BY-LAW NO. 1

a by-law relaing generally
ta the rransaetion of the affuirs of
“I'ie Centre for Local Research into Public Space

RE IT ENACTED as a by-law of The Ceatre for Local Research inen Public $pace {the

Corporation),
1. MEMBERSHIP
11  Admission of Members - The membership shall consist of individuals,

2

12

13

L4

corporations, partnerships and other legal entities who have
demonstrated support for, and endorse and agree Lo suppor, the
objectives and mission of the Corporation and whose application for
membership in the Corporation has been approved by the Board of
Directors.

Membership Pee - There 1s no membership fee.
Resignation of Membership - Members may resign by resignation in

writing which shall be effective upon delivery 1o the President or
Secretary.

Termination of Membership ~ Any member's membership in the
Corporation may be terminated by resolution of the Board of Directors,
in its discretion, provided the member is given reasonable notice of the
proposed termination and the grounds for same, and the opportunity to
attend and make represemations to the Board of Directors personally or
by agent prior 1o such decision being made. The decision of the Board is
final and not subject 1o appeal.

ANNUAL AND OTHER MEETINGS OF MEMBERS

P |

22

Place of Meeting ~ The annual or any other general meeting of the
members shall be held at the head office of the Corporation or
elsewhere in Canada a¢ the Board of Directors may determing and en
such day as the Directors shall appaint.

Annual Meeting Agenda - At every annual meeting, i addition 1o any
other business that may be transacted, the following matters shall be
dealy wich:

2.2.1  the Directors' repory
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2.2.2  financial statements and the auditor's report on the financial
SLabEIments;

2.3 aBoard of Directors election;
224 auditors’ appointment;
225  the remuneration of the suditors; and

224 except as hereinafter provided or as required by law, the
members may consider and transact any other business, either

special or general.

Power to Call General Meeting — The Board or the President will have
powet 1o call at any time 2 meeting of the members of the Carporation.

Meetings Reguested by Membership ~ Meetings of the membership for
any purpose connected with the affairs of the Corporation not
inconsistent with the Corporations Aet or the Corpo ration’s by-lawrs
must be called by the Board upon the request, in writing, of at least 10%
of the members entitled to vote at the meeting proposed to be held,

Chiair of Membership Meetiogs = The President or, in her/his absence,
the Vice-President or any other person authorized by che meeting, shall
chair all meetings of the membership.

e R T B

members' meeting shall be given to each member entitled 1o vore by
sending the notice by prepaid mail, transmission by facsimile or
clectronic mail 19 days before the ime fixed for the holding of such
meeting. The notice shall include a summary of the matters to be
coasidered ar the meeting.

Members' Mectings Without Motice - Any meetings of members may
be held at any time and place without notice if all the members of the
Corporation entitled vo vote are present therear or if those absent have
signified their consent to the meeting being held in their absence and at
such meeting any business may be transacred which the Corporation at
annual or general meetings may transact.

Errors in Notice, Membership Meetings — Mo error or omission in
giving notice of any annual or general meeting or any adjourned
meeting, whether annval or general, of the members of the Corporation
will invalidate that meeting or make void any decisions rmade ar it and
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any member may at any time give up her or his right o notice of any
such meeting and may approve and confirm any or all decisions made a
it. For the purpose of sending notice 1o any member, Director or
officer for any meeting or otherwise, the address of any member,
Director or officer is her/his kast address recorded on the books of the
Corporation,

Adjournments — Any meetings of the members may be adjourned and
reconvened at any time and such matters may be considered at such
reconvened meeting as might have been considered at the original
meeting which was adjourned. Notice as described in this By-law is
required for any such reconvened meeting,

Electronic Meetings - Il & majority of persons who are members of the
Corporation consent thereto generally or in respect of a partieular
mieeting and each has adequare access, such persoans may participate ina
meeting of the members by means of such conference telephone or
other communicattons facilities as permit all persons participanng in the
meeting to hear each other, and a person participating in such a meeting
by such means is deemed vo be present at the meeting; FROVIDED
THAT, an the cutser of each such meering, and whenever votes are
required, the chairperson of the meeting shall call roll 10 establish
quorum, and shall, whenever not satsfied that che proceedings of the
meeting may procesd with adequate security and confidentialiry, unless
2 majority of the persons present at such meeting otherwise require,
adjourn the meeting 1o a predetermined date, time and place:

Chiorom = A quornm for any meeting of members shall consist of ne
less than three members entitled to vote, present in perscn, or

represented by proxy.
Voting

2121 Each member in good standing shall be entitled to 1 vote on each
question arsing at any special or general meeting of the
members.

2.12.2 Ay all meetings of members every question shall be decided by a
majority of the votes of the members present or represented by
proxy whao are eligible to vote unless otherwise required by the
by-laws of the Corporation, or by law, Every question shall be
decided in the first instance by a show of hands unless a poll be
demanded by any member.
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Voting Procedure — Unless a ballet is requisted by & member, a
declaration by the chairperson of the meeting that a decision has been
made andor a decision recorded in the minutes of the maner is
admissible in evidence as proof, on its face, of the decision withoun
requiring proof of the number or propertion of the votes recorded in
favour of or against such decision.  The request for a ballor may be
withdrawn, but if a ballat is requested and not withdravn the question
is decided by 2 majority of voutes prven by the members, Such ballor will
b-l.' 15kf|’| :i.l:l. tI'IC manner thl.' Ehﬂj.l]:tl'!ﬁ.ﬂ D‘f TJ'.IC mmil'lﬁ *fll-dcs. 11'":‘
result of the ballor will be the decision of the Corporation in gensral
meeting on the matter,

Proxy ~ Notice of each meeting of Members must remind the Member
that he/she has the right to vote by proxy. Proxy forms may be
submitted by facsimile or electronie mail, ag well as by personal delivery
or mail. A proxy may be in the [ollewing form, or such other [orm as
the Board may from 1ime 1o time determine by resalution:

"Lia ml'mg Member of The Centre for Local Research e
Public Space, appoint {name), or failing such person {insert
ancther name) a3 my proxy, 1o artend and act at the meeting of
the Members 1o be held on (dae) ax (place) and at any
postponement or adjournment thereaf, in the same manner and
1o the same extent and with the same powers as if [ was present
at the meeting. | signature and daze).”
Memberships Mon-Transferable — The interest of a member in the
Corporation ts oot transferable and lapses and ceases o exist upon the
member’s death or when the member ceases to be a member in
accordance with this By-law,

3. BOARD OF DIRECTORS

s |

Dirgctors — The alfairs of the Corporation shall be managed by a Board
consisting of the number of directors as is set out in the Corporation’s
Letters Patent, or such other number as 15 determined from time 1o ume
in accordance with the procedures prescribed by the Corporations Act

Qualification of Directors — The reles stating whe can be a Director are
in Section 286 of the Corporations Aer. They are repeared in this
Bylaw:
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3,21 & Director must be 18 years or older, 3 member of the
Corporation, or become a member of the Corperation within
ten days alter his or her election or sppoimment; and

322 anyone who is an undischarged bankrupt cannot be 3 Director.

Term — The entire Board will ba retired at each annual mesting, but
Directors are eligible for re-clection if they continue to meert the
qualifications described in paragraph 4.2, above.

Election — Members cannot be Directors if they were present at a
mceting and refused vo aceept the office. If absent, a person must agree
in writing to be & Director. They must do this within 10 days of the
meeting. T not, there is a VACANCY arn the Board and paragraph 4.9 of
this By-law applies. The person who was absent can use the sample
agreement form that is attached 1o this By-law as SCHEDULE "A™

Procedure - The members elect the Direcrors, normally ar the Annual
teneral Mesting, but the elections can be scheduled for anather
meeting. The election may be by a shaw of hands unless a ballot is

requested by any member,

Removal — The members can remove any Dhrector before the end of the
Director's term. ™otice that a metion will be made to remove a
Director must be included in the notice for the meeting, This motion
must be passed by a two-thirds majority vote. The Board may
recommend that the members remove a Director, if the Director:

360 has not carried om the responsibilities of a Director;

3.6.2  hasacted in a manner contrary te the best interests or objects or
policies of the Corparation; or

363 has failed 10 adhere to the policies and principles of the
Carporation.

When the members remove a Director, the members can elect any
qualified person 1o replace the Director for the rest of the term of the
former Direcior. [f the members do not do this, then paragraph 4.9

apphes;

Automarically Vacared - The office of Director shall be automatically
vacated:
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371 if a Director 15 absent from 3 consecutive Board meetings
without leave of the Board;

372 il a Director shall resign his or her oifice by delivering a written
resighation 1o the President or Secretary of the Corporation;

3,73 il he or she becomes bankrupe or suspends payment or
compounds with his or her creditors; o1

374 on death.

Resignation - Directors may resign by submitting a vesignation in
writing to the President or Secretary, and i1 will take effect wpon
receipt.

Vacancies, Board of Directors - When vacancies ocour, if there is still a
quorum on the Board, the Directors can appoint ¢ qualified person for
the rest of the term of the former Director. I no quornm of Directors
remains in office, the remaining Directors must call 2 members” meeting
to fill the vacancies. Ar that meeting the members elect Diréctors to
serve the rest of the terms of the former Directors.

Cuorum, Board of Directors - Quorum at Board meetings means the
minimum number of Directars who must be present to hold a Board
meeting and make decisions or transact any business. Forty percent of
Divectors make up & quorum for Directors’ mestings.

Time and Place of Meeting - Except as otherwise required by law, the
Board of Directors may hold its meetings at such place or places as the
Direcrors decide. Directors® meetings may be formally called by the
President or VicePresident, or by the Secrerary on direction of the
President, or Vice-President, or by the Secretary on direction in writing
of twro Directors,

or transmimed by facsimile or electronic mail 1o each Directer not les
than 1 day before the meeting is to take place or shall be mailed to cach
Director not less than five days before the meeting is vo rake place, The
statutory declaration of the Secretary or Vice-President or President that
notice has been given pursuant 1o this By-law shall be conclusive
evidence of the giving of such notice. The Board may appoine a day or
days in any month or months for regular meetings at an hour 1o be
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named and of such regular meering no notice need be sent. A Directors'
meering may also be held, withowr notice:

3121 immediately fallowing the annual meeting of the Corporation;

and
3122 ifall Direciors are present.

The Diirectors may consider or transact any business either special er
general at any meeting of the Board,

Errors in and Waiver of Notice of Directors’ Meeting - No error or
omissien in giving notice for a Directors’ meeting will invalidate tha
meeting or any decision made at it and any Director may at any time
give up her or his right to netice of 3 mesting and may approve of any
or all decisions made at it.

Corporation consent generally or in respect of a particular meeting, o
Drrector may participate in 4 meeting of the Board or of 2 commirtee of
the Board by means of such conference telephone or other
communications facilities as permit all persons participating in the
meeting to hear each other, and a Dhrector participating in such a
meeting by such means is deemed to be present ar the meeting.

Voting — & majority vare is needed to make a decision of the Board,
Each Director is authorized 1o exercize one vote, If thers i5 2 ue, the
decision is made in the negative. Votes will be by a show of hands, and
by verbal assent or dissent in situations permitted pursiant to paragraph
4.12, unless a Director requests a ballor.

Resolations - A statement by the chairperson of the meering thar a
decision has been made and/or a decision recorded in the minutes of the
tneeting is admissible as proof on its face that the decision was made
without proof being required of the number of votes recorded in faveur
of or against such decision. If the President is absent, her/his duties may
be carried out by any other Director that the Board decides.

Powers and Responsibilities - The Board manages and directs the
business of the Corporation. It can enter into any kind of contract
which the law allows the Corporation to make and use all the powers of
the Corporation, unless the Carporations Act or the by-laws say thata



Bo-law Mo 1

Page 8

318

members’ mmmg 15 needed to decide on l.iptclﬁc matter. The Board
mmgﬂy'byddmumﬁtpml:uﬂmm

Remuneraiion of Direciors - Directors and officers serve without
payment of any kind. However, they have the right 1o be paid for
traveling of other cxpenses while acting for the Uorporation, as long s

‘the expenses are reasonable. The Bosed must authorize these oxpenses.

Th;sempenm must meet any gurdelines and Limits st by the Board.

‘Owing ta the charitable nature of the Corporation, Directors and

officers cannat enter idto any contracts with the Corporation.
Directors or officers hired by the Corporation to a paid position: must
resign from alfice.

4 OFFICERS OF THE CORPORATION

4.1

4.3

Memning of the word “Officers”™ - Unless this By-law or the
Corporations Act states differently, the word “sfficers” means only the

‘ollicers-as stated in this Ardicde. It does not reler 1o emplovess of the

Corporation,

Elccrion of Officers - The Board elects the following officers, annually,
or maore often as needed:

421 Prident
422 Vice-President, if the Board wishes 1o have one
4,23 Secretary
424 Treasurer

Al afficers will be clected at the first meeting after the Board's election
Theﬂmdtmﬁﬂ?mciﬁnnmaq- The Board can elect any other
officers and give them any anthority and duties.

Cinly the President must be a Director. The affice of President bacomes
vacant as soon as the office-holder res:gns, ot is removed, as a Director

Removal of Officers - This section deals with remaving an officer.
P;_lr'a_gﬂpi: L6 ot this Fiy-law: deals with removing o Dhirsctor

431 A nu;nnr.y of the Board can remerve any offiger be s degsim 2t
iny rene and for any reasen, Noties must be e 1o L
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4.8

Directars of such 2 propased decision =ith the notice of the
meeling,

432 Wehe officer is not 4 Director, the officer is also entitled 10
notice of the meeting and the opportunity 1o be heard ar the
meeting,

4.3} The Directors can immediately choose another qualilied persen
o fill the vacancy.

Resignation of Officers - This section deals with the resignation of an
officer. Paragraph 3.8 of this By-law ditals with the resignation of a
Director. An officer can resign by giving written notice to the President,
the Secretary, ar the head office of the Corporation. The resignation
takes effect upon receipt,

Draties of the President — Unless another person is authorized by the
meeting, the President, when present, chairs all meetings of the
members of the Corporation and of the Board. The President, the
Secretary or hier officer appointed by resolution of the Board, will sign
all by-laws and any membership certificates.

Duties of the VicePresident - During the absence or inability of the
President, his/her duties and powers may be exercised by the
Vice-Preaident, or such other Director as the Board may from time 1o
time sppoint for the purpose,

Drunees of the Secretary ~ The Secretary is clerk of the Board. She/he
will artend all meetings of the Board and members and ensure that
minutes of all decisions are recorded in the minute book of the
Corporation. She/he will give all notices required to be grven to
members and to Directors, or ensure thar all such notices are given, and
will keep the seal of the Corporation and all documents belonging o
the Corporation, or ensure that 1he seal and all documents of the
Corporation are properly kept, She/he will give those documents 1o
such person or persons as the Board decides only when amborized by a
written decision of the Board.

Duties of the Treasurer -- The Treasurer will ensure that full and

accurate accounts of all receipts and payments of the Corporation are
kept in proper account books and will ensure that all moneys are
deposited in the Corporation's bank sceount. Shefhe will prepare
cheques from the Corporation’s bank sccount 2s directed by the Board,
and cnsure that there are proper receipts for payments and will report Lo
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the Board at the regular mectings whenever the Board requires regarding
all such rransactions, and report on the financial position of the

Corporation, and the/he shall perform such other duties as the Board
may decide.

Duries of Other Officers - The duties of all ather officers of the
Corporation will be such a5 the Board decides.

NIFICATI 5 F

DFFICERS

51

&1

6.2

6.3

Indemnification of Directors and Officers

5.1.1 Subject 1o the law relating to charities, the Corporation may
indemunify all Directors and officers, and their heirs and legal
personal representatives, except such costs, charges or expenses as
are occasioned by her/his own wilful neglect or default. This
includes paying for any judgment or costs against Directors and
officers less any costs that result from failing to comply with
their duties to the Carporation. The Corporation will
mndemnify all employees to the same extent,

5,1.2  The Corporation may sign an agrecment promising to do this,
The Corporation can use the sample agreement form thar is
attached 1o this By-law as SCHEDULE “B”.

COMMITTEES

Appointment of Commirsess -- The Board may set up such standing and

special committees as it decides are necessary to assist the Board or its
officers.

Termination of Commitrees - The Board may by resolurion dissclve
any commuttes established under this section ar any time,

Electronic Meetings of Committees — If a majority of the persons whao
are members of a comminee consent thereto generally or in respect of a
particular meeting and each has adequate access, such persons may
participate in & meeting of the comminee by means of such conference
telephone or other communications facilities as permit 2ll persons
participating in the meeting to hear each other; provided that ar the
outset of cach such meeting, and whenséver vores are required, the chair
of the meeting shall call roll 1o establish quorum, and shall, whenever
not satisfied that the proceedings of the meeting may procesd with
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adequate security and confidentiality, unless a majority of the persons
present al such meeting etherwise require, adjourn the meeting to a
predetermined date, time and place.

i FISCAL YEAR - Unless otherwise ordered by the Board of Directors, the
fiscal year of the Corporation shall termanare on the last dav of December in
cach year.

§.  AUDITORS

81  Appoimment of Auditors — The members appoint an auditar at each
annual members’ meeting. The auditor can be either a chartered
accountant or a chartered accountant firm.

£.2  Term ol Appointment - The anditor stays in office unul the members
appoint the next auditor. The board will arrange for payment of the
auditor if authorized by the members.

B.3 Auditer’s Report - The auditor shall make a report 1o the members and
to the Board on the accounts examined by the auditor and on every
balance sheet and statement of income and expenditures laid before the
Caorporation at any annual meeting during the auditor®s tenure of office.

9. GENERAL

9.1 Notice — Whenever the bydaws of the Corporation require notice 1o be
given, such notice may be given either personally, by fax, by electronic
mail or by prepaid mail, addressed 1o the Director, officer or member at
herd/his or 1ts address recorded on the books of the Corporation. A
notice or other document sent by mail is considered 1o be sent 4 days

after it was placed in a post office or public mailbox,

9.2 Head Office — The Head Office of the Corporation shall be in the Ciy
of Taronto, in the Provinee of Ontario, and at such place therein as the
Directors may from time to lime determne.

93 Signing of Documents and Seal

9.3.1 The Secretary, Treasurer, together with two administrarors who
are from time to time appointed by resolution of the Board, will
be signing officers of the Corporation. All cheques must be
signed by two signing officers. CHficers must never sign a hlank
cheque, Before signing a cheque, the officers must make sure
that the expense has been properly approved.
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9.3.2  All other documents to be signed by the Corporation must be
signed by 2 signing officers. This includes any wriren
commitment of the Corporation, such as a contract for work 10
be done. Belore signing a document, the officers must make sure
that the document has been properly approved. The Board can
make a specific decision to appeint any officer, Director or
employee to sign documents, or any class of documents, for the
Corporation,

5.3.3  Signing officers must have Board approval before making any
commitments, or entering into contracts or oblipations, for the
Corporation, When authorizing a document, the Board can
decide its exact form. TF it does not, the signing officers ¢an
approve the final document.

Depasit of Secunities for Safekeeping — The securities of the
Corporation shall be deposited for safekeeping with one or more credit
unions, banks or trust companies 1o be selected by the Board of
Directors. Any and all securities so depasited may be withdrawn, from
time o time, only upon the written order of the Corporation signed by
such officer or officers, agent or agents of the Corporation, and in such
manner, as shall from time to time be determined by resalution of the
Board of Directors and such authoriry may be general or confirmed 1o
specific instances,

Borrowing —~ The Directors can:

9.5.1 borrow money on the credit of the Corporation;

9.5.2 issue, sell or pledge securities of the Corporation; or use the
property of the Carparation as security for a loan or pavment of
i debt.

Delegation of Awthority ~ The Direciors may authorize any Director,
officer or employes of the Corporation or any other perion to:

96,1 make arrangements to borrow monies;
962 o fix the terms and conditions of the loan;

963 1o change those arrangements, terms and conditions as the
Ditrectors may authorize; and
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96.4 generally, to manage, wransact and settle the borrowing of money
by the Corporarion.

Books and Records

971 Books— The Direcrors shall see that all necessary books and
records of the Corporation required by the by-Jaws of the
Corparation ot by any applicable statute or law are regularly and
properly kept.

9.7.2 Coments - The Minute Book of the Corporation shall contain 2
copy of the Letters Patent of the Carporation, all extraordinary
and ordinary resolutions passed, 2 copy of the by-laws of the
Corporation and copies of originals of all documents, registers
and resolutions as requived by law. The books of the
Corpotarion shall record all money received and expended by
the Corporation and the matters in réspect of which the receipi
and expenditure takes place, all revenues and purchases and all
assers and liabilities of the Corporation as well as all other
transaction affecring the financial position of the Corporation.

9.7.3 Inspections - The Minute Bock and books of account shall at all
times be open 1o inspeetion by the Directors and the suditors,
Mo member not being a Director, shall have any right 1o inspect
any account or book or document of the Corporation except as
conferred by law or authorized by the Board or by resalution of
the members, whether previous notice thereof has been given or
not, Any member in good standing shall have the right 1o
examine the Corporation’s by-laws and obtain 3 copy of same at
his or her sole expense upon giving written notice to the
Secrerary.

Dissolution - In the event of dissolution, the assets of the Corporation
after payment of all the debts and liabilities of the Corporation shall not
be distributed amongst members but shall be distributed o a chary or
charities registered under the frcome Tax Act (Canada).

By-Law Enactments and Amendments — Any by-law of the Corporation
miay be enacted, changed or rq:u::ll:d h}' adectsion of the Board, and
such enactment, change or repeal, unless in the meantime confirmed at a
general meeting of the members duly called for that purposs, is elfective
only until the next annual meeting of the members unless confirmed

therest, In default of such confirmarion ar the next annual meeting of
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the members, a5 described above, then the enacoment, change or repeal
of the by-law ceases to have effect at and from the annual meeting, and
in that case no new by-law of the same or like substance has any effect
until confirmed ar a general meeting of the members.

910  Interpretation = In this By-law and in all other by-laws of the
Caorporation, unless the context otherwise requires, words rci-trring La
the singular number shall include the plural number, and vice versa.
Relference to persons shall include firms and corporations.

[THE REMAINDER OF THIS PAGE IS LEFT BLANK INTENTIONALLY]




In liew of confiemation ar a Directors’ meeting, we the undersigned, being all of the
directors of the Corporation confiem in writing the foregoing By-Law No. 1 pursuant
to the Corporations Act, R5:0. 1990 (as amended),

DATED this 26 day of March,2008.

In liew of confirmation at a general meeting of the Membership, we the undersigned,
being all the members of the Corporation entitled to vote at a meeting of the
membership, confirm in writing the above By-Law Mo, | pursuant 1o the
Carrporativos Act, RS0 1990 (as amended).

DATED this Z§ day of March, 2004,
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CERTIFICATION OF BY-LAW MO, 1 OF

THE CENTRE FOR LOCAL RESEARCH INTO PUBLIC SPFACE
ithe Corporation)

The undersigned anthorized signing officers of the Corporation certily thar the Toregoing
is 3 true copy of By-law No. L of the Corporation, as enacted by the board of directoes on

E‘IM_LJ- 48, 2608 and confirmed by the members of the Corporation on _ Maols
M8 | 2008, and thar the said by-law has not heen rescinded or further amended or
otherwise vanied, and 15 now in full force and effect as of the date herend,

DATED {h’r_i‘;"'l_‘rday ol l |g5 2008
I
|. V ;&u_‘fam}a—b;fx__
N‘%r) armet

Tale: A5 Tl  AS.0.

SR e P e v o d Ren e e T, B Coprs fiodem o | Pl an Ol
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SCHEDULE A"

Agrecment to be a Direcior

The Centre for Local Reésearch into Public Space (the Corporation)
Tagree 1o be a Director of the Corporation.

Mame:

Sipnatire:

Dare:
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SCHEDULE "B”

Direcrot's Indemnity Agreement

Te:  The Centre for Local Research into Public $pace (the Corporation)

You have agreed 1o be a Director, The Corporation agrees to indemnily you to the
magimum extent permitted by Section 80 of the Corporations Act. This includes
paying for any judgment or costs against you, less any costs that result from your
failing to comply with your duties 1o the Corporation,

Signature for the Corporation;

By:



