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 Welcome Message from the Chair 
  
 Dave Pentney 

 

 
Welcome to the Hamilton Gault Memorial Fund Board of Trustees. Thanks to the 
leadership of a truly visionary and deeply committed group of volunteers and, of course, 
the generosity of our contributors, we are able to act as a registered charitable 
organization in support of the Princess Patricia’s Canadian Light Infantry (PPCLI) 
Regiment Regimental Family. We remain committed to devoting all of our resources to 
charitable purposes, objects and activities. 
 
While much of our activity has been focused on building a solid framework on which to 
grow, we have also successfully navigated the unprecedented challenges faced over 
the past year and have expanded many of our program initiatives as well as launched a 
new fund-raising project – The Annual Regimental Anniversary Bike Ride. We’re 
especially proud of the accomplishments of our bursary award recipients and the 
relationships that we have established with all those affiliated with the PPCLI who are 
achieving higher academic or technical learning.  
 
The year ahead will be exciting as we gain ground on our path. In keeping with the 
Fund’s Objects, we will continue to develop our partnership with key stakeholders, 
including both members of the serving and veteran components, their families, and 
Army Cadet Corps affiliated or sponsored by the Regiment. Promoting mental health of 
veterans and members of the Canadian Armed Forces by providing and supporting 
specialized training remain a priority as we strengthen our work in the community.  
 
I thank you for your support and commitment to this very worthwhile cause, 
 

 
Dave Pentney, 
Chair, HGMF Board of Trustees  
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Hamilton Gault  
 
Andrew Hamilton Gault DSO (18 August 1882 – 28 November 1958) was a Canadian 
Army officer and British politician. At his own expense, he raised the Princess Patricia’s 
Canadian Light Infantry, the last privately raised regiment in the British Empire. On the 
eve of the First World War, Gault offered the Canadian government $100,000 to help 
raise and equip an infantry battalion for overseas duty. Lieutenant-Colonel Francis 
Farquhar of the Coldstream Guards, military secretary to Canada’s Governor-General, 
the Duke of Connaught, supported Gault’s idea. Between them, they made the decision 
to recruit men who had already seen military action, but who were not attached to any 
militia units, in order to hasten the regiment’s departure for Europe. 
 
The Governor-General’s daughter, Princess Patricia of Connaught, was known for her 
public appreciation of Canada’s vast wilderness and its people. The Gault’s had 
entertained the Connaught’s during their visits to Montreal, and they had also been 
frequent guests at Rideau Hall. Colonel Farquhar approached the Duke of Connaught 
for permission to name the Regiment after his daughter. The request was made to the 
Princess, who was said to be delighted. On 10 August 1914, through a charter 
embodied in a report of the Committee of the Privy Council of Canada, Princess 
Patricia’s Canadian Light Infantry came into being. Princess Patricia, the Colonel-in-
Chief, designed and made by hand the regimental flag. 
 
Captain Gault was promoted to Major and appointed second-in-Command of his 
regiment. He was first wounded at St. Eloi on 28 February 1915. He rejoined the 
battalion on 27 April 1915 and commanded the Patricia’s during the first part of the 
Second Battle of Ypres. He was wounded in the morning but carried on until a second 
more serious injury compelled him to pass on command to Captain Adamson. When he 
rejoined the Regiment in October 1915, he brought with him reinforcements from the 
University Companies. He was wounded for a third time and lost a leg at Sanctuary 
Wood during the Battle of Mont Sorrel, 2 June 1916. Despite the loss of his left leg, 
Gault refused repatriation to Canada and returned to France where he was initially 
seconded as Aide-de-camp to Major General Victor Williams, the General Officer 
Commanding 3rd Canadian Division.  
 
Later Gault commanded the 3rd Canadian Division Reinforcement Camp (CCRC) with 
the local rank of lieutenant colonel. He was promoted to lieutenant colonel of his own 
regiment on 28 March 1918 but remained seconded with CCRC. Finally, he rejoined his 
regiment on 21 November 1918, and commanded the Patricia’s until demobilization. He 
was awarded the Distinguished Service Order; the Russian Order of St. Anne (Third 
Class with Swords); the Belgian Ordre de Léopold and was four times Mentioned in 
Despatches. Returning to Québec after World War II, Gault vigilantly defended his 
estate of Mont-Saint-Hilaire from expropriation by mining interests and bequeathed it to 
McGill University to help ensure its preservation. 
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Introduction 
 
Purpose: 
 
1. This Guide is not an original work, but rather a collection of information gleaned 
directly from the primary sources listed at the end of this document. It is designed to 
help members of the Hamilton Gault Memorial Fund (HGMF) Board of Trustees govern 
effectively. A Board is created as a legal consequence of a charity like the HGMF being 
formed. Boards of Trustees like the HGMF’s exist to ‘govern’ and are responsible for 
exercising direct control over all its activities. Specifically, the HGMF has been approved 
by the Charities Directorate of Canada Revenue Agency as a charitable organization as 
defined in the Income Tax Act. The HGMF has been assigned Business Number: 8878 
6647 RR0001 and its registered office is located at 4520 Crowchild Trail SW, Calgary, 
AB, T2T 5J4.  
 
 
Conditions for Good Governance: 
 
2. In general, good governance fundamentally means that boards carry out their 
fiduciary responsibilities. Specifically, the fiduciary role requires that the Board must 
not only act to ensure the organization it governs succeeds in its mission by serving its 
Purpose and Objects, but it must also maintain its tangible and intangible assets and 
financial viability. In so doing, the Board ensures that the HGMF adheres to its core 
values and discharges its accountability responsibilities in full compliance with all 
relevant legislation and regulations. 
 

 

 
 

 
A fiduciary is someone who has undertaken to 
act for and on behalf of another in a particular 
matter in circumstances which give rise to a 
relationship of trust and confidence. Typically, 
a fiduciary prudently takes care of money or 
other assets on behalf or another person, for 
the HGMF they are its contributors and donors. 
A fiduciary duty is the highest standard of care 
in equity or law and such a relation requires 
the fiduciary to act at all times for the sole 
benefit and interest of, in this case, the HGMF. 

 
3. The quality of governance is therefore a direct result of the quality of the Board’s 
behaviour. Effective Board behaviour is crucial for good governance and there are three 
broad conditions that are conducive to, and supportive of, effective Board behaviour.  
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4. The following are the Conditions for Good Governance: 
 
a. Board’s Role: the areas in which the Board exercises a governance role and 

the approach the Board takes in exercising this role (i.e. what the Board 
does). Effective performance of the Board’s role involves ensuring that 
Trustees not only know the Board’s role, but also know and discharge each of 
their own duties as Board Members; 
 

b. Board Quality: the quality of people who serve as Trustees and the impact of 
their collective skills on good governance. Board quality is comprised of a 
number of elements, including: Board size; composition (the skills, 
experience, qualities and diversity of the Board); recruitment (including the 
processes that the Board uses to recruit, train and develop Trustees); and 
 

c. Board Structure and Processes: the structures and processes used by the 
Board to perform its governance role (i.e. how the Board does its work). 

 
5. The HGMF Board of Trustees is committed to actively seeking to achieve a 
culture of good governance as well as engaging in an ongoing process of review to 
assess the quality of our governance and ensure best practices are followed. 
 
Charities in Canada – What Trustees Need to Know 
 
6. Unlike many other Boards, the HGMF is responsible for its own governance as it 
only answers to federal government agencies, like the Charities Directorate of the 
Canada Revenue Agency (CRA), who is charged with regulating charities in Canada. 
The CRA regulates organizations by determining which of them can have registered 
charity status, by revoking registered charity status of charities that do not comply with 
the rules and spot auditing charities to check compliance. CRA educates charities about 
their obligations, including filing an annual return, restrictions on political and business 
activities and other matters. In addition, the Canadian Department of Finance is 
responsible for the Income Tax Act and its regulations and amendments to the Act. If 
there is a dispute between the CRA and a charity then it may go to court in which case, 
the courts determine the outcome.  
 
7. As a registered charity, the HGMF is operated without financial gain and all its 
resources are used solely to promote its charitable Purposes and Objects. In Canada, 
registered charities are granted special tax treatment. For example, they are exempt 
from income tax and, unlike other entities, they are able to issue tax receipts allowing 
donors to benefit from income tax credits or deductions. However, unlike these other 
entities and in part because of these advantages, charities like the HGMF are subject to 
restrictions and obligations that are set out in Canadian Law. 
 



7/13 
 

What is a charity? 
 
8. To be considered a charity, an organization like the HGMF must be established 
and operated for accepted charitable purposes. According to Canadian law, these 
accepted purposes are limited to: 
 

a. The relief of poverty; 
 

b. The advancement of education; 
 

c. The advancement of religion; and 
 

d. Other purposes beneficial to the community at large (for example, people 
living in the Province of Alberta) 

 
9. In other words, the purposes of a charity like the HGMF, as set out in its 
governing documents (its Constitution and By-law), must always be of a public 
character and must be sufficiently specific to enable a court to categorize all of its 
activities under one of the four areas listed above. The HGMF receives charitable and 
other donations, as well as income from interest and fundraising activities and, as 
required by law, expends all funds on charitable activities in keeping with at least two of 
these four purposes, usually advancing education or benefiting the community at large.  
 

Key Obligations 
The main obligations of the HGMF Board of Trustees are to:  
 

• Engage only in allowable activities 
• maintain direction and control of the use of all of the HGMF’s resources (funds, personnel, and property) 
• Keep adequate books and records 
• File the HGMF’s annual Form T3010, Registered Charity Information Return, within six months of 31 

December, the Fund’s fiscal year-end 
• Meet the HGMF’s annual spending requirement (disbursement quota) 
• Keep reliable and complete books and records as required by law 
• Issue complete and accurate official donation receipts 
• Maintain the HGMF’s status as a Canadian legal entity 

  
The Board must also inform the Charities Directorate of any changes to key aspects such as its location, 
purposes, objectives, Board composition or legal structure. Consult the CRA website for more information: 
https://www.canada.ca/en/revenue-agency/services/charities-giving/charities/operating-a-registered-
charity/toolbox-directors-officers-volunteers.html (consulted 17/04/2021) 

 
 
10. In order to access the tax benefits available to charities and their donors, the 
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HGMG must be registered under the Income Tax Act. The Act contains a number of 
restrictions on the activities a charity like the HGMF can undertake. Most simply put, the 
Board of Trustees have a fiduciary duty to ensure that the HGMF only engage in those 
activities that fulfil its approved Purpose and Objects. While there are several factors, 
listed on the CRA website, that could result in revocation of charitable status, often it is 
the use of charitable donations for activities that involve a mix of charitable and non-
charitable activities that disqualify spending. This is because charities like the HGMF 
must be operated exclusively for charitable purposes. 
 

 
 

 
Purposes and Objects 
 
11. The Purposes and Objects of the HGMF are limited to receiving charitable 
donations and holding in absolute trust such donations, subject to the direction of the 
donor(s) and using such funds or income, as the case may be, for the seven charitable 
purposes and activities listed below (see the HGMF Constitution at Annex A): 
 

a. To make disbursements for the purpose of maintaining the collection of the 
Regimental Museum and Archives (beneficial to the public at large); 
 

b. To offer bursaries for educational advancement for former members or 
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serving members of the Regiment, their families and members of Cadet 
Corps affiliated with the PPCLI, to achieve a higher level of academic or 
technical education (advancement of education); 
 

c. To budget annually a fixed sum to the Royal Canadian Army Cadet League in 
support of Army Cadet Corps affiliated or sponsored by the Regiment, 
as approved by the Board of Trustees (advancement of education); 
 

d. To provide counselling service at regional centres to members who suffer 
from ‘Post-Traumatic Stress Disorder’ (PTSD) or other service-related 
illnesses, and provide referrals to appropriate social, medical, and legal 
agencies (beneficial to the public at large);  
 

e. To develop and maintain various Regimental memorials as approved by the 
Board of Trustees, including maintenance of the Frezenberg Memorial 
(beneficial to the public at large); 
 

f. To relieve financial stress and promote a healthy family environment by 
providing financial assistance with home modifications due to injuries or 
disabilities incurred during military service (beneficial to the public at large); 
and, 
 

g. To promote the mental health of veterans and members of the Canadian 
Armed Forces by providing and supporting specialized training for suitable 
volunteers, conducting Regional Mental Health and Suicide Awareness 
Workshops; and providing VPP Coordinators the opportunity to attend ASIST 
or similar courses within their local area (beneficial to the public at large). 

 
12. It cannot be overemphasized that the HGMF must be operated solely to promote 
these seven Objects, without direct benefit nor purpose of gain by the Members of the 
Board of Trustees.  
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Board Role and Functions 
 
13. The HGMF is operated by a Board of Trustees (Board) without purpose of gain. All 
its resources are used solely to promote its charitable Objects and activities. The Trustees 
must serve without remuneration and no Trustee can directly, or indirectly receive any 
profit, nor any gain from their positions. The Board’s overall governance purpose is to 
guide the HGMF to sustained success in meeting its seven Objects. Part of doing this 
involves ensuring the Fund’s ongoing viability and sustainability, including the provision 
of resources needed to carry out its mission and protecting its assets from risks. For 
example, the Board has an obligation to assure itself that insurance programs are 
adequate, given the identified and assumed risks, and that they are maintained at 
appropriate levels and regularly reviewed. 
 

 
Key Indicators of Board Success 

 

• Achievement of key annual results with a high level and quality of programs delivered 
within the approved budget and timeframe 

• Short term and strategic direction for the HGMF are in place, both for planning 
activities in the current operating year as well as in the long term (beyond 5 years) 

• Strategic direction and planning are in line with the HGMF’s Purposes and Objects 
and are supported by all key stakeholders 

• Cost-effective and sound administration of human, managerial and financial resources 
is in place 

• Adequate resources are dedicated to training and developing Board Members, 
including succession planning 

• Respectful and effective Board relations are established, valued and maintained 

 
Governing Documents 
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14. The HGMF’s governing documents, its Constitution and By-law (Annexes A and 
B respectively), give the organization its legal existence. They identify the organization’s 
name, state its Purposes and Objects, as well as describe its structure and internal 
procedures.  
 
Constitution. 
 
15. For a charity like the HGMF to be registered in Canada, the law requires that it 
be established through the adoption of a Constitution. As outlined on the CRA website 
(https://www.canada.ca/en/revenue-agency/services/charities-giving/charities/applying-
registration/governing-documents/constitutions.html), the Constitution must contain at 
least the following elements: 
 

• The HGMF’s name 
• Its Purposes and Objects 
• A provision stating that the HGMF will be operated without purpose of gain for its 

members, and that any profits or other assets of the organization will be used 
solely to promote its objectives (non-profit clause) 

• As the HGMF’s governing body, the structure of the Board of Trustees’ (the 
appointments or positions of each Trustee; for example, Chair, Vice-Chair, 
Secretary, Treasurer, etc.) 

• a provision that explains how the HGMF will replace its Trustees (for example, 
election, or appointment by existing directors, etc.) 

• the effective date of the constitution 
• the signatures of at least three HGMF Trustees for both the initial as well as any 

subsequent amendments that are made to it (in order for the new Constitution to 
take effect). 
 

By-law. 
 
15.  The HGMF By-law is to be applied in conjunction with the Constitution (which 
authorizes its preparation and use). The By-law applies to all aspects of the supervision 
and operation of the HGMF by providing more detailed information on its structure and 
internal procedures, including definitions of key terms, specific roles and duties of the 
Board, attendees at Board meetings, etc. 
 
Amendments to Governing Documents. 
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16. As a registered charity, the HGMF can only be established for charitable 
Purposes and Objects. Should the Board amend the Constitution and introduce new 
Objects and Purposes, or undertake activities that do not qualify as charitable, it is 
placing the HGMF’s registered status in jeopardy. The Board can avoid any compliance 
issues of this nature by consulting with the Charities Directorate before making any 
such changes. Specifically, should the HGMF want to undertake programs and activities 
that are different from those previously approved, the Board should check with CRA 
beforehand to ensure that the proposed activities are charitable and that they clearly fall 
within the HGMF’s approved Purposes and Objects. As such, when the HGMF amends 
its Constitution, it must provide a copy to the CRA Charities Directorate.  
 
17. Because the HGMF has been established by Constitution, when the Board 
amends its By-law, it should provide a copy to the Charities Directorate. However, if the 
amendment introduces, either explicitly or not, new Purposes and Objects, or involves 
the undertaking of activities that are not charitable, then the HGMF must provide a copy 
of any such By-law amendment to CRA. 
 

 
E & OE 
 
Date: 8 May 2021 
 
 
 
Annex A – HGMF Constitution 
Annex B – HGMF By-law 
 
 
 
 
 
 
 
 
 
 
Sources: next page 
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THE HAMILTON GAULT MEMORIAL FUND 
CONSTITUTION 

 
 
 
Article 1 – Name and Logo  
 
1.01 The name of the fund is “The Hamilton Gault Memorial Fund”. It is also known as 
the “Fund” or by its initials: “HGMF”. 
 
1.02 The HGMF is named after Brigadier Andrew Hamilton Gault, DSO, ED, CD, 
Founder of Princess Patricia’s Canadian Light Infantry (PPCLI). 
 
1.03 In 2020, the HGMF assumed use of a more representative logo, featuring a portrait 
of the Founder, painted not long before the establishment of the HGMF. This new logo is 
on the Cover Sheet of this Constitution; and, only as explicitly approved by the Board of 
Trustees, it may be used for all HGMF purpose-related correspondence or other items. 
 
 
Article 2 – Authority 
 
2.01 The HGMF was established in accordance with a Special Resolution passed at the 
1964 Annual General Meeting of the PPCLI Association.  
 
2.02 The HGMF has been approved by the Charities Division of Canada Revenue 
Agency as a charitable organization as defined in paragraph 149.1(1)(b) of the Income 
Tax Act (the Act). The HGMF has been assigned Business Number: 88878 6647 RR0001. 
Its registered office is located at 4520 Crowchild Trail SW, Calgary, AB, T2T 5J4. 
 
 
Article 3 – Role 
 
3.01 The HGMF receives charitable and other donations, as well as income from 
interest and fundraising activities, and expends funds on charitable activities in keeping 
with the terms and intent of the Act, this Constitution, and its By-law. 
 
 
Article 4 – Objects 



 

 
4.01 The Objects of the HGMF will be limited to the following charitable purposes: 
 

a. To receive donations and hold in absolute trust such donations, subject to the 
direction of the donor(s) and use such funds or income, as the case may be, for 
the charitable purposes and activities below; 
 
b. To make disbursements for the purpose of maintaining the collection of the 
Regimental Museum and Archives; 
 
c. To offer bursaries for educational advancement for former members or serving 
members of the Regiment, their families and members of Cadet Corps affiliated 
with the PPCLI, to achieve a higher level of academic or technical education; 
 
d. To budget annually a fixed sum to the Royal Canadian Army Cadet League in 
support of Army Cadet Corps affiliated or sponsored by the Regiment, as approved 
by the Board of Trustees; 
 
e. To provide counselling service at regional centres to members who suffer from 
“Post-Traumatic Stress Disorder” (PTSD) or other service-related illnesses, and 
provide referrals to appropriate social, medical, and legal agencies;  
 
f. To develop and maintain various Regimental memorials as approved by the 
Board of Trustees, including maintenance of the Frezenberg Memorial; 
 
g. To relieve financial stress and promote a healthy family environment by providing 
financial assistance with home modifications due to injuries or disabilities incurred 
during military service; and, 
 
h. To promote the mental health of veterans and members of the Canadian Armed 
Forces by providing and supporting specialized training for suitable volunteers, 
conducting Regional Mental Health and Suicide Awareness Workshops; and 
providing VPP Coordinators the opportunity to attend ASIST or similar courses 
within their local area. 
 

4.02 The HGMF shall be operated solely to promote these Objects.  
 
 
Article 5 – Board of Trustees 



 

 
5.01 The HGMF is operated by a Board of Trustees (Board) without purpose of gain. 
The Trustees shall serve as such without remuneration and no Trustee shall directly, or 
indirectly receive any profit, nor any gain from their positions. However, in accordance 
with the Act, Trustees who obtain preapproval from the Board, may be reimbursed 
reasonable expenses they incur in the performance of their HGMF duties. 
 
5.02 The Board shall be constituted with a minimum of three and a maximum of nine 
Trustees. Each Trustee shall be elected, or appointed by the Board for a single fixed term 
not to exceed four consecutive years, unless otherwise specified by the Board; which 
may, subject to the Act, exceptionally approve an extension, ideally for a maximum period 
of up to four more consecutive years in office.  
 
5.03 The Trustees collectively form the Board of Trustees. The Board will directly control 
and manage all HGMF activities and programs. Individual Trustees shall not issue debt 
obligations, borrow money, give guarantees on behalf of the HGMF nor mortgage any 
HGMF property without the formal approval of the Board in a Special Resolution providing 
explicit authority in writing to do so. 
 
5.04 The quorum for the Board of Trustees shall be one-half the total authorized number 
of Trustees, plus one if necessary. 
 
5.05 Unless otherwise stated in this Constitution or in the HGMF By-law, at all meetings 
of the Board, every question shall be decided by a majority of the votes cast on the 
question. In case of an equality of votes, the Chair of the meeting, in addition to an original 
vote, shall have a second and deciding vote to break the tie.  
 
 
Article 6 – Records and Bookkeeping 
 
6.01 The Board shall ensure that all necessary HGMF books and records, including the 
HGMF Annual Report, required by this Constitution; its By-laws; or by any applicable statue, 
or law; are regularly and properly kept. 
 
6.02 The financial year for the HGMF shall terminate on the 31st day of December 
annually. In accordance with the Act, the HGMF Annual Report shall include, as a 
minimum, all information outlined in the Bylaw as well as an annual financial statement that 
that has been subject to a financial review or audit by an accountant, who is registered as 
a CPA in Alberta. 



 

 
 
Article 7 – By-law 
 
7.01 The HGMF By-law, approved and issued separately by the Board of Trustees, 
governs the administration and operation of the Fund.  
 
Article 8 – Amendment 
 
8.01 This Constitution may only be amended by a Special Resolution approved by two 
thirds of the entire HGMF Board of Trustees, except that in accordance with the Act, 
amendments to the Objects in Article 4 above must also have the prior approval of the 
Charities Directorate, Canada Revenue Agency.  
 
8.02 The HGMF By-law may be amended by a Special Resolution approved by two 
thirds of the entire HGMF Board of Trustees.  
 
8.03 Copies of all amended governance documents, most notably this Constitution and 
its By-law, must be forwarded to the Charities Directorate, Canada Revenue Agency, as 
soon as possible and no more than three months after these amended documents have 
taken effect. 
 
 
Article 9 – Dissolution 
 
9.01 The Hamilton Gault Memorial Fund, will not be voluntarily dissolved unless by a 
Special Resolution passed unanimously by the Trustees at a Board Meeting. 
 
9.02 Should the HGMF be dissolved, the assets remaining; after the discharge of all 
liabilities, and after returning any property it was given on the condition it be returned if 
and when the HGMF is dissolved; shall be distributed in accordance with the terms of 
the Income Tax Act, to a charitable organization, or to charitable organizations, all 
having roles and objects similar to those of the HGMF. This will be done in such a way 
that no direct or indirect benefit may accrue to any Trustees or to any other person 
related to the HGMF.  
 
 
Article 10 – Effective Date 



 

 
10.01 This HGMF Constitution replaces all previous Constitutions of the Fund.  
 
10.02 The effective date of this Constitution is 7 April 2021. 
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HAMILTON GAULT MEMORIAL FUND 
 

BY- LAW NUMBER ONE 
 
 
Section 1 – General 

 
1.01 Application 

 
a. This By-law is to be applied in conjunction with the Constitution of the Hamilton 
Gault Memorial Fund (HGMF, or Fund), which authorizes their preparation and 
use.  
 
b. This By-law is intended to comply with the Rules and Regulations applicable to 
Canadian charities which are published in the Income Tax Act . Should there be 
any variance, the Act will apply. 
 
 c. This By-Law applies to all aspects of the supervision and operation of the 
HGMF. 
 

1.02 Definitions. In the HGMF Constitution and in this By-law, unless the Act or the 
context require otherwise, the following definitions apply: 
 

a. “Act” means the Income Tax Act, as amended; 
 

b. “Association” refers to the Princess Patricia’s Canadian Light Infantry (PPCLI) 
Association, first incorporated in 1953, and, in October 2014, continued under 
the Canada Not-for-profit Corporations Act (NFP Act) S.C. 2009, as a Soliciting 
Not-for-profit Corporation; 

 
c. “Board” refers to the HGMF Board of Trustees; 

 
d. “Board Meeting” or “Meeting” means a meeting of the HGMF Board of Trustees; 

 
e. “Fund” refers to the Hamilton Gault Memorial Fund; 

 
f. “Object” or “Objects” means one or more of the charitable Objects or purposes 

of the HGMF, as authorized by the Charities Division of Canada Revenue 
Agency and found in Article 4.01 of the HGMF Constitution; 

 
g. “Quorum” means, for the Board of Trustees, one-half of the entire number of 

serving Trustees, plus one if required;  
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h. “Resolution” means a resolution considered at a Meeting of the Board which, 
in order to be carried, requires a simple majority of the quorum; 

 
i. “Special Resolution” means a resolution considered at a Meeting of the Board, 

which in order to be carried requires a two thirds majority (rounded up) of all 
Trustees serving on the Board, and not just a quorum; and 

 
j. “Trustee” refers to an HGMF Trustee appointed, or elected to the Board of 

Trustees. 
 
1.03 Location. The HGMF is a Canada-wide organization, and those eligible to be 
Trustees must reside in Canada. However, the HGMF itself has an office in the Military 
Museums of Calgary AB, and all its books as well as its records must be held there in an 
electronically readable format. 
 
 
Section 2 – Trustees 
 
2.01 Trustees. Trustees are those individuals elected, or appointed by a Board Special 
Resolution. Appointments within the Board are the: Chair, Vice-Chair, Treasurer, and 
Secretary. There is a total of between three and nine Trustees on the Board. On occasion, 
an individual may hold more than one appointment: if this is the case, the individual(s) 
shall have only a single vote on any matter. 
 
2.02 Guiding Principles. Trustees must conduct all HGMF activities without the purpose 
or attempt of creating any gain for themselves, the other Trustees, or any other person or 
persons related to the Fund. Trustees must ensure they carry out their functions efficiently 
and effectively, in full compliance with the laws of Canada, with due regard for the 
interests of the general public, as well as of the persons subject to or affected by their 
decisions and actions. 
 
2.03 Resignation. A Trustee may resign by means of notification in writing provided to 
the Chair. Their resignation takes effect when the Chair formally accepts it. As a result, 
the Board may subsequently nominate, and appoint or elect another Trustee. 
 
2.04 Removal of Trustee. A Trustee may be removed from office only by means of a 
Special Resolution approved by the Board. For the purpose of determining the number of 
votes required to attain the two-thirds majority required for passage of a Special 
Resolution to remove a Trustee, the authorized number of Trustees may be reduced by 
one. In this case, the Board shall promptly notify the individual in writing that they have 
been removed from office. The individual shall have 14 days to appeal the removal to the 
Chair, in writing, for reconsideration by the Board. The Board’s decision on appeal of 
removal is final. 
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2.05 Non-Transferable Interest. The interest of a Trustee is not transferable. It lapses 
and ceases to exist: 
 

a. Upon the death of the Trustee; 
 
b. When a Trustee resigns, and provides written notice to the Chair; or 
 
c. As otherwise provided by the Board. 

 
2.06 Statement of Ethics. The Trustees are dedicated to operating the Fund in an open, 
inclusive, and ethical manner. For example, when involved with work of the HGMF, 
Trustees will not engage in discussion or debate in areas where they have a potential 
conflict of interest. In particular, Trustees will not participate in any discussion nor vote on 
any motion that does not comply with the laws of Canada. On occasions where Trustees’ 
personal interests place them in an actual conflict of interest; or, as determined by the 
Board, a reasonably perceived conflict of interest; or where their financial interests may 
be advanced by HGMF decisions; those Trustees will recuse themselves from any 
discussion and shall not vote on the issue. 
 
 
Section 3 – Board of Trustees 
 
3.01 Board of Trustees. The Board consists of all those appointed, or elected as 
Trustees. The HGMF is operated by a Board of Trustees without purpose of gain and all 
of its resources are used solely to promote its charitable purposes and Objects. The 
Trustees shall serve without remuneration and no Trustee shall directly, or indirectly 
receive any profit from their positions with the HGMF. However, in accordance with the 
Act, the Board may, upon request and preapproval, agree that Trustees be reimbursed 
for expenses reasonably incurred by them in the performance of their HGMF duties. 
 
3.02 Board Composition. Ideally, there should be five Trustees serving on the Board, 
but that number is to be determined by the Chair in consultation with the Board. However, 
the Board can operate with a minimum of three and up to a maximum of nine Trustees. 
 
3.03 Authority of the Board. The Trustees collectively form the Board of Trustees. The 
Board will directly control and manage all HGMF Activities and Programs. Individual 
Trustees shall not issue debt obligations, borrow money, give guarantees on behalf of the 
HGMF nor mortgage any HGMF property without the formal approval of the Board in a 
Special Resolution providing explicit authority in writing for them to do so. 
 
3.04 Committees. There are no standing committees of the Board. However, the Chair, 
with the approval of the majority of the Board, may appoint Trustees to form a Special 
Committee to undertake a particular task or to fulfil a specific purpose. A Special 
Committee may, with the approval of the majority of the Board, also be formed with the 
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assistance of other persons who volunteer, but who are not Trustees and are not serving 
on the Board. 
3.05 Role and Duties of the Board: 

 
a. The Board coordinates the charitable Activities and Programs of the HGMF. It 
will manage and directly control all HGMF Activities and Programs to ensure the 
proper application of the Constitution, this By-law, as well as current Rules and 
Regulations applicable to registered charities under the provisions of the Act. 
 
b. The Board shall actively pursue the Objects of the HGMF and may adopt Rules 
and Regulations to govern its Activities and Programs.  
 
c. The Board will: 

 
(1) Ensure that all charitable activities undertaken by the HGMF fall within 
the letter and intent of its approved Objects listed in the HGMF Constitution; 
 
(2) Be responsible for identifying the principal risks of the charity’s business 
and ensuring the implementation of appropriate systems to manage them; 
 
(3) Exercise direct control over all the Fund’s Activities and Programs in 
order to attain the best results; and, 
 
(4) Adopt governance policies that not only achieve the best results and 
set appropriate priorities as well as limits for all HGMF programs, but that 
also ensure a sound and positive communication policy for the Fund. 

 
3.06 Vacancies on the Board. When a vacancy occurs on the Board, the remaining 
Trustees may exercise the full powers of the Board. 
 
 
Section 4 – Board Meetings 
 
4.01 Proceedings. The provisions of this By-law apply to the conduct of the Board of 
Trustees Meetings and proceedings. 
 
4.02 Frequency. Meetings of the Board are to be called by the Chair, or by any two 
Trustees, as often as the business of the Board requires it. However, the Chair must call 
at least one Board Meeting annually. Any other Board Meetings may be held at the 
discretion of the Chair or be called by at least two other Board Trustees. 
 
4.03 Attendance. Meetings of the Board may be conducted in person or, by other means 
if agreed to by two thirds of all the Trustees. Also, in accordance with applicable law, 
Trustees may vote and/or participate at such a Meeting by telephone or other 
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compatible electronic means as prearranged with the Secretary or Chair. Trustees 
participating in such a Meeting, other than in person, are deemed to be present at 
that Meeting. 
 
4.04 Resolutions. Notwithstanding anything stated to the contrary in this By-law, a 
resolution in writing signed by all Trustees; shall be valid and effectual as if it had been 
passed at a Meeting duly called and constituted. 
 
4.05 Other Attendees. Any individual may be invited to attend Board Meetings at the 
discretion of the Chair or if requested by a majority vote of the other Trustees. 
 
4.06 Meeting Chair. The Chair of any Meeting shall be the HGMF Chair or, in their 
absence, the Vice-Chair. In the event that the Chair is absent and there is no Vice-Chair 
present and no other Trustee has been designated to act by the Chair; the Trustees who 
are present and entitled to vote shall choose, by majority, another Trustee to act as Chair 
of the Meeting. 
 
4.07 Notice. Notice of Board Meetings will be given to the Trustees: in writing; or by 
electronic means; or other means of communication; approved by the Board, at least 14 
days before the date of the Meeting. The Notice will specify the date, time, place of the 
Meeting; and ideally include the agenda, or in its absence, outline the general nature of 
the business to be conducted. Only the matter(s) as set out in the notice of the Meeting 
will be considered at any Meeting of the Board. The accidental omission to give notice of 
a Meeting to a Trustee or the fact that a Trustee does not receive notice of the Meeting 
does not invalidate the Meeting nor make void its proceedings. The 14-day period for 
notice of Board Meetings can be waived by unanimous vote with every Trustee agreeing 
to the waiver. 
 
4.08 Minutes. The Secretary, or a person appointed by the Chair, will be responsible for 
taking and preparing Minutes at all Meetings of the Board. The original copy of the Minutes 
will be filed at the HGMF office. 
 
4.09 Adjournment. Any Meeting may be adjourned or postponed to a specific date and 
time by a majority vote of the Board. 
 
4.10 Meeting Held Wholly or Partially by Electronic Means. Either the Chair, or two or 
more Trustees, may call a Board Meeting. No person shall act for an absent Trustee to 
call such a Meeting. The Chair, or the Trustees, as the case may be, may determine that 
the Meeting shall be held, wholly or partially by means of a telephonic, electronic, or other 
communication method. Thus, Trustees present for the Meeting may be joined 
electronically by other Trustees not actually present, or alternatively, the Meeting may be 
held with the entire Board connected electronically. However, Trustees participating 
electronically must be able to clearly hear and be heard by all those attending the Meeting. 
In addition, there must be a means to collect, count and include their votes on Motions as 
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if they were present at the Meeting. Trustees participating in a Meeting electronically in 
this manner are deemed to have been present at the Meeting. 
 
4.11 Voting Procedures. Normal voting may be conducted by show of hands of those 
present at the Meeting, or by voice by those using electronic communication. However, it 
will not be possible to carry out a vote by ballot. Should a vote by ballot be requested by 
a Trustee, the Chair must suspend the Motion until such time as arrangements can be 
made to conduct the vote by mail-in ballots, or other methods approved by the Board. 
 
 
Section 5 – Responsibility and Liability 
 
5.01 Insurance. The HGMF shall carry insurance and will indemnify, as provided for in 
the policy, each Trustee against all costs and charges that result from any act in good 
faith done by a Trustee; except that the HGMF will not protect, nor provide insurance 
coverage to any Trustee who has acted illegally, with dishonesty, willful negligence, bad 
faith, or who has acted outside the scope of the insurance policy’s coverage and/or the 
charitable purpose and Objects of the HGMF. 
 
5.02 Acting as Board Chair. No Trustee acting in good faith is liable for any loss due to 
an act or oversight, or by an action when acting as Chair, unless the act is illegal, 
dishonest, or committed in bad faith. 
 
5.03 Auditor’s Statement or Financial Review. Trustees can rely on the accuracy of any 
statement or report prepared by the HGMF’s accountant. Trustees are not liable for any 
loss or damage as a result of acting on the basis of the HGMF accountant’s Audit 
Statement or Financial Review Report. 
 
 
Section 6 – Finance 
 
6.01 Financial Year. The financial year of the Hamilton Gault Memorial Fund will 
conclude on the 31st day of December annually.  
 
6.02 Reporting. In accordance with the Act and as set out in the Generally Accepted 
Accounting Principles (GAAP) of Canada, the Board will ensure that all financial reporting 
requirements are met and that either a financial review or an audit is conducted annually by 
appointing an accountant, who is registered as a CPA in Alberta, to either review or audit 
all HGMF accounts.  
 
6.03 Annual Budget. The HGMF Annual Budget for all Activities and Programs planned 
for the following year will be presented at the Annual Board Meeting. However, if it is not 
then available, it is to be presented to the Board as soon as possible and no more than 
four months following the end of the HGMF’s Financial Year. 
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6.04 Cheques. All cheques and payment orders issued in the name of the HGMF shall 
be signed by at least two persons authorized by the Board for that purpose. 
 
 
Section 7 – HGMF Activity and Program Guidelines 
 
7.01 Administration. Pursuant to the HGMF’s charitable purpose and Objects, the 
Trustees have accepted the responsibility of administering all HGMF Activities and 
Programs. 
 
7.02 Written Agreements. The Board may undertake to administer and run the HGMF 
Activities and Programs with the assistance of other organizations, such as the PPCLI 
Association. The terms and conditions of any such undertaking must be set out and 
mutually agreed upon by all parties in a written agreement. 
 
7.03 Forecast Activities and Programs. Each year, the Board will plan and confirm all 
scheduled HGMF Activities and Programs for the upcoming year and detail them in the 
Annual Report. 
 
 
Section 8 – Annual Report 
 
8.01 Required Contents. The Board Chair must ensure that an HGMF Annual Report 
covering all the Funds Activities and Programs is prepared annually. The Report will be 
provided to all Trustees by the means determined most efficient and expedient by the 
Chair or the Secretary. The Chair must also ensure the Annual Report is posted on the 
HGMF’s public website. This Report must include: 
 

a. The list of Hamilton Gault Memorial Fund Trustees; 
 

b. The Activities and Programs Report for the preceding year; 
 

c. The forecasted Activities and Programs for the upcoming year; 
 

d. The HGMF Financial Review Report or Annual Audit Report; and 
 

e. The Annual Budget for the forthcoming year. 
 
 
Section 9 – Records and Bookkeeping 
 
9.01 Provision of Documents. The Board of Trustees may, in accordance with applicable 
law, provide other stakeholders with any notices, documents, or any information by 
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the provisions of such notices, documents, or information in an electronic or any other 
similar form. 
 
9.02 Execution of Documents. Documents to be executed by the Fund will be executed 
in such a manner as may be determined by the Board, including electronic or other 
similar means, to the extent permitted by applicable law. 
 
9.03 Certain Documents. Significant contracts, agreements, and instruments for 
reasonable day-to-day operations of the Fund shall be submitted in writing and approved 
by a majority of the Board before being signed by the two most senior Trustees, 
normally the Board Chair and the Vice-Chair. However, the Board shall not give Power 
of Attorney to a registered dealer in securities for the purpose of transferring and dealing 
with any HGMF stock, bonds, or other securities. 
 
9.04 Maintaining Books and Records. The Board of Trustees will ensure that all books 
and records of the Hamilton Gault Memorial Fund required by the Act, the Constitution 
or this By-law are properly maintained. The Board will take special care to ensure all 
recorded donations that are subject to direction by a donor or donors are properly 
handled. 
 
9.05 Seal. The HGMF Seal, if approved, shall be stamped on the title page of this 
document. Custody of the Seal, if approved, is the responsibility of the HGMF Secretary, 
but the Board shall determine its use and the location where it will be stored. 
 
9.06 Execution of Documents. Deeds, transfers, assignments, contracts, obligations, 
and other instruments in writing requiring execution by the Board must be signed by the 
Chair, or a Trustee appointed by the Chair, and at least one other Trustee, normally those 
who are senior. In addition, the Board may from time to time direct the manner in which, 
and the person or persons by whom, a particular document or type of document shall be 
executed. Any person authorized to sign any document may affix the HGMF Seal to the 
document, if one is approved. Any authorized signing Trustee may certify a copy of any 
instrument, resolution, By-law or other HGMF document to be a true copy thereof. 
However, a document is not invalid merely because the HGMF seal is not affixed to it. 
 
 
Section 10 – Rules and Regulations 
 
10.01 The Board of Trustees may make, amend, or repeal Rules and Regulations relating 
to the management and operation of the Hamilton Gault Memorial Fund as it deems 
expedient, provided they are not contrary to the provisions of the Act, this Constitution, or 
By-law. 
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Section 11 — Dispute Resolution 
 
11.01 Disputes or conflict among Trustees, volunteers, or other persons involved in 
HGMF Activities and Programs are to be resolved informally and amicably or, if this type 
of resolution is not possible, the Board will appoint a mediator. Should mediation not be 
successful, the Board will appoint an arbitrator who is not the same person as the 
mediator. After hearing the issues, the arbitrator will decide what action is to be taken to 
resolve the dispute. The arbitrator shall also decide on the division of costs, if any, of the 
arbitration. These costs will normally be bourn equally by the parties involved in the 
arbitration. By agreeing to arbitration, all parties involved agree that the decision of the 
arbitrator shall be final and binding and shall not be subject to appeal on any grounds. 
 
 
Section 12 – Amendment 
 
12.01 Special Resolution. A Special Resolution of the Trustees is required to make any 
amendments to this By-law. Except as noted in paragraph 12.02 below, and subject to 
the Act, the Constitution and this By-law, the Board may make, amend, or repeal any 
Article of this By-law. 
 
12.02 Charitable Objects and Prior Approval. If any such amendments affect the Fund’s 
charitable Objects, they must have the prior approval of the Charities Directorate, Canada 
Revenue Agency. 
 
12.03 Effective Date. Provided that those amendments involving the HGMF charitable 
Objects have been pre-approved by the Charites Directorate, Canada Revenue Agency, 
the changes shall be effective from the date that the Special Resolution was passed by 
the Board. 
 
 
Section 13 – Previous HGMF By-laws 
 
13.01 All previous HGMF By-laws are repealed as of the effective date of this By-law. 
Such repeal shall not affect the previous operation of the old By-laws nor shall it affect 
the validity of any act done, or right, privilege, obligation or liability acquired or incurred 
prior to its repeal. 
 
 
Section 14 – Invalidity of any Provision of this By-law 
 
14.01 The invalidity or unenforceability of any provision of this By-law shall not affect the 
validity or enforceability of the remaining provisions of this By-law. 
 
 


