Bolivian-Canadian Clean Water Network Charitable Foundation


Bolivian-Canadian Clean Water Network Charitable Foundation

BYLAWS

(Amended, January 18, 2008)

ARTICLE 1

DEFINITIONS

1.0 DEFINITIONS

In these bylaws:

1.1 "Act" means the Societies Act of Alberta, being Chapter S-14 of the Revised

Statutes of Alberta 2000 and any amendments thereto or regulations thereunder;

1.2 "Board of Directors" or "Board", means the Board of Directors of BCC Water Network;

1.3 "BCC Water Network" means the Bolivian-Canadian Clean Water Network Charitable Foundation;

1.4 "Chair" means the Chair of the Board of Directors;

1.5 "(Co-)President(s)" means the (Co-)President(s) of BCC Water Network

appointed by the Board of Directors, pursuant to Article 6;

1.6 "Head Office" means the head office of BCC WATER NETWORK, which shall be in the City of

Calgary, in the Province of Alberta, until changed in accordance with the Act;

1.7 "Member(s)" means a duly admitted Member(s) of BCC WATER NETWORK in good standing who

has complied with Clause 2.1 hereunder;

1.8 "Objectives" means the Objects of the of BCC WATER NETWORK as outlined in its Application to Form a Society and established by the Board from time to time, subject to the provisions of the Act;

1.9 "Ordinary Resolution" means a resolution:

1.10 passed by a majority of the votes cast by the Members who voted in

respect of that resolution; or

1.11 signed by all the Members entitled to vote on that resolution;

"Special Resolution" means:

 (a) a resolution passed at a general meeting of the Members of which not less than 21

days’ notice specifying the intention to propose the resolution has

been duly given and with the vote of not less than 75% of those Members in attendance

who, if entitled to do so, vote in person or by proxy; or

(b) a resolution proposed and passed as a special resolution at a general

meeting of the Members of which less than 21 days’ notice has been

given, if all the Members entitled to attend and vote at the general meeting

so agree; or

(c) a resolution consented to in writing by all the Members who would have

been entitled at a general meeting of the Members to vote on the

resolution in person or, where proxies are permitted, by proxy.

ARTICLE 2

MEMBERS

2.1 Any individual who is interested in and supports the Objectives of BCC WATER NETWORK is eligible to become a Member of BCC WATER NETWORK upon meeting the requirements for membership as may be established from time to time by the Board.

2.2 Annual membership fees, if any, may be determined, from time to time, by the Board.

2.3 Membership shall cease:

(a) upon the death of a Member;

(b) if the Member resigns by written notice to the Board addressed to the attention of

the Chair;

(c) if the Member is expelled from BCC WATER NETWORK  upon a majority vote of the Board for

any reason which the Board may deem reasonable. The Member shall be notified

in writing of this decision by the Chair; or

(d) upon the occurrence of any other event that may be deemed by the Board from

time to time to be an event that will result in the termination of membership.

2.4 No Member shall realize any gain or profit, either directly or indirectly by virtue of their

membership in BCC WATER NETWORK and all profits or gains realized by BCC WATER NETWORK  shall be used solely for the promotion of the objects of BCC WATER NETWORK. Any Member which uses their BCC WATER NETWORK membership list or permits third party use of the membership list to solicit, promote or otherwise advance their business interests is subject to the forfeiture of their membership.

2.5 All Members shall have the rights and obligations set out in the bylaws.

2.6 Rights of the Members include:

(a) The right to attend Special Meetings and General Meetings of the Members

(b) The right to solicit and receive specific information with regards to the progress of BCC Water Network towards its Objectives.

(c) The right to vote on Special Resolutions and Ordinary Resolutions during Meetings of the Members

2.7 Responsibilities of the Members – All Members of BCC WATER Network have the responsibility to act in Accordance with the Objectives and Bylaws of BCC Water Network.  Members who do not fulfill this responsibility shall be expelled from the BCC Water Network pursuant to Clauses 2.3 (c) and 2.3 (d). 

ARTICLE 3

BOARD OF DIRECTORS

3.1 The Board of Directors shall consist of a minimum of 5 and a maximum of 15 directors.

A director shall be a Member.

3.2 Directors shall either be elected at the annual general meeting of the Members or be

appointed by the Board pursuant to Clauses 3.9 and 3.10 and shall hold office for a term as

prescribed by the Board of Directors from time to time.  All directors who wish to continue being a member of the Board, must be re-elected at the annual general meeting.

3.3 Directors shall be eligible for re-election by the Members at the Annual General Meeting.

3.4 The Board shall, subject to the bylaws, have full control of the management of the

business and affairs of BCC WATER NETWORK.

3.5 The directors may enter into any kind of contract or agreement, which BCC WATER NETWORK may

lawfully enter into. The directors may, unless otherwise provided for in this bylaw,

exercise all other powers and do all acts and things as BCC WATER NETWORK by its letters patent or

otherwise may exercise and do.

3.6 The directors may acquire, accept, solicit or receive legacies, gifts, grants, settlements,

bequests, endowments and donations for the purpose of furthering the Objectives of

BCC WATER NETWORK.

3.7 Any director may be removed or suspended for failure to act in accordance with Board

policy by a vote of three-quarters of the Board at a Board meeting. The director in

question shall be given at least 14 days notice of the proposed action and shall be given a

reasonable opportunity to provide information to the Board prior to any vote on the

motion to remove or suspend.

3.8 The Members of BCC WATER NETWORK may, by Ordinary Resolution passed at a special meeting of the Members of which notice specifying the intention to pass such resolution has been given,

remove any director before the expiration of that director's term of office, and may, by a

majority of the votes cast at that meeting, elect any person in that director's stead for the

remainder of the term.

3.9 Subject to the Act and the bylaws, a quorum of the Board may fill a vacancy in the Board,

except a vacancy resulting from an increase in the minimum number of directors or from

a failure of the Members to elect the minimum number of directors, and may also add to

their numbers and appoint additional directors provided that the total number of directors

shall not exceed the maximum number fixed in Clause 3.1 above. The term of any

director appointed by the Board shall end at the date of the next annual general meeting.

In the absence of a quorum of the Board or if the vacancy has arisen from a failure of the

Members to elect the minimum number of directors, the Board shall forthwith call a

special meeting of the Members to fill the vacancy. If the Board fails to call such

meeting or if there are no such directors then in office, any Member may call the meeting.

3.10 In order to be appointed as a director of the BCC Water Network an individual must:

(a) Meet the Qualifications of Directors pursuant to Article 5

(b) Be nominated by an existing Director of BCC Water Network
(c) Be elected by the majority of members present at a Meeting of Members

ARTICLE 4

BOARD MEETING

4.1 Meetings of the Board shall be held as often as the business of BCC WATER NETWORK shall require, with a minimum of 1 regular meeting per year, and shall be called by the Chair.

4.2 The Board may appoint a day in any month for regular meetings at an hour to be named

and no notice of such regular meetings is required to be sent.

4.3 A special meeting of the Board shall be called on the instructions of any two directors

provided they request the Chair in writing to call such meeting and state the business to

be brought before the meeting.

4.4 General and special meetings of the Board shall be called by 3 days' notice provided by

e-mail or in writing to each director. The statement of one of the (co-)president(s) or Secretary that notice

has been given pursuant to this bylaw shall be sufficient and conclusive evidence of the

giving of such notice.

4.5 A majority of the entire Board of Directors shall constitute a quorum, and

notwithstanding any vacancy among the directors, a quorum of the directors may exercise

all the powers of the Board.

4.6 A director may participate in a meeting of the Board by means of such telephone or other

communication facilities as permit all persons participating in the meeting to hear each

other, or read each other’s statements online in real time, and a director participating in such a meeting by such means is deemed to be present at the meeting.

4.7 Each director has one vote on any matter to be voted on at a board of directors meeting.

4.8 A resolution in writing, signed by all the directors entitled to vote on that resolution at a

meeting of directors is as valid as if it had been passed at a meeting of directors.

4.9 Questions arising at any meetings of the Board shall be decided by a majority of votes.

In case of an equality of votes, the Chair, in addition to his or her original vote, shall have

a second casting vote. All votes at any such meetings shall be taken by ballot if

demanded by any director present, but where no demand is made, the vote shall be taken

in the usual way by assent or dissent.

4.10 The Chair of any meeting of the Board shall be the Chair of the Board, if present

at the Meeting, and next, (one of) the (co-)president(s), unless a majority of the Board appoints another

director to act as the Chair for the purposes of a particular meeting of the Board, in which

case the appointed director shall be the Chair of that meeting. If the Chair of the Board

and the (co-)president(s) are not present at the Meeting, the directors present shall choose one of their

number to be Chair of the meeting.

4.11 The Board may, from time to time, engage agents or employees or Members to perform

duties prescribed by the Board. The Board may, at its discretion, fix a reasonable

remuneration for any agents, employees or Members engaged by the Board.

ARTICLE 5

QUALIFICATION OF DIRECTORS

5.1 The following persons are disqualified from being a director of BCC WATER NETWORK:

(a) anyone who is less than 18 years of age;

(b) anyone who

(i) is a dependent adult as defined in the Dependent Adults Act (Alberta) or is

the subject of a certificate of incapacity under that Act;

(ii) is a formal patient as defined in the Mental Health Act (Alberta);

(iii) is the subject of an order under the Mentally Incapacitated Persons Act

(Alberta), appointing a committee of his person or estate or both; or

(iv) has been found to be a person of unsound mind by a court elsewhere than

in Alberta;

(c) a person who is not an individual; or

(d) a person who has the status of a bankrupt.

5.2 The office of director shall be automatically vacated:

(a) if a director resigns his or her office by delivering a written resignation as a

director of BCC WATER NETWORK which resignation is effective when received by BCC WATER NETWORK or at the time specified as the effective date in the resignation, whichever is later;

(b) if he or she is not qualified to be a director pursuant to Clause 5.1 of the bylaws;

(c) if he or she is removed as a director pursuant to Clause 3.7;

(d) if, at a meeting of the Members of BCC WATER NETWORK, an Ordinary Resolution is passed

removing him or her from office pursuant to Clause 3.8;

(e) at the end of the director’s term of office; or

(f) on death.

ARTICLE 6

APPOINTMENT OF OFFICERS

6.1 The Board may from time to time appoint a President or up to two Co-Presidents, one or more Vice-

Presidents (to which title may be added words indicating seniority or function), a

Secretary, a Treasurer and such other officers as the Board may determine, including one

or more assistants to any of the officers so appointed. The Board may specify the duties

of and, in accordance with this bylaw and subject to the provisions of the Act, delegate to

such officers powers to manage the business and affairs of BCC WATER NETWORK. An officer may be,

but need not be, a director and one person may hold more than one office. 

6.2 To be appointed as an officer of BCC WATER NETWORK, an individual shall:

(a) Be a Member of BCC WATER NETWORK in good standing.

(b) Meet the same requirements as a Director, pursuant to Article 5.  This is the case even if the individual is not a Director prior to being appointed as an Officer.

(c) Be nominated by an existing Director of BCC WATER NETWORK.

(d) Be elected by the majority of Directors present at a Board Meeting.

6.3 The officers of BCC WATER NETWORK shall be and shall have the following duties:

(a) Chair of the Board - The Board may also appoint a Chair of the Board who shall

be a director. The Board may assign to him or her any of the powers and duties

that are by any provisions of this bylaw assigned to the (Co-)President(s); and he or she shall,

subject to the provisions of the Act, have such other powers and duties as the

Board may specify. During the absence or disability of the Chair of the Board,

his or her duties shall be performed and his or her powers exercised by the (Co-)President(s).

(b) (Co-)President(s) - The Board may also appoint a President or up to two Co-Presidents

and the (Co-)President(s) shall be the chief operating and executive officer(s) of BCC WATER NETWORK and, subject to the authority of the Board, shall have general supervision of the affairs of BCC WATER NETWORK; and he, she, or they shall have such other powers and duties as the Board may specify. The (Co-)President(s) may be, but need not be, a director.

(c) Vice-President - The Board may appoint as many Vice-Presidents as it deems

necessary. A Vice-President shall have such powers and duties as the Board may

specify.

 (d) Secretary - At their option, the Board of Directors may appoint a Secretary. The

Secretary shall be entitled to attend and be entitled to be the Secretary of all

meetings of the Board, Members and committees of the Board and shall enter or

cause to be entered in records kept for that purpose, minutes of all proceedings

thereat; he or she shall give or cause to be given, as and when instructed, all

notices to Members, directors, officers, the auditor and members of committees of

directors, except when some other officer, employee or agent has been appointed

for that purpose; he or she shall have charge of all books, papers, records,

documents, and instruments belonging to BCC WATER NETWORK including its seal, except when some other officer or agent has been appointed for that purpose; and he or she shall have such

other powers and duties as the Board or the President may specify.  Though the seal shall rest in the possession of the secretary, it may be used as needed by any other director or officer to further the objectives of BCC WATER NETWORK.

(e) Treasurer - The Board of Directors may appoint a Treasurer. The Treasurer shall

keep proper accounting records in compliance with the Act and shall be

responsible for the deposit of money, the safe-keeping of securities and the

disbursement of the funds of BCC WATER NETWORK; he or she shall render to the Board

whenever required an account of all his or her transactions as Treasurer and of the

financial position of BCC WATER NETWORK; and he or she shall have such other powers and

duties as the Board or the (co-)president(s) may specify.

Powers and Duties of Other Officers

6.4 The powers and duties of all other officers shall be such as the terms of their engagement

call for or as the Board or the (co-)president(s) may specify. Any of the powers and duties of an

officer to whom an assistant has been appointed may be exercised and performed by such

assistant, unless the Board or the (co-)president(s) otherwise directs.

Variation of Powers and Duties

6.5 The Board may from time to time and subject to the provisions of the Act, vary, add to or

limit the powers and duties of an officer.

Term of Office

6.6 The Board, in its discretion, may remove any officer of BCC WATER NETWORK from his or her position as officer. Otherwise, each officer appointed by the Board shall hold office until the

earlier of the date his or her resignation becomes effective, the date his or her successor is

appointed or he or she shall cease to be qualified for that office under Article 5, if

applicable.

6.7 Any officer of BCC WATER NETWORK may be removed or suspended for failure to act in accordance with their responsibilities as an officer by a vote of the majority of the Board at a Board Meeting. The officer in question shall be given at least 7 days notice of the proposed action and shall be given a reasonable opportunity to provide information to the Board prior to any vote on the motion to remove or suspend. If the Officer in question is also a Director and is removed from or suspended from their position as an Officer of BCC WATER NETWORK, they may continue to act as a Director, unless they are removed from the Board pursuant to Clause 3.7 of the bylaws.

Non-Confidence in the Chair

6.8 A special meeting of the Board regarding a non-confidence vote in the Chair shall be

called and chaired by a director chosen by a majority of the Board within 45 days from

receiving a written request with stated reasons signed by at least 3 directors.

6.9 The Chair, or his or her designate, shall have the right to attend, and speak and/or provide

a written submission at the special meeting.

6.10 A vote of non-confidence shall require a vote of 75% of the directors in attendance at the

special meeting.

ARTICLE 7

REMUNERATION OF DIRECTORS AND OFFICERS

7.1 The directors of BCC WATER NETWORK shall receive no remuneration for acting as such.

7.2 The officers of BCC WATER NETWORK shall receive no remuneration for acting as such.

ARTICLE 8

AUDITING

8.1 The Members shall at each annual general meeting appoint an auditor to audit the

accounts of BCC WATER NETWORK  to hold office until the next annual general meeting provided that

the directors may fill any casual vacancy in the office of the auditor. The remuneration

of the auditor shall be fixed by the Board of Directors.

8.2 The books, accounts and records of BCC WATER NETWORK shall be audited at least once each year. The auditor of BCC WATER NETWORK shall have a right of access to all records, documents, books, accounts and vouchers of BCC WATER NETWORK, and is entitled to require from the directors and officers of BCC WATER NETWORK such information as may be necessary for the performance of his or her duties.

8.3 A complete and proper statement of the standing of the books for the previous year shall

be submitted by such auditor at an annual general meeting of the Members for their

approval.

8.4 The fiscal year end of BCC WATER NETWORK shall be December 31st.

ARTICLE 9

RECORDS

9.1 The books and records of BCC WATER NETWORK may be inspected by any Member of BCC WATER NETWORK at the annual general meeting of the Members or at any time upon giving reasonable notice and arranging a time satisfactory to the officer or officers having charge of same. Each

director shall, at all times, have access to such books and records.

ARTICLE 10

MEETINGS OF MEMBERS

General and Special Meetings

10.1 All meetings of Members shall be open to the public unless otherwise specified by the

Board.

10.2 At all meetings of the Members, every question shall be determined by a majority of

votes by Members present unless otherwise specifically stated by these bylaws or the Act,

as amended from time to time.

10.3 Four Members in good standing shall constitute a quorum at any meeting of the

Members.

10.4 Each Member shall be entitled to one vote on each question arising at any meeting of the

Members. Votes of Members shall be given personally unless the Board approves voting

by proxy and establishes the requirements of a valid proxy vote in respect of any such

meeting.

10.5 General Meetings of Members of BCC WATER NETWORK may be called at any time upon the instruction of a majority of the Board. BCC WATER NETWORK shall e-mail notification to all Members of BCC WATER NETWORK to the last known e-mail address of each Member at least 30 days prior to General Meetings.  If a member does not have an email address they will be contacted by telephone using their last known telephone number.

10.6 Special Meetings of Members of BCC WATER NETWORK may be called at any time upon the instruction of a majority of the Board, pursuant to Clause 10.14. BCC WATER NETWORK shall e-mail notification to all Members of BCC WATER NETWORK to the last known e-mail address of each Member at least 10 days prior to Special Meetings.  If a member does not have an email address they will be contacted by telephone using their last known telephone number.

10.7 The notice of the general or special meeting shall state the date, time, place, purpose and include the

agenda.

10.8 In computing the date when notice must be given of a meeting, the date of giving the

notice shall be excluded and the date of the meeting shall be excluded.

10.9 No error or omission in giving notices of any annual general meeting or general meeting

of the Members shall invalidate the meeting or make void any proceedings taken at the

meeting and any Member may at any time waive notice of such meeting and may ratify,

approve and confirm any or all proceedings taken or had at the meeting.

10.10 The Chair of any meeting of the Members shall be first the Chair of the Board if present

at the meeting, next the (co-)president(s), if present at the meeting, unless a majority of the Board

appoint another director to act as the Chair for the purposes of that meeting, in which

case the appointed director shall be the Chair of that meeting. If the Chair of the Board

and the (co-)president(s) are not present at the meeting, the directors present shall choose one of their

Members to be Chair of the meeting.

10.11 The Chair shall appoint a person, who need not be a Member, to act as secretary of the

meeting.

Annual General Meeting

10.12 The annual general meeting of the Members shall be held within 12 months of the end of

the fiscal year.

10.13 The purpose of the annual general meeting shall be:

 (a) to receive reports on the work and affairs of BCC WATER NETWORK including financial

statements and auditors' report thereon;

(b) to elect directors as required;

(c) to appoint auditors for the ensuing year; and

(d) to transact any other business as may be deemed appropriate by the Board.

Special BCC WATER NETWORK Meetings

10.14 A special meeting of Members shall be called by the Board no later than 60 days after the

occurrence of any one of the following:

(a) a majority vote of the Board that a special meeting be held; or

(b) receipt by the Board of a petition stating the purpose of the meeting, and signed

by one-third of the Members in good standing.

10.15 The purpose of all special meetings of Members shall only be those matters so stated in

the notice of the meeting.

10.16 BCC WATER NETWORK shall provide e-mail notification of the time, place and purpose of the special meeting to all Members at the last known e-mail address of each Member at least 10 days

prior to the special meeting. If the meeting is called as a result of the petition referred to

in Clause 10.14, a copy of the petition shall be attached to the e-mail. 

ARTICLE 11

BORROWING POWER AND EXECUTION OF DOCUMENTS

11.1 For the purpose of carrying out its objects, and subject to the Act, BCC WATER NETWORK may borrow, raise or secure a payment of money in such manner as it deems appropriate, subject to the

prior approval of the Board.

11.2 The Board shall have the authority to authorize, from time to time, such of the officers,

Board members and BCC WATER NETWORK staff, as the Board may deem fit, to sign any contracts and

any obligations and securities for the payment of money by BCC WATER NETWORK .

11.3 The (co-)president(s), vice-president or Treasurer or any other member of the Board shall have the authority, on behalf of BCC WATER NETWORK, to draw upon the credit of BCC WATER NETWORK with its bankers from time to time, including, without limitation, the authority to sign and deliver cheques, drafts, notes and other instruments. A minimum of 2 signatures is required in each case.

11.4 Contracts, documents or any instruments in writing requiring the signature of BCC WATER NETWORK, other than those in Clauses 11.2 and 11.3, shall be signed by at least one of the                    (co-)president(s) or Vice President and the Secretary or Treasurer, as the case may be. All contracts, documents and instruments in writing properly executed shall be binding upon BCC WATER NETWORK. The directors shall have power, from time to time, to appoint a BCC WATER NETWORK officer or officers or a BCC WATER NETWORK employee or employees on behalf of BCC WATER NETWORK to sign specific contracts, documents and instruments in writing.

ARTICLE 12

BOARD COMMITTEES

General

12.1 The Board may establish committees from time to time to assist the Board in meeting its

responsibilities.

Authority, Composition and Term

12.2 Board committees may advise the Board but may not act on behalf of the Board or enter

into any contracts or obligations or make representation on behalf of BCC WATER NETWORK or

represent themselves externally as having the authority to act on behalf of BCC WATER NETWORK,

unless such authority is specifically delegated by the Board.

12.3 Each Board committee shall have a clearly stated mandate outlining its purpose,

functions, composition and reporting responsibilities, which mandate shall be approved

annually by the Board.

12.4 Subject to Clauses 12.5, 12.6 and 12.7, Board committees may be comprised of Directors and

Members of BCC WATER NETWORK and other persons designated by the Board.

12.5 The Board shall appoint all Board committee chairs.

12.6 The (co-)presidents(s) and Chair shall be ex-officio members of all Board committees.

12.7 The term of all Board committees, other than the audit committee and the governance

committee, shall end at the date of the next annual general meeting, unless otherwise

specified by the Board.

Audit Committee

12.8 There shall be an audit committee which shall be a standing board committee.

12.9 The audit committee shall consist of not less than 3 and not more than 5 directors.

12.10 The audit committee shall ensure:

(a) that the books, accounts and records of BCC WATER NETWORK  shall be audited, at least once a

year, by a duly qualified accountant elected for that purpose at the annual general

meeting;

(b) that a complete and proper statement of the standing of the books for the previous

year shall be submitted by such auditor at the annual general meeting; and

(c) that a copy of the audited financial statements be submitted to the Secretary for

the records of BCC WATER NETWORK.

ARTICLE 13

DISSOLUTION OR LIQUIDATION

13.1 Upon the dissolution, liquidation or winding-up of BCC WATER NETWORK, and after payment of all just debts and liabilities, all remaining property of BCC WATER NETWORK  shall be transferred pursuant to the provisions of the Act as amended from time to time.

ARTICLE 14

BYLAWS

14.1 The bylaws of BCC WATER NETWORK may only be rescinded or amended by a Special Resolution of the Members.

ARTICLE 15

PROTECTION OF DIRECTORS, OFFICERS AND OTHERS

Limitation of Liability

15.1 No director or officer shall be liable for the acts, receipts, neglects or defaults of any

other director, officer or employee, or for joining in any receipt or other act for

conformity, or for any loss, damage or expense happening to BCC WATER NETWORK  through the

insufficiency or deficiency of title to any property acquired for or on behalf of BCC WATER NETWORK,

or for the insufficiency or deficiency of any security in or upon which any of the moneys

of BCC WATER NETWORK shall be invested, or for any loss or damage arising from the bankruptcy,

insolvency or tortuous acts of any person, firm or corporation, including any person, firm

or corporation with whom or which any of the moneys, securities or effects of BCC WATER NETWORK

shall be lodged or deposited or for any loss, misapplication, or misappropriation of or

damage resulting from any dealings with any monies, securities or other assets of

BCC WATER NETWORK, or for any loss occasioned by any error of judgment or oversight on his or her

part, or for any other loss, damage or misfortune whatsoever, which shall happen in the

execution of the duties of his or her office or in relation thereto, unless the same are

occasioned by his or her own willful neglect or default; provided that nothing herein shall

relieve any director or officer from the duty to act in accordance with the Act and the

regulations thereunder or from liability for any breach thereof.

Indemnity

15.2 Subject to any limitations contained in the Act, BCC WATER NETWORK shall indemnify and save

harmless a director or officer, a former director or officer, or a person who acts or acted

at BCC WATER NETWORK's request as a director or officer of a body corporate of which BCC WATER NETWORK  is or was a shareholder or creditor (or a person who undertakes or has undertaken any liability

on behalf of BCC WATER NETWORK or any such body corporate) and his or her heirs and legal

representatives, against all costs, charges and expenses, including any legal costs and any

amount paid to settle an action or satisfy a judgment, reasonably incurred by him or her

in respect of any actual or threatened civil, criminal or administrative claim, action or

proceeding to which he or she is made a party by reason of being or having been a

director or officer of BCC WATER NETWORK or such body corporate if:

(a) he or she acted honestly and in good faith with a view to the best interests of

BCC WATER NETWORK, and 

(b) in the case of a criminal or administrative action or proceeding that is enforced by

a monetary penalty, he or she had reasonable grounds for believing that their

conduct was lawful.

Insurance

15.3 Subject to any limitations contained in the Act, BCC WATER NETWORK may purchase and maintain such insurance for the benefit of its directors and officers as such, as the Board may from time

to time determine.

ARTICLE 16

NOTICES

16.1 Any notice to be given or any delivery to be made herein shall be deemed to be well,

sufficiency and duly given or made if:

(a) delivered in person; or

(b) sent in a prepaid registered letter deposited in a Post Office or letterbox to any

Member or director to their current address as recorded on the books of BCC WATER NETWORK; or

(c) sent by e-mail to any Member or director to their most recent e-mail address as

recorded on the books of BCC WATER NETWORK.

16.2 Any notice or delivery so given or made shall be deemed to have been given or made and

received on the day of delivery, if delivered in person, or on the third business day after

the date of mailing, if deposited in a Post Office or letterbox, or on the day of e-mailing,

telegraphing, telexing or other electronic communication of the same, as the case may be.

DATED this 18th day of January, 2008.
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