURITIES FOR SAFEKEEPING 

 

Any securities of CBCB shall be deposited for safekeeping with one or more bankers, trust 

companies or other financial institutions selected by the Board of Directors. Any and all 

securities so deposited may be withdrawn, from time to time, only upon the written order of 

CBCB signed by such person or person authorized by a resolution of the Board of Directors to 

do so, and such authorization may be general or limited to specific instances. The institutions in 

which securities are placed by CBCB shall be fully protected in acting in accordance with the 

directions of the Board of Directors, and shall in no event be liable for the due application of 

the securities so withdrawn from deposit or the proceeds thereof. 

 

SECTION 14  

NOTICE 

 

14.1 Notice Deemed Given 

When notice is given under the By-Laws by the following means, that notice is deemed to have 

been given at the following time: 

14.1.1 – If given by telephone, at the time of the telephone call; 

14.1.2 – If given by mail, on the fourth day after mailing; 

14.1.3 – If given by email, at the time the email is sent; 

14.1.4 – If posted on a Web Site, on the date of the posting; 

14.1.5 – If provided by other electronic means, when the transmission is made. 

For the purpose of sending any notice the address, email address or telephone number of any 

Member, Director or Officer shall be the information last recorded in the records of CBCB. 
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SECTION 15  

BORROWING 

 

The Board of Directors may from time to time: 

15.1 – borrow money on the credit of CBCB; 

15.2 – issue, sell or pledge securities of CBCB; 

15.3 – charge, mortgage, hypothecate or pledge all or any of the real or personal property of 

CBCB, including book debts, rights, powers and undertakings, to secure any securities or money 

borrowed, or other debt, or any other obligations or liability of CBCB. 

15.4 – authorize any Director, Officer or employee of CBCB, or any other person or persons to 

make arrangements with reference to the monies borrowed or to be borrowed, and as to the 

terms and conditions of the loan, and as to the securities to be given, with power to vary or 

modify such arrangements, terms and conditions and to give additional securities for any 

monies borrowed or remaining due by CBCB as the Board of Directors may authorize, and 

generally to manage, transact and settle the borrowing of money by CBCB. 

 

SECTION 16  

INTERPRETATION 

 

Section headings are for reference only and are not to be used to interpret the meaning. Any 

references to persons shall include firms and corporations unless the context indicates 

otherwise. 

 

SECTION 17 

RESOLUTIONS AND REGULATIONS 

The Board of Directors may prescribe such resolutions and regulations not inconsistent with 

these By-Laws or the Act, relating to the management and operation of CBCB as they deem 

expedient, provided that such resolutions and regulations shall have force and effect only until 

the next annual general meeting of the Members of CBCB, at which time such resolutions and 

regulations may be confirmed by majority vote of the Members, and failing such confirmation, 

shall at and from that time cease to have any force and effect. 

 

SECTION 18  

CONFLICT OF INTEREST 

 

In accordance with the Act, Directors and Officers shall disclose any personal interests, gain or 

benefit whether direct, indirect or imputed, in any actual or proposed contract, business 
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transaction, financial arrangement or other matter with CBCB which may benefit the individual 

or their family Members in any manner whatsoever. 

 

SECTION 19  

AMENDMENT OF BY-LAWS, RESOLUTIONS AND OTHER ENACTMENTS 

 

The By-Laws, resolutions, regulations and other enactments of CBCB may be repealed or 

amended by By-Law enacted by a majority of the Directors at a meeting of the Board of 

Directors and sanctioned by an affirmative vote of at least two-thirds (2/3) of the quorum of 

Members at a meeting duly called for the purpose of considering the said By-Law. The repeal or 

amendment of prior By-Laws, resolutions or other enactments, or the repeal or amendment of 

present By-Laws, resolutions or other enactments, shall not in any way impair the validity of 

any act or thing done pursuant to any such repealed or amended By-Law, resolution or other 

enactment  

 

ENACTED this 22nd day of September, 2023 by resolution of the Board of Directors of the 

Corporation. 

 

Per:                                                                                           Per: 

 

_________________________________                          ______________________________                   

Name (print): Name (print): 

Title:  President Title: Secretary 

IN WITNESS WHEREOF we the Board of Directors of CALVARY BAPTIST CHURCH BURLINGTON 

have hereunto set our hands at the City of Burlington this 22nd day of September, 2023. 

____________________________                         _____________________________ 

 

____________________________                         _____________________________   

CONFIRMED by a two-thirds (2/3) vote of the quorum of Members of CALVARY BAPTIST 

CHURCH BURLINGTON at the City of Burlington, this 26th day of November, 2023. 

Per:                                                                                  Per:  

_____________________________                         ____________________________ 

Name:                                                                             Name:  

Title: President                                                              Title: Secretary 


