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Visual Artists Newfoundland and Labrador – CARFAC

Constitution

__________________________________

I          NAME AND ADDRESS

1. The name of the organization shall be Visual Artists Newfoundland and Labrador Incorporated - CARFAC, commonly referred to as VANL-CARFAC, and shall act as the umbrella visual arts organization in the province and the recognized provincial affiliate of CARFAC. 

2.   The registered address shall be at St. John’s in the province of Newfoundland and Labrador.

II
MANDATE
 The mandate of VANL-CARFAC is to raise the socio - economic status of the artist by:

· Advocating on behalf of the visual arts sector;

· Providing information to artists and non-artists on the moral rights of artists on issues of copyright, exhibition and reproduction;

· Promoting the development of a cohesive provincial visual arts sector by developing communication tools and liaising between regional visual arts associations;

· Advancing awareness of the visual arts in the province;

· Acting as a liaison between the visual arts sector, government, cultural organizations, art galleries and the public;
· Acting as a spokesperson on issues specific to visual artists;
· Serving as a communication link between VANL members and CARFAC, the national visual arts service organization:
· Upholding the goals of CARFAC National.
III 
MEMBERSHIP

1. Entitlement

There will be two (2) categories of members in VANL-CARFAC, namely, voting members and non-voting members.  Within each category of membership there shall be further sub-categories of membership as described below.

2. There shall be three (3) sub-categories of voting membership, being Regular Artist members, Recent Graduate members, and Honorary Lifetime Members and such other sub-categories as may be determined by the board of directors.

a). Regular membership will be open to all residents of Newfoundland and Labrador who are professional visual artists as defined by the International Association of Art and adopted by CARFAC

A creator of visual art has the status of professional artist if: earning a living through art making, or possessing a diploma in an area considered to be within the domain of the fine arts, or teaching art in a school of art or applied art, or work is often seen by the public or is frequently or regularly exhibited; or recognized as an artist by consensus of opinion among professional artists.
and upon payment of the current annual fee

b). Recent Graduate membership will be open to all residents of Newfoundland and Labrador who have completed a course of study considered to be within the domain of the fine arts or applied arts at a post-secondary institution within the past two years (upon presentation of most recent student card, graduation diploma or certificate to confirm recent graduate status). Recent Graduate Members shall be entitled to a lower fee than that of full members.

.

c). Honorary Lifetime Members
The Board of Directors may by resolution designate and approve a  senior professional visual artist (as defined above) who has made an outstanding contribution to the promotion and furtherance of VANL-CARFAC’s  objectives or who has made a significant contribution to the social, financial, or professional status of visual artists generally as an Honorary Lifetime Member of VANL-CARFAC. 
Each Honorary Lifetime member is entitled to receive notice of, attend and vote at all meetings of members and each Honorary Lifetime Member shall be entitled to one (1) vote at meetings of members of VANL-CARFAC.

3. Categories of Non-Voting Membership
There shall be three (3) sub-categories of non-voting membership, being Individual Associate Members, Organizational Associate Members, and Student Associate Members and such other sub-categories as may be determined by the board of directors. Non-Voting members are not entitled to receive notice of, attend or vote at any meeting of the members; however the board of directors may extend an invitation to non-voting members to attend a members’ meeting for information purposes. The following sub-categories of non-voting membership are hereby established:
a. Individual Associate Members
Individual Associate membership shall be available to any individual who is not otherwise eligible for voting membership in VANL-CARFAC.
b. Organizational Associate Members
Organizational Associate membership shall be available to associations and corporations whose objectives include the furtherance and encouragement of visual artists.
c. Student Associate  Members
The Student Membership of VANL-CARFAC shall consist of those persons admitted to Student Membership and who are carrying out a full-time course of study at a post-secondary institution. Student members shall be entitled to a lower fee than that of full members. 

4. Term of Membership
The term of any membership in VANL-CARFAC, other than Honorary Lifetime Membership which shall be for life, shall be one year, renewable in accordance with VANL-CARFAC’s membership policies.
5. Termination of Membership
The interest of a member in VANL-CARFAC is non-transferable and lapses and ceases to exist upon the earlier of the member’s term of membership expiring, the member’s resignation, death or removal in accordance with this by-law or in the event of the dissolution of VANL-CARFAC.
6. Resignation
Any member may resign as a member by delivering a written resignation to the Board of Directors of VANL-CARFAC.  A resignation shall be effective from the date specified in the resignation.  
7. Removal
A member may be expelled as a member of VANL-CARFAC if, at a special meeting of members, a resolution is passed to remove the member by at least two-thirds (2/3) of the votes cast at the special meeting of members.
8. Basic Membership Dues
Members shall be notified in writing of the membership dues at any time payable by them and, if any are not paid within one (1) calendar months of the membership renewal date, as the case may be, the members in default shall thereupon cease to be members of VANL-CARFAC.
9. Membership Benefit 
All members of VANL-CARFAC are also members of CARFAC and entitled to the rights and privileges of both. 

IV
MEETINGS
1.    There shall be at least one Annual General Meeting held within each fiscal year.

2.    The purpose of the Annual General Meeting shall be for the transaction of the annual business of the corporation, to hear reports of the year’s work, and to elect the Board of Directors. The order of business at the Annual General Meeting shall be as follows:

a) Minutes of last Annual General Meeting

b) Annual report of Board of Directors

c) Annual report of Treasurer

d) Reports of Committees 

e) Report on Membership 

f) Other and new business

g) Report of nomination and election

3.    All general meetings of the membership of VANL-CARFAC other than the Annual General Meeting shall be called Special Meetings. Special Meetings may be called by the Board of Directors or by any nine (9) members upon application to the Board of Directors.

4.    Members shall be notified at least fourteen (14) days in advance of every general or special meeting specifying the place and time of the meeting.

 5.   At any meeting of the membership attendance by 12 members entitled to vote shall constitute a quorum. 

6      At all meetings of the membership where business is conducted, every question shall be determined by a majority of votes.  Regular members in good standing shall be required to register on a voting list that is to be entered into the record of the meeting.  They shall be issued with a voting card to be displayed during a show of hands.  Election of officers shall be conducted by secret ballot.   

7.   There shall be no voting by proxy. 

V
FISCAL YEAR
1.    The fiscal year of the corporation shall be from April 1 to March 31.

VI
BOARD OF DIRECTORS
1.    The board will consist of between eight (8) and twelve (12) members.

2.   Terms of office for directors shall be two (2) years, to a maximum of 3 consecutive terms for a total of six (6) years. 

3.    The Directors shall endeavor to ensure that continuity of the board of directors is maintained through staggered terms of office.   

4.    Elected members of the Board of Directors must be Regular or Associate Members (and members) in good standing. 
5.   Up to one third of the board may be non - artists. Non - artist board members pay associate membership fees and have full voting privileges.

6.  At least five (5) members must be elected from the membership-at-large. 
7.   Three (3) board positions shall be reserved for directors from regions of the province other than the Avalon Peninsula.  

8.  The Board of Directors of VANL-CARFAC will choose and nominate a provincial representative to be elected to the CARFAC National Board.  Notice of this nomination will be made to the head office of CARFAC not less than thirty (30) days prior to the annual general meeting of CARFAC. The term of office shall be two (2) years calculated from the date of the annual general meeting at which their election is announced until the second annual meeting next following or until their successor is nominated.  The VANL-CARFAC board of directors will review and nominate one (1) representative every two (2) year term. Maximum service as representative shall be three (3) consecutive terms of two (2) years, for a total of six (6) years. The VANL-CARFAC representative will abide by the terms of reference established for this position.
9.    The Executive of the Board of Directors shall be a Chair, a Vice-Chair, a Secretary and a Treasurer.  
10. Board members will be expected to attend regular board meetings and show sustained interest. Any board member missing three (3) consecutive meetings will be asked to step down from the board. 
11.    The Board of Directors may fill any vacancy therein occurring between annual elections of the Board of Directors. If there remain fewer than eight (8) Board members after such vacancies, then replacements must be appointed to fill the vacancies. If there remain eight (8) or more Board members after vacancies exist, it is at the discretion of the Board whether to fill the vacancies or not
12.    The quorum necessary for the transaction of business at Board of Directors’ meetings shall be 50% of the Board plus 1. 
13.    If at any time an election of directors is not made or does not take effect at the proper time, the corporation shall not be held to be thereby dissolved, but the election may take place at any general meeting of the corporation duly called for that purpose and the retiring Board members shall continue in office until their successors are elected.

14.    The Board of Directors shall be responsible for all the policies, administration, and programs of the corporation, for the administration of the budget and employment of staff.

15.    The Board of Directors may hold or dispose of such property as may be necessary to carry out the purposes of the corporation and shall manage, control, and utilize the same as it deems best in carrying out the purposes of the corporation.

16.    The Board of Directors may appoint committees as may be found necessary to give leadership in various phases of the work of the corporation and such committees shall report to the Board of Directors.

17.    Questions arising at meetings of the Board shall be decided by consensus, but any Board member may call for a vote on any question, in which case, the question shall be decided by a majority vote of the Board members present.  The Chairperson shall not be entitled to vote, except when there is a tied vote of the members.
18.    The Board of Directors will hold a minimum of 8 meetings yearly. 
19.   A quorum of the Board of Directors must approve any and all contracts, debt or obligation that will be binding on the corporation. 
VII EXECUTIVE

Chairperson 
 The Chairperson shall: 
· preside at all meetings of the corporation and of all meetings of the Board of Directors of the corporation;

· make a full report of the year’s work to the annual meeting of the corporation;

· have a  term of office not exceeding  four (4) consecutive years;  
· If there are Co-Chairpersons, there will not be a Vice Chairperson. 
Vice Chairperson
The Vice Chairperson shall: 
· in the absence of the Chairperson, or inability to act from any cause, discharge the duties of the Chairperson, and also perform other duties as assigned by the Board.
Past-Chairperson

The immediate Past-Chairperson shall occupy the position unless such person is unable or unwilling to act, or unless such person does not continue to serve on the Board of Directors after serving as Chairperson, in which case, the position may remain vacant until such time as a Past-Chairperson is serving on the Board of Directors and available to fill the position. The Past-Chairperson shall:

- serve as chair of the nominating committee;

- carry out any other duties as the board may prescribe.
Treasurer 

The Treasurer shall, together with the employees:

· be responsible for the finances of the corporation and the adoption of approved methods of accounting;

· shall receive all monies of the corporation and shall keep all funds in depositories as designated by the Board of Directors;

· report on the financial standing of the corporation to the Board of Directors at each regular meeting of the Board of Directors;
· present the balance sheet, general statement of income and expenditure, the report of the audits, if any, and all pertinent information respecting the corporation’s financial position to the annual meeting.
Secretary 
The secretary shall, together with the employees: 
· keep full minutes of all meetings of the corporation including a record of attendance at such meetings;

· keep complete and up-to-date records of elections to the Board of Directors and appointments to committees together with dates and lengths of terms of such elections and appointments;

· ensure that the membership receives notice of any general meetings of the corporation.
VIII  EMPLOYEE(S)
1.  The employee(s) shall be hired by the Board of Directors.

2.  At the discretion of the Board of Directors, the employee(s) shall: 

· attend meetings of the Board of Directors as directed;
· be responsible for the day-to day operation of the office and for implementing the mandate of the corporation;
· carry out any other duties as determined by the Board of Directors.

IX
COMMITTEES  
1.  There may be standing and special committees of the Board of Directors as are found necessary to carry on its work.  The chairpersons of standing committees shall be members of the Board of Directors.

2.  One half of the members of any committee shall constitute a quorum at the committee meeting.  
3.  Each committee shall appoint one of their members to act as Secretary and keep minutes of all their meetings.

4.  No committees shall enter into any contract or incur any indebtedness or financial obligation of any kind without the previous authority for such action having been given by the Board of Directors or the Executive Committee.

X
NOMINATION AND ELECTION OF THE BOARD

1.  The election of the Board of Directors shall be held at the Annual General Meeting.  Only regular members in good standing may vote.

2.  At the Annual General Meeting, the Board of Directors may submit a list of nominees for the positions on the board.  Nominations may be made in writing prior to the meeting or from the floor of the meeting, and when so made, together with the list submitted by the Board of Directors, shall then be the list of nominees submitted to the meeting for an election of directors.
3.   Regular members in good standing may ask for the resignation from office of any or all of the Executive before the expiration of their term in office by resolution passed by at least 2/3 of the votes cast at any special or Annual General Meeting, provided that notice specifying the intention to pass such a resolution has been given in accordance with the notification guidelines for meetings. 
4.  Where one or more members of the Executive are removed or asked to resign from office at a general meeting or special meeting, the regular members in good standing may, by majority vote, nominate and elect any person to the Board of Directors for the remainder of the term provided that each nominee meets the criteria of the election as specified in the constitution.

5.  The Board shall elect at its first meeting, a Chairperson, a Vice-Chair, a Secretary, and a Treasurer.

XI
ACCOUNTS, AUDITS, AND BANKING
1.  The Directors shall cause true accounts to be kept of all sums of money received and expended by the corporation and of the matters in respect of which such receipts and expenditures take place and of the financial transactions, assets, credits, and liabilities of the corporation.

2.  At the Annual General Meeting of the corporation in each year, the Directors shall present a balance sheet for the preceding fiscal year, a general statement of income and expenditure for the said period, the report of the audits, if any, and all pertinent information respecting the corporation’s financial position.

3.  The members at each Annual General Meeting may appoint an auditor or auditors to hold office until the next general meeting.

4.  The corporation’s bank account or accounts may be kept in any chartered bank of Canada.  All cheques, drafts, or orders for payment or money and all notes and acceptances and bills of exchange, shall be signed by such officer or officers or person or persons, and in such manner as the Board of Directors may from time to time designate.

XII
EXECUTION OF DOCUMENTS
1.  Contracts, deeds, and engagements on behalf of the corporation shall be signed by those designated by the Board.

XIII
BY-LAWS AND AMENDMENTS
1.  The Board of Directors shall have authority to make resolutions from time to time for the governance of the corporation at any meeting of the Board, provided however, that such resolutions are consistent with the Constitution or provisions of the Corporation Act.

2.  By-laws of the corporation may be amended or repealed by by-laws 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 at the General meeting.

XIV
THE SEAL
 The seal of the corporation shall not be affixed to any instrument except by the authority of a resolution of the Board of Directors and the Board of Directors shall provide safe custody of the seal.

XV
DISSOLUTION OF THE CORPORATION
The corporation may be dissolved by a three quarters majority of the Board of Directors provided notice of motion to this effect has been given to all members of the Board at least one month in advance by first class mail and provided further that this decision of the Board of Directors must be confirmed by a two-thirds majority vote of voting members present at a general meeting of which one month’s notice must be given by first class mail.  At this time deposition of any accumulated assets and funds will be decided upon. 
	Amended, approved and adopted on ---
Amended June 6th 2015 at AGM

amended May 29, 2010 at AGM

amended May 14, 2005 at AGM
amended June, 2004 at AGM

amended  November 27, 2003 at AGM  

amended 1998 at AGM 
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