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The name by which this organization shall be knawinglish iSINTERIOR
DESIGNERS OF CANADA and in French iDESIGNERS D’'INTERIEUR

The name of the Corporation shall not be used ynaanner or for any

The registered office of the Corporation shall@ated in the Municipality of
Toronto in the Province of Ontario, Canada, atdlaee therein where the
business of the Corporation may from time to tireechrried on.

The Corporation may establish such other officesagencies elsewhere
within Canada, as the Board of Directors may deepe@ient by resolution.

The seal of the Corporation shall be in such fosmslaall be prescribed by the
Directors of the Corporation and shall have thedstK TERIOR
DESIGNERS OF CANADA andDESIGNERS D’'INTERIEUR DU

SECTION 1 NAME
1.01
DU CANADA herein referred to as the Corporation.
1.02
purpose other than as authorized by its incorpamati
SECTION 2 REGISTERED OFFICE
2.01
2.02
SECTION 3 CORPORATE SEAL
3.01
CANADA inscribed thereon.
SECTION 4 AIMS AND OBJECTIVES
4.01

The aims and objectives of the Corporation are:

(8 To encourage excellence of Interior Design in thelis interest in
Canada;

(b)  To assist educational institutions in the trainamgl development of
interior designers;

(© To encourage the continuing education of practigitgrior designers;

(d)  To assist member Associations with research andremm
organizational information;

(e)  To uphold a code of ethics and professional pracéod

) To provide liaison between the profession and thdip.
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CONDITIONS OF MEMBERSHIP

5.01

MEMBERSHIP

The Corporation shall have three (3) categoridd@bership:
Association, Honourary, and Fellow.

(i

(ii)

b)

d)

ASSOCIATION

Member Associations shall be provincial or terrabassociations of
interior design, whose condition for individual igtg@red and pre-
professional membership within the association daspvith standards
as approved by the Board of tiMTERIOR DESIGNERS OF
CANADA .-Member Associations of IDC will support the coneept
contained within the IDC Code of Ethics, Title dPctice legislation
and interior design registration standards.

HONOURARY

Honourary members shall be individuals upon whoenGbrporation
shall confer, in the manner hereinafter providednélrary
membership, by reason of their distinguished cbatron, at a national
level, to the interior design profession, to thegooation and to the
accomplishment of its objectives:

Any three (3) registereshembers in good standing of a recognized
association of Interior Designers; who are not Eiwes of the
Corporation, and who have been registered memlbens association
of interior desigrfor at least three (3) yeammiay nominate any person
to be made an Honourary member;

Nominations shall be submitted to the Board of Etiwes of the
Corporation by Januag0™ in that year;

Such nomination shall be made in the form presdriipethe Board of
Directors and shall contain a summary of the nogshachievements
and a statement of their importance to the pradessf interior design
and to thdNTERIOR DESIGNERS OF CANADA ;

The Board of Directors of the Corporation shallegatoor reject the
nomination, but may not add any nominee and up@mamous
acceptance by the Board of Directors, a nominek Ishaesignated an
Honourary member of the Corporation;

An Honourary member shall hold such designatiorifer

Such Honourary membership shall be conferred atéxé Annual
GeneraMeeting of the Association members of the Corporati



OCO~NOUILA,WN P

October, 2007

SECTION 6

(iif)

b)

d)

Paged of 15

FELLOW

The title Fellow may be conferred, in the manneemafter provided,
upon registered members in good standing @fsmociation of interior
design recognized by the Corporation, who shaddemed worthy by
reason of their distinguished contribution, at aamal level, to the
interior design profession and to the Corporatiod e
accomplishments of its objectives.

Any three (3) registered members in good standiregrecognized
association of interior design; who are not Direstaf the Corporation,
and who have been registered membemnaissociation of interior
design for at least three (3) years, may nominayaegistered member
or registered members of that association to beeriratiows of the
Corporation.

Any nomination shall be submitted to the Board otbtors of the
Corporation by January 3®f that year.

Such nomination shall be made in the form presdripethe Board of
Directors and shall contain a summary of the nogshachievements
and a statement of their importance to the pradessf interior design
and to thdNTERIOR DESIGNERS OF CANADA .

The Board of Directors of the Corporation shallegatoor reject each
nomination, but may not add any nominee, and up@mimous
acceptance by the Board of Directors, a nominek Ishaesignated a
Fellow of the Corporation.

Fellows shall hold such designation for as lonthay remain members
in good standing of an interior design associatidhretirement,
Fellows may be designated as Honourary members.

Such Fellow designation shall be conferred at ¢ Annual General
Meeting of the Corporation.

ASSOCIATION MEMBERSHIP RIGHTS

6.01

6.02

6.03

Member Associations are entitled to the rights efmbership. Member

Associations have the right to appoint Directorth@scorporation and to vote
at Annual Generdfleetings of the Corporation.

Each member Association shall nominate or appeirt(d) Director as its
representative to the Board of the CorporationchHairector, upon

appointment to the Corporation shall have the rightote and to hold office.

Each member Association may permit the use of és&gdation Interior
Designers of Canada or IDC as one of the priviledesembership in the
registered category of provincial association menstiip.
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6.05

6.06

SECTION 7
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Honourary Members may use the designation Honoumamber, Interior
Designers of Canada.

Fellows may use the designation Fellow, InteriosiDeers of Canada.

Member Associations may be suspended for causecmrdance with the
following:

() the violation of any rule or practice of the Comawn or any act or
conduct prejudicial to the interest of this Corgmaor to the interior
design profession;

(i) Member Associations may be suspended only afteivieg 120 days
written notice of the charges, and only after hgvhad an opportunity
to be heard before the Board of the Corporation;

(i) for non-payment of fees, levies, etc. or for arlyeofjust cause which
may duly be enacted by the Corporation.

ASSOCIATION MEMBERSHIP DUES

7.01

7.02

7.03

7.04

The annual dues for Association membership IHNIERIOR DESIGNERS
OF CANADA shall be fixed by the Board of Directors at lesisty (60) days
prior to the commencement of each fiscal year.

Association membership dues shall be paid tdNi&ERIOR DESIGNERS
OF CANADA by the respective member Association.

TheINTERIOR DESIGNERS OF CANADA shall assess the amount of dues
to be collected by each member association in gaahbased on the number of
registered and pre-professional members of recidtteanember Association

on the  day of November of the current year.

The annual (IDC) dues for new memberships in (teenbrer Associations of)
the Interior Designers of Canada shall be pro ratadrding to the following
schedule:

Quarter 1: 100%

Quarter 2: 75%

Quarter 3: 50%

Quarter 4: 0%

The said dues shall be payable toItil€ERIOR DESIGNERS OF
CANADA according to the following schedule:

1% payment: 15 calendar days after the end of thelressociations’ i
guarter all dues collected during the quarter

2" payment: 15 calendar days after the end of thebressociations’ %
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guarter all dues collected during the quarter
3" payment: 15 calendar days after the end of thelreerssociations’ s
guarter all dues collected during the quarter
4" payment: 15 calendar days after the end of thelreesssociations’ %
guarter all dues collected during the quarter

Notice of annual dues shall be distributed to tremMer Associations by thé'1

Only those member Associations who are current thighr dues shall be

Recognition of associations INTERIOR DESIGNERS OF CANADA is
subject to formal application by the associatiod aoceptance by the Board of

Recognition shall be limited to one (1) associatbmterior design in each

DESIGNERS OF CANADA and withdraw its membership in the Corporation
by delivering to the Secretary of the Corporatiaredified copy of a resolution
of the members of such association to that eféaa,provided that at least
twelve (12) months notice of withdrawal is giverwinting to theINTERIOR
DESIGNERS OF CANADA. No resignation shall be accepted unless and
until the member Association presenting the regigndas paid all current

The Annual GenerdWleeting of the Corporation shall be held at anyelm
Canada and on or before April"36f the given year. The Directors may resolve
that a particular meeting of members be held oat€dnada. At such meeting
the Directors shall present a report of the aatisiof the Corporation and an

recommendation of the IDC Board, shall appoint &wdj shall acclaim a
President, a President-elect, and Directors, slaalttion and confirm the
repeal, amendment, or re-enactment of any By-lagsiring sanction or
confirmation, and shall transact such other busiassmay properly come

7.05
of December of the current year.

7.06
eligible to participate and vote at the Annual Gahkleeting of the
Corporation.

SECTION 8 ASSOCIATION RECOGNITION

8.01
Directors oINTERIOR DESIGNERS OF CANADA .

8.02 _ :
province or territory.

8.03 Any association may surrender its recognition BAMTIERIOR
indebtedness.

SECTION 9 MEMBERSHIP MEETINGS

9.01
audited financial statement. The member Associstigpon the
before the meeting.

9.02

Special Meetings of the member Associations ofGbgorationmay be called
by the Executive Committee as directed by the Besdj or at the written
request of not less than two thirds (2/3) of thenber Associations, such
meetings to be held at such time and place as magtermined by the
Executive Committee.



OCO~NOOUILA,WN P

October, 2007

Page7 of 15

Notice of the time and place of the Annual Genaral any Special Meetings
shall be given to each member Association at lgast (60) days prior to such
meetings. In the case of Special Meetings of thep@mation, such notice shall
set out the purpose for which such Special Meetangdo be held with
sufficient information to permit the member Assdicas to form a reasoned
judgement on the decision to be taken. If in tliiggment of the Board, an
emergency situation requires a Special Meetingp@Qorporation, the sixty
(60) day notice of meeting may be waived. No esrommission in giving
notice of any Annual General or Special Meetingmy adjourned meeting,
whether Annual General or Special, of the membeogstions of the
Corporation shall invalidate such Meeting or mak&hany proceedings taken
thereat and any member Association may at anywaiee notice of any such
meeting and may ratify, approve and confirm anglbproceedings taken or

All meetings shall be conducted in accordance Ritberts Rules of Order.

At all meetings of the member Associatiarighe Corporation, every question
shall be decided by a majority of votes unlessmilse specifically provided
by the Canada Corporations Act or by the By-lawthefCorporation.

Each member Association present shall have thé togexercise one vote, at
any AnnualGeneral or Special Meeting. Each member Associatiay
delegate its president, IDC director or other repn¢ative to vote on behalf of
the member Association. The chairpersioal have no vote except where

there isan equality of votes cast; in that case the chairman shall cast the

Two thirds (2/3) of the member Associations in getahding, present in
person, shall constitute a quorum for the transaaf business at any meeting

A copy of the Audited financial statement presentethe Annual General
Meeting, shall be furnished to all member Associaino less than 14 days

The activities and affairs of the Corporation siha&lmanaged by a Board of

9.03

had thereat.
9.04
9.05
9.06

deciding vote.
9.07

of the Corporation.
9.08

prior to the meeting.
SECTION 10 BOARD OF DIRECTORS
10.01

Directors.
10.02

The Board of Directors shall be composed of ondfgctor representing each
memberAssociation, the Past President and the PresidénéCorporation,
and the President-elect, who shall also be onleeobirectors. The Board may
also include the Executive Director (ex-officio).
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10.05
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10.07
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The Board shall meet at the call of the Presidamt) the President’s absence,
at the call of the President-Elect, or at the rsgoéa two thirds (2/3) majority
of Directors.

Meetings of the Board of Directors may be heldmgtme and place to be
determined by the Directors provided that thirt9)(@ays written notice of
such meeting shall be given to each Director.

There shall be at least one (1) meeting per yetreoBoard of Directors.

No error or omission in giving notice of any megtof the Board of Directors
or any adjourned meeting of the Board of Directifrdhe Corporation shall
invalidate such meeting or make void any proceediagen thereat and any
Director may at any time waive notice of any suateting and may ratify,
approve and confirm any or all proceedings takemagolkthereat.

If all the Directors of the Corporation consentréte generally or in respect of
a particular meeting, a Director may participata imeeting of the Board or of
a Committee of the Board by means of such conferézlephone or other
communications facilities as permit all persongipgrating in the meeting to
hear each other, and a Director participating chsumeeting by such means is
deemed to be present at the meeting.

No formal notice shall be necessary if all Direstare present at the meeting,
or waive notice thereof in writing.

A two thirds (2/3) majority of the Board of Direc$y shall constitute a quorum
for the transaction of business. To be includetthénquorum, a Director must
attend the meeting in person or by conference lielep, and cannot be
represented by proxy.

Resolutions of the Directors shall be made, enamtgssed at duly convened
meetings. Nevertheless, the signature of all tinedibrs of the Corporation to
any resolution which might be made, passed or eddwy the Directors shall
give to such resolution the same force and effectthe same had been
unanimously made, passed or enacted by all thednerespectively at a
meeting held to consider the same, and such resolshall be considered as
the minutes of a meeting of Directors duly calledthe purpose and held on
the date given unless the law requires that a meeee held.

At meetings of the Board, every question shall &eanined and acted upon
by two thirds (2/3) majority of votes of the Direct present, unless otherwise
specifically provided by the Canada Corporations&ahese By-laws.

The Board may exercise all such powers of the Gatm as are not, by the
Canada Corporations Act or by the By-laws, requicede exercised by the

member Associationst General, Annual Genemat Special Meetings of the
membership of the Corporation.
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The Board may appoint such agents and engage syaoyees as it shall
deem necessary from time to time and such persaishave authority and
shall perform such duties as shall be duly preedrity the Board at the time of

Directors, as such, shall not receive any stateuineration for their services,
but, by resolution of the Board, reasonable expensgy be allowed for their
attendance at each Regular or Special MeetingsedBbard. Such expenses
may be reimbursed, as the Board may by resolugdarchine, provided that
nothing herein contained shall be construed tolpdecany Director from
serving the Corporation as an Officer or in anyeottapacity and receiving

Every Director or Officer of the Corporation, afeir heirs, executors, the
administrators, and estate and effects, respegtsell, at all times, be
indemnified and saved harmless out of the funde@fCorporation, from and

() all costs, charges and expenses whatsoever suktaine
incurred in or about any action, suit or proceedirgy is
brought, commenced or prosecuted against the Defor
or in respect of any act, deed, matter or thingtadever,
made, done or permitted, in or about the execuwidhe

(i) all other costs, charges and expenses sustainedusred in
or about or in relation to the affairs thereof, excsuch
costs, charges or expenses as are occasionedlfoy wil

The Directors of the Corporation may administerdffairs of the Corporation
in all things and make or cause to be made foCibwporation, in its name, any
kind of contract which the Corporation may lawfudgter into and, save as
hereinafter provided, generally, may exercisewathsother powers and do all
such other acts and things as the Corporation itsslmharter or otherwise

The Board shall have power to authorize expenditarebehalf of the
Corporation and may delegate by resolution to affig€ or Officers of the
Corporation the right to employ and pay salariesrtployees and to contract
for staff and administrative services. The Diresthall have the power to
make appropriate expenditures for the purposerttiéung the objectives of

10.08
such appointment.
10.09
compensation therefore.
10.10
against:
duties of the office; and
neglect or default.
SECTION 11 POWERS OF DIRECTORS
11.01
authorized to exercise and do.
11.02
the Corporation.
11.03

The Board of Directors shall take such steps asrtieey deem requisite to
enable the Corporation to acquire, accept, saidieceive legacies, gifts,
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grants, settlements, bequests, endowments andaanaf any kind
whatsoever for the purpose of furthering the oljestof the Corporation.

SECTION 12 NOMINATIONS COMMMITTEE

12.01 The Past President shall be appointed by the Basaf@hairperson of the

OCO~NOUILPA,WN P

12.02

12.03

SECTION 13

Nominations Committee at the first meeting of theaBl following the annual
general meeting, and the Committee shall consigteoChairpersarone
member of the Board of Governors, and (3) otheistegedmembers of any
member Association. There will be no more thanmeenber from each
member association.

The Nominations Committee shall notify tHigC Directors, and the Presidents
of the member Associations, not less than one laghaind twenty (120) days
prior to the Annual General Meeting of the Corparabf the vacancies

The duties of the Nominations Committee shall be:

(i

(ii)

(iif)

(iv)

To receive from each member Association the nanemef(1)
registered member to serve as a Director of the@ation for a period
of one year

To receive from the IDC Board of Directors the nasheor names of,
candidate(s) to be nominated to serve as Presiddattof the
Corporation. The candidate or candidates mustubremtly serving as
Directors of the Corporation; or have served irt tagpacity within the
previous three (3) years.

To prepare a confidential slate of candidatesdaf¢hs more than one
(1) candidate on the President-Elect ballot. THBbwaill be sent to
each Director of the Board within 45 days of thenAal General
Meeting. Each Director will select one candidatd ezturn the ballot
via facsimile to the IDC office 30 days prior teetAnnual General
Meeting.

The results of the ballot will be tabulated andamrced by the Chair of
the Nominating Committee at the Annual General iheetA Motion to
read the Nominating Committee Report into the naawtill be
recorded as part of the Annual General Meeting.

DIRECTORS

13.01

A Director shall be a registene@mber in good standing of the association of
interior design recognized by the Corporation.
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13.02 Upon withdrawal of a member Association enilithdrawal of recognition of
a provincial or territorial member Association asypded in Section 8 hereof,
the Director representing such member Associatal sease to be a Director
and to hold any other Office of the Corporation.

13.03 Directors shall be eligible for-eppointmensubject to other provisions of the
By-laws, for a maximum of six (6) years.

13.04 The President - Eleand Directors shall take office at the terminatidrthe
Annual General Meeting of the Corporation; at whithy are acclaimed and
shall serve until the termination of the Annual &eh Meeting at which a
successor is named.

13.05 The office of Director shall be automatigathcated:

() If the Director resigns from office by deliveringnaitten resignation to
the Secretary of the Corporation;

(i) If, at a Special Meeting of the Membership, a re8oh is passed by
two thirds (2/3) of the Member Associations pres#rihe meeting that
a Director be removed from office;

(i) If the Director fails to attend any two (2) consioel meetings of the
Board without reasons acceptable to the Board,;

(iv)  Ifunable to perform required duties upondeath;
(V) The Directors may, in consultation with the memhssociation, fill the
vacancy with a registered member in good standirigepassociation

wherein the vacancy occurs.

SECTION 14 ELECTION AND DUTIES OF OFFICERS

14.01 At the first meeting of the Board followirtgetelection of the Presidetite
new President will take office; and they shall efeem their number, a
minimum of two and a maximum of four (4) Vice-Posits.

14.02.1.1.1 The President shall preside at aditings of the Board and/or Membership and
shall be an ex-officio member of every committepapted by the Board, and
shall supervise all activities of the Corporation.

14.01 Should the President be unable to fulfill the dutide President-Elect shall fill
the position of President until the end of the testherwise the most recent
Past President shall fill the position.

14.02
0] The Vice-Presidents shall carry out such dutiesag be assigned to
them by the President.
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A Vice-President of Finance and Administration sbhalassigned the
responsibility for corporate secretary and treasumgtions; for
expenditures of the Corporation and with the aparofthe Board, the

andshall be responsible for the deposit of all momézived in the
name of the Corporation in a bank or banks apprawyethe Board and
from the funds of the Corporation shall pay allgteper obligations,

andshall be responsible for the control of all estiesadf receipts and
expenditures approved by the Board, and for thpgretion of all

andshall be custodian of the seal of the Corporatidrich they shall
deliver only when authorized by a resolution of Beard of Directors
to do so and to such person or persons as maymedna the

The Board may employ staff as required toagarthe day-to-day

The IDC staff shall conform to all lawful orders/gn them by the IDC
Board, and shall at all reasonable times give édectors, all
information that may be required regarding theiedffaf the

There shall be an Executive Committee consistingg®fPresident, Past
President, President-Elect and the Vice-Presidantsmay include an
Executive Director (ex-officio). The Chairpersonaich shall be the

The Executive Committee shall exercise such poagi@e authorized

Executive Committee members shall receive no renatio@a for
serving as such, but are entitled to reasonableresgs incurred in the

14.03
(i)
investmenof its surplus funds;
(i)
(iii)
financial statements,
(iv)
resolution.
14.04
affairs of the Corporatian
Corporation.
SECTION 15 EXECUTIVE COMMITTEE
15.01
(i)
President.
(i)
by the Board of Directors.
(iii)
exercise of their duty.
15.02

The Board may, by resolution, delegate to the EtxxeelCommittee any power
or powers of the Board subject to such restricteoms reservations as may be
imposed.
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Meetings of the Executive Committee shall be heélahy time and
place to be determined by the members of such ctiserprovided that
fourteen (14) days written notice of such meetingllsoe given to each
member of such committee.

A majority of members of such committee shall ciatt a quorum.

No error or omission in giving notice of any megtof the Executive
Committee or any adjourned meeting of the Execu@i@enmittee of the
Corporation shall invalidate such meeting or matiel \any proceedings
taken thereat and any member of such committeeataryy time waive
notice of any such meeting and may ratify, appieve confirm any or
all proceeds taken or had thereat.

SECTION 16 MINUTES OF MEETINGS OF BOARD OF DIRECTOR S
AND EXECUTIVE COMMITTEE
16.01 The minutes of the Board of Directors ahd minutes of the Executive

Committee shall be housed in the corporate affice

The Corporation shall have such Standing Commitisan the opinion
of the Board are necessary for the proper funcimoif the
Corporation. The Chairpersofieach Standing Committee shall be

A Standing Committee member may be removed by anityayote of

Standing Committee members shall receive no rematinarfor serving
as such, but are entitled to reasonable expensegead in the exercise

Standing Committee members serving as liaisonsmesentatives to
external organizations shall receive no remunandto serving as such,
but are entitled to reasonable expenses incurrdtkiexercise of their

SECTION 17 STANDING COMMITTEES
17.01
(i)
appointed by the Board of Directors.
(ii)
the Board of Directors.
(ii)
of their duty.
(iv)
duty.
17.02

(i)

Each Chairperson so appointed shall submit to ttexdBof Directors
the names of persons proposed to constitute tlwemmdttee for the
ensuing year and, upon approval, shall appoint pacsons to their
Committee.
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(i) Except as otherwise provided, Committees shall mette call of the
Chairpersoror upon request of a majority of its members.

17.03 The actions of the Committees shall be in accoreavith the rules of the
Board and each Committee shall file reports with Pnesident, the Corporate
Secretary and the IDC staff.

17.04 The President, subject to the approval of the Baaay establish such ‘ad hoc’
Committees as shall be required from time to time.

SECTION 18 BOARD OF GOVERNORS

18.01 The Board of Governors shall act agsads to the Board of
Directors and may undertake projects as requéestéae Board.

() The Board of Governors shall be made up of Past
Presidents whose memberships in their respective
Associations are in good standing.

(i) Any member currently sitting on the Board of
Directors shall automatically retire from the Boafd
Governors until their service on the Board of
Directors is complete.

(i) If willing to assume the office, the Chairman stil
the most-immediate Past-President of the
Association. Otherwise, the Chairman shall be
elected from the Board of Governors by the Board of
Governors.

18.02 The Board of Governors shall have no authority sikenor amend
the By-laws or manage the activities and affairthefcorporation.

SECTION 19 EXECUTION AND CERTIFICATION OF DOCUMENT S

19.01 Contracts, documents or any instrumentgiimg requiring the signature of the
Corporation may be signed by any two of; the Pesstidghe President-Electhe Vice-
President Finance and Administration, and may ihelthe Executive Director and all
contracts, documents and instruments in writingigned shall be binding on the Corporation
without any further authorization of formality.

SECTION 20 FINANCIAL YEAR

20.01 The fiscal year of the Corporation shalnieate on the Fiday of December.
SECTION 21 AUDITORS

21.01

The Member Associations shall, at each Annual Geideeting, appoint an
auditor to audit the accounts of the Corporatiotil time next Annual General
Meeting.
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() The remuneration of the auditors shall be fixedhH®yBoard.

SECTION 22 AMENDMENT OF BY-LAWS

2201 The By-laws of the Corporation, not embodiethe letters patent, may be
repealed or amended by by-law enacted by a majofiye Directors at a
meeting of the Board of Directors and sanctioneatwpffirmative vote of at
least two thirds (2/3) of the Member Associationssent at a meeting duly
called for the purpose of considering the saidadw:;lprovided that the repeal
or amendment of such by-laws shall not be enfoarextted upon until the
approval of the Federal Minister responsible hanh#btained.

22.02 Proposed by-law amendment(s) shall be distribudetld membership at least
sixty (60) days prior to a meeting duly called e purpose of approving said
amendment(s).

SECTION 23 SYMBOL

22.01

() The Corporation shall have a symbol of such deagythe Board may
adopt. Such symbol shall be available only to Asg@nMembers of
the Corporation in good standing and used to iflentembership in the
Corporation.

SECTION 24 MEMBERSHIP PRIVILEGES

23.01 The Board may prescribe such policies and procsdacg inconsistent with
these By-laws, relating to the management and tperaf the Corporation, as
they deem appropriate.

In this by-law the singular shall include the pluaad the plural the singular.



