P & P: The Company

DUCKS UNLIMITED CANADA MISSION

Ducks Unlimited Canada’s (DUC) mission is to conserve wetlands and associated habitats for the benefit of North America’s waterfowl, which in turn provide healthy environments for wildlife and people.

DUCKS UNLIMITED CANADA VISION STATEMENT

A mosaic of natural, restored and managed landscapes capable of perpetually sustaining populations of waterfowl and other wildlife.

To achieve our national conservation vision, regional conservation plans have been developed based on a long-term vision of the landscape (+ 20 years) with shorter-term operational plans (5 years). Ecological regions, not administrative boundaries guided regional planning. This has allowed us to develop conservation strategies that will meet the unique needs of each ecological region. While conservation plans vary geographically, all will share common roots based on the following guiding principles:

1. Focus on areas that benefit waterfowl populations.

The priority for DUC continues to be the achievement of the waterfowl goals outlined in the Continental Conservation Plan. Conservation efforts will be focused on those ecological regions, landscapes and programs that sustain/improve the recruitment and/or survival of waterfowl in the most cost-effective manner.

2. Targeted conservation of existing habitat. 

Conservation programs include the protection of existing habitat in landscapes that can contribute to DUC's objectives. Protection programs are targeted on the basis of risk assessment and will be strategically designed to ensure maximum conservation benefits from minimum costs.

3. Expansion of extension and public policy initiatives.

Achieving our conservation vision requires a significant expansion of DUC efforts to deliver extension and public policy initiatives. They will be fully coordinated and integrated with research programs and direct conservation programs at all levels of program delivery.

4. Broadened conservation impact and awareness.

The maintenance of native plant and animal communities are integral to DUC's waterfowl production initiatives. Programs will be designed to maintain or restore (where currently degraded) the overall productive capability of the landscape, benefiting many other wildlife species and the environment in general.

5. Conservation of ecological functions.

DUC's waterfowl objectives will be achieved by management actions that mimic historic ecological forces and preserve broad ecological functions. Projects designed to preserve native systems or restore natural processes are given preference over projects designed to create 'new' habitats or enhance essentially pristine systems.

6. Consideration of social and economic factors. 

Social and economic factors at local, national and international levels that could impact DUC's objectives will be considered in our conservation planning and implementation. We will be vigilant for conservation opportunities that will help meet local needs, while furthering our conservation objectives. Continuous communication to local communities of the DU mission, our landscape objectives and the broader environmental benefits of our program is an integral component of our conservation program.

7. Response flexibility. 

Conservation strategies will be adaptable and responsive to new information developed by internal and external sources. To address biological uncertainty we must identify the most important biological assumptions underlying our conservation programs and, where warranted, test the validity of those assumptions.

The Adaptive Management approach to the delivery of conservation programs will provide constant feedback on program effectiveness.

8. Developing our human resources.

The planning and implementation strategies under the umbrella of our conservation vision require the development of new skills in our staff. Increased opportunities will be provided for staff learning and professional development. In addition, DUC will employ new technology, where it is needed, to aid decision-making in the planning, implementation and evaluation of our conservation programs.

Using the Continental Conservation Plan as a foundation for population objectives, DUC's conservation programs are focused on those landscapes and programs that are most likely to contribute to waterfowl recruitment and survival while maintaining broader ecological functions. New strategies will be developed and implemented that protect existing intact habitats and, coupled with an increased emphasis on extension and policy initiatives, we will improve the waterfowl capacity of a larger component of the land base. A renewed commitment by staff at all levels to think strategically, embrace learning, innovation and adaptation, and to show leadership in our daily activities as we make this mid-course adjustment will ensure that DU is capable of meeting the challenges of the future and sustaining our reputation as a world leader in conservation.

HISTORY

In 1929, the "More Game Birds in America Foundation" was formed to probe the reasons for the drastic decline in numbers of ducks and geese in North America. Following an intensive survey, the Foundation concluded that:

  1.
About 70% of the waterfowl on the North American continent are Canada-bred;

  2.
Agriculture, through intensive drainage and cultivation programs aimed at maximizing available cropping land, was posing a serious threat to North American waterfowl populations by contributing to an unstable water supply situation;

  3.
Droughts and floods were becoming serious limiting factors in waterfowl production.

The Foundation's report also concluded that if waterfowl populations were to be restored and maintained, it was imperative that programs to rehabilitate and restore waterfowl breeding regions of Canada be launched immediately.

No legislation in Canada provided for the spending of tax money on waterfowl habitat improvement, and the laws of the United States prohibited the spending of public funds in a foreign country for this purpose.  The formation of a private organization was the only solution. Several dedicated businessmen, sportsmen and conservationists founded DU Inc. in the United States on January 29, 1937.  The drive for funds began to establish an organization in Canada to build and restore waterfowl habitat.

In 1937, DU Canada was incorporated under the laws of the Dominion of Canada as a private, non-profit conservation organization dedicated to the perpetuation and increase of North America's waterfowl resources through the restoration, preservation, and creation of prime breeding habitat in Canada.  In 1938, DU Canada completed the first waterfowl habitat project: the 6,000-hectare Big Grass Marsh near Gladstone, Manitoba.  

The distinguished record of Ducks Unlimited since 1937 bears tribute to the dedicated and unselfish efforts of the sportsmen-conservationists who form the backbone of the organization.  Since its humble beginning more than six decades ago, Ducks Unlimited has grown into one of North America's leading conservation organizations.

Development of wetland habitat on a multi-use basis benefits wildlife and the general environment, and provides water for agricultural, domestic and recreational use.  From early spring when runoff water is controlled and held to alleviate flooding, to late summer when the entrapped water slowly is released to the dry soil, DU Canada projects assist the local agricultural community with water for irrigation, mitigating drought and improving livestock grazing.  In some locales, DU Canada projects provide recreation opportunities for activities such as boating, swimming, hunting and fishing, bird watching and photography, while in still others they supply simply a little bit of "nature".

In the late 1980s DU Canada significantly expanded its program to include the conservation and enhancement of upland habitat, particularly in prairie Canada, in response to declining nesting success.  Through the seeding of grasses, particularly native grasses, shrubs and forbs, the goal is to provide large tracts of secure cover in areas of high wetland densities.

Support for the DU Canada habitat conservation program has come from private individuals, conservationists, sportsmen, sportswomen, and governments in the United States and Canada.  To date, DU Inc. has provided the majority of the funds required for DU Canada's programs.

Since 1974, DU Canada supporters have established more than 800 fundraising committees which now account for a significant portion of DU Canada's annual budget.  Styled after the successful grassroots format used by DU Inc. in the United States, DU Canada held its first fundraising event in Port Rowan, Ontario in 1974.  In 1979, DU Canada formally adopted a policy of supporting efforts of any private group wishing to raise money for DU Canada in this country, providing they follow the general fundraising guidelines of Ducks Unlimited Canada.

INCORPORATION AND REGISTRATION

1. FEDERAL CHARTER

Letters Patent were granted under Part 2* of the Dominion Companies Act, 1934, which was superseded by the Canada Corporations Act (*that part of the Act which deals with corporations without share capital and without pecuniary gain to its members as an object).

2. REGISTERED CHARITABLE ORGANIZATION/BUSINESS/GOOD AND SERVICES TAX NUMBER

Registration Number 118888957 RR0001.

3. BRITISH COLUMBIA REGISTRATION

Registered under the Societies Act, Certificate No. 8003, dated May 6, 1968.

4. ALBERTA REGISTRATION NUMBER

Registered in Alberta, Certificate No. 2275, dated the 8th of May, 1937.

5. SASKATCHEWAN REGISTRATION NUMBER

Reregistered is Saskatchewan, Certificate No. 209147, dated the 9th of September, 1981.

6. MANITOBA REGISTRATION NUMBER

Registered in Manitoba, Certificate No. 4555, dated the 16th  of April, 1937.

7. ONTARIO REGISTRATION NUMBER

Registered under The Corporations Information Act, 1976.

8. QUEBEC REGISTRATION

Registered under The Companies Information Act (P.Q.), September 21, 1977.

9. NEW BRUNSWICK REGISTRATION

Registered as an extra-provincial company by the Deputy Provincial Secretary of Fredericton on the 12th day of December, 1967.

10. NOVA SCOTIA REGISTRATION

No registration required.

11. PRINCE EDWARD ISLAND REGISTRATION

No registration required.

12. NEWFOUNDLAND

Registered in Newfoundland, Certificate No. 944-D, dated the 1st day of August, 1980.

13. YUKON

Registered in the Yukon Territories on October 31, 1983 as an Extra-territorial Society.

14. NORTHWEST TERRITORIES

Registered November 8, 1983 as an Extra-Territorial Company under Part VII of the Companies Ordinance of the Northwest Territories as Number ET3088.

Letters Patent

LETTERS PATENT

INCORPORATING

(Without Share Capital)

DUCKS UNLIMITED (CANADA)

Dated 10th March, 1937

Recorded 18th March, 1937

Lib. 376                                   Fol. 343







“E.H. COLEMAN”







Dep. Registrar General of Canada

Ref. No. 102971

AP.

COAT OF ARMS

(COAT OF ARMS)

CANADA

BY THE HONOURABLE FERNAND RINFRET,







SECRETARY OF STATE OF CANADA.

To all to whom these presents shall come, or whom the same may in anywise concern,











GREETING:

WHEREAS, in and by Part II of The Companies Act, 1934, it is, amongst other things, in effect enacted that the Secretary of State of Canada may, by Letters Patent, under this Seal of Office, Grant a Charter to any number of persons, not less than three, who having complied with the requirements of the Act, apply therefor, constituting such persons, and others who thereafter become members of the Corporation thereby created, a Body Corporate and Politic without share capital, for the purpose of carrying on in more than one province in Canada, without pecuniary gain to its members, objects of a national, patriotic, religious, philanthropic, charitable, scientific, artistic, social, professional or sporting character, or the like, upon the applicants therefor establishing to the satisfaction of the Secretary of the State of Canada, due compliance with the several conditions and terms in and by the said Act set forth and thereby made conditions precedent to the granting of such Charter.

AND WHEREAS, HENRY PLATT GRUNDY, OSCAR SAMUEL ALSAKER, WILFRID STANLEY McEWEN, FREDERICK JAMES TURNER and EDWARD BRUCE PITBLADO, Barristers-at-Law, FRANCIS EDWARD LANGDALE, RICHARD BYRNES PATTINSON and ALEXANDER JAMES MILLIGAN, Solicitors, all of the City of Winnipeg, in the Province of Manitoba, have made application for a Charter under the said Act, constituting them, and such others as may become members in the Corporation thereby created, a Body Corporate and Politic, under the name of

DUCKS UNLIMITED (Canada)

for the purposes hereinafter mentioned, and have satisfactorily established the sufficiency of all proceedings required by the said Act to be taken, and the truth and sufficiency of all facts required to be established previous to the granting of such Letters Patent, and have filed in the Department of the Secretary of State a duplicate of the Memorandum of Agreement executed by the said applicants in conformity with the provisions of the said Act.

NOW KNOW YE, that I, the said FERNAND RINFRET, Secretary of State of Canada, under the authority of the hereinbefore in part recited Act, do, by these Letters Patent, constitute the said HENRY PLATT GRUNDY, OSCAR SAMUEL ALSAKER, WILFRID STANLEY McEWEN, FREDERICK JAMES TURNER, EDWARD BRUCE PITBLADO, FRANCIS EDWARD LANGDALE, RICHARD BYRNES PATTINSON and ALEXANDER JAMES MILLIGAN, and all others who may become members in the said Corporation, a Body Corporate and Politic without share capital, by the name of 

DUCKS UNLIMITED (Canada)

with all the rights and powers given by the said Act and for the following purposes and objects, namely:

a) To increase and perpetuate the supply of wild ducks and other migratory waterfowl within the Dominion of Canada;

b) To preserve and restore waterfowl breeding areas; to take waterfowl censuses; to create and maintain sanctuaries and preserves for waterfowl; to protect waterfowl against their natural enemies; to re-establish environment for waterfowl; all within the Dominion of Canada;

c) To purchase, lease and otherwise acquire real and immovable property and the right to possess, enter upon, use, improve and cultivate the same for and in connection with the carrying out and advancement of the objects or purposes of the corporation; to erect, furnish, equip and maintain hatcheries, laboratories and other buildings and erections upon real property purchased, leased or otherwise acquired or occupied; to plant aquatic and other plants; to establish departments of research and scientific studies; to establish courses of study in waterfowl breeding and management; to grant scholarships, prizes and rewards;

d) To receive and hold by gift, bequest, devise, grant, purchase, exchange or lease, any property real or personal, to administer, use and dispose of the same for the objects of the corporation, subject, however, to any terms, conditions, directions or trusts contained in the instrument by which the property is granted, conveyed, assured or leased to the corporation;

e) To take, hold, sell, assign, and subject to the provisions of section 63 of the Companies Act to pledge or otherwise to dispose of any securities, funds or property which are, at any time, transferred, given, devised or bequeathed to the corporation by any person, firm, association or corporation, for the objects of the corporation, and the corporation shall have power in its discretion to hold, as investments, any securities which are transferred to it by any person, firm, association or corporation;

f) To make, endorse, execute and issue promissory notes, bills of exchange and other obligations, from time to time, for the purchase of property or for any other purpose in or about the objects of the corporation, and to secure the payment of any such obligation by mortgage, pledge, deed of trust, or otherwise;

g) To invest and reinvest any funds of the corporation in such securities as the Directors shall from time to time deem advisable;

h) To apply and expend the income from any property of the corporation to any object of the corporation;

i) To withdraw and expend for any objects of the corporation any of the principal funds of the corporation, exclusive of the funds or property held by the corporation in trust for specific purposes.

The operations of the Corporation to be carried on throughout the Dominions Canada and elsewhere.

The head office of the said Corporation  will be situate at the City of Winnipeg, in the Province of Manitoba.

And it is hereby ordained and declared that, if authorized by by-law, duly passed by the Directors and sanctioned by at least two-thirds of the votes cast at a special general meeting of the members, duly called for considering the by-law, the Directors may from time to time:

a) borrow money upon the credit of the corporation;

b) limit or increase the amount to be borrowed;

c) issue debentures or other securities of the corporation;

d) pledge or sell such debentures or other securities for such sums and at such prices as may be deemed expedient;

e) mortgage, hypothecate, charge or pledge all or any of the real and personal property, undertaking and rights of the corporation to secure any such debentures or other securities or any money borrowed or any other liability of the corporation.

Nothing in this clause contained shall limit or restrict the borrowing of money by the corporation on bills of exchange or promissory notes made, drawn, accepted or endorsed, by or on behalf of the corporation.

And it is further ordained and declared that the business of the said Corporation shall be carried on without the purposes of gain for its members and that any profits or other accretions to the Corporation shall be used in promoting its objects.

That the said HENRY PLATT GRUNDY, OSCAR SAMUEL ALSAKER, WILFRID STANLEY McEWEN, FREDERICK JAMES TURNER, EDWARD BRUCE PITBLADO, FRANCIS EDWARD LANGDALE, RICHARD BYRNES PATTINSON and ALEXANDER JAMES MILLIGAN, are to be the first directors of the said Corporation.

Given under my hand and seal of Office, at Ottawa, this tenth day of March, 1937.

(SEAL)






"E.H. COLEMAN"








Under Secretary of State.

BY-LAW NO. 1

BY-LAW No. 1 

OF DUCKS UNLIMITED CANADA

WHEREAS it is deemed expedient that by-laws should be passed for regulating the affairs of DUCKS UNLIMITED (Canada);

NOW THEREFORE BE IT ENACTED AND IT IS HEREBY ENACTED AS BY-LAW NO. 1 of DUCKS UNLIMITED (Canada) as follows:

HEAD OFFICE

1. The Head Office of the Corporation shall be at the City of Winnipeg, in the Province of Manitoba. The Company may also have an office or offices at such other place or places as the Directors may for time to time appoint or the business of the Corporation may require.

SEAL

2. The seal, an impression of which is stamped on the margin hereof, shall be the seal of the Corporation.

MEMBERS AND MEETINGS

3. (1) The subscribers shall be the first members of the Corporation and may transfer their respective memberships.

(2) Only such further members may be admitted to membership as are approved by the Board of Directors. The Board shall also determine the terms and conditions upon which members may withdraw. 

(3) Except as provided in Subsection (1) hereof, membership in the Corporation shall not be transferable without the express sanction of the Board of Directors to be signified by resolution passed by the Board.

4. The first Directors shall hold office until the first general meeting, and unless otherwise provided by the members in general meeting the subsequent Directors shall hold office for one year and/or until their successors are appointed.

5. The first general meeting shall be held at such time, not being more than two months after incorporation, and at such place, as the Directors may determine.

6. Subsequent general meetings shall be held at such time and place as may be prescribed by the Corporation in general meeting; and if no other time or place is prescribed a general meeting shall be held at, or as near as may be to, the Head Office of the Corporation on the first Wednesday in March in every year.

7. The Directors may whenever they think fit, and they shall upon a requisition made in writing by any five or more members, convene a general meeting.

8. The requisition shall express the object of the meeting proposed to be called and shall be left at the Head Office of the Corporation.

9. Upon the receipt of such requisition the Directors shall forthwith convene a general meeting, and, if they do not convene the same within twenty-one days of the receipt of the requisition, the requisitionists or any other five members may themselves convene a meeting.

10. At least ten days’ notice of any general meeting specifying the place, the day, and the hour of meeting and in case of special business the general nature of same shall be given to the members in the manner hereinafter mentioned, or in such other manner as may be prescribed by the Corporation in general meeting, but the non-receipt of such notice by any member shall not invalidate the proceedings of any general meeting.

11. With the consent in writing of all members, a general meeting may be convened on shorter notice than ten days and in any manner which the members may determine.

12. The presence in person or by proxy of not less than three members shall be necessary to constitute a quorum.

13. If within one hour from the time appointed for the meeting a quorum of members is not present, the meeting, if convened upon the requisition of the members shall be dissolved. In any case, it shall stand adjourned to the same day in the following week, at the same time and place; and if at such adjourned meeting a quorum of members is not present it shall be adjourned sine die.

14. (1) The President, or in his absence, the First or Second Vice President shall preside, and be known as Chairman, at every general meeting of the Corporation.

(2) If the President and the First and Second Vice Presidents are absent, the members present shall choose one of their number to be Chairman of the meeting.

15. The Chairman may, with the consent of the meeting, adjourn it from time to time, and from place to place, but no business shall be transacted at any adjourned meeting other than the business left unfinished at the meeting from which the adjournment took place.

16. At any general meeting every member shall be entitled to one vote and votes may be given either personally or by proxy and if by proxy the same shall either be in writing under the hand of the appointer, attested by at least one witness, or shall be by telegram, and no person shall be appointed by proxy who is not a member of the Corporation.

17. At any general meeting unless a poll is demanded, a declaration by the Chairman that a resolution has been carried, and an entry to that effect in the Minutes of proceedings of the Corporation shall be sufficient evidence of the fact, without proof of the number or proportion of the votes recorded in favour of or against such resolution.

18. If a poll is demanded, the same shall be taken in such manner as the Chairman directs, and the result shall be deemed to be the resolution of the Corporation in general meeting.

19. A resolution signed by all the Directors shall be as valid and effectual as if it had been passed at a general meeting of the Directors duly called and constituted.

DIRECTORS

20. The affairs of the Corporation shall be managed by a Board of not less than eight Directors, who shall be elected annually and shall remain in office until their successors have been duly elected or appointed. No Director shall hold office unless he is a member of the Corporation.

21. The continuing Directors may act notwithstanding any vacancy in their body.

22. A retiring Director shall be eligible for re-election.

23. If at any meeting at which an election of Directors ought to take place the places of the vacating Directors are not filled, the meeting shall stand adjourned until the same day of the next week, at the same hour and place; and if at such adjourned meeting the places of the Directors are not filled, the vacating Directors, or such of them as have not had their places filled, shall continue in office until the ordinary meeting in the next year, and so on from time to time until their places are filled.

24. The Corporation may, from time to time, in general meeting increase the number of Directors, or reduce the number of Directors to not less than three, and may also determine in what rotation any such increased or reduced number is to go out of office.

25. Any casual vacancy occurring in the Board of Directors may be filled by the Directors, but any person so chosen shall retain his office so long only as the vacating Director would have retained the same if no vacancy had occurred.

26. The Corporation in general meeting, by resolution of which notice has been given in the notice calling the meeting, may remove any Director before the expiration of his period of office, and may, by resolution, appoint another person in his stead; and the person so appointed shall hold office during such time as the Director in whose place he was appointed would have held the same if he had not been removed.

27. (1) No Director of the Corporation shall receive any compensation for his services as such or any profit in the funds or operation of the Corporation. Provided, however, that compensation to be fixed from time to time by the Board of Directors or Executive Committee may be paid to a Director for services actually rendered the Corporation.

(2) The Directors may pay all expenses of the incorporation and may exercise all such powers of the Corporation as are not by the Companies Act or by this memorandum required to be exercised by the Corporation in general meeting, subject, nevertheless, to any provisions of this memorandum, to the provisions of that Act and to such action, not inconsistent with such provisions, as may be taken by the Corporation in general meeting; but no action of the Corporation in general meeting shall invalidate any prior act of the Directors which would have been valid but for such action.

28. No Director shall vacate his office by reason of his being a shareholder or member of any Corporation which has entered into any contract with or done any work for the Corporation of which he is a Director, but he shall not vote in respect of such contract or work, and if he votes his vote shall not be counted.

29. (1) The Directors may meet for the dispatch of business, adjourn, and otherwise regulate their meetings as they think fit, and determine the quorum necessary for the transaction of business.

(2) Questions arising at any meeting shall be decided by a majority of votes. In case of an equality of votes the Chairman shall have a second or casting vote.

(3) Three Directors may at any time summon a meeting of the Directors on ten days notice to each Director, either personally or by mail, or by wire.

OFFICERS

30. (1) The Officers of the Corporation shall be a President; at least one but not more than three Vice Presidents; a Secretary; a Treasurer, and an Assistant-Treasurer, who shall be elected by the Board of Directors or the Executive Committee and who shall hold office until their successors are chosen.

(2) The President, Vice Presidents and Treasurer shall be elected from among the Directors and shall be appointed by the Directors at their first meeting, and thereafter at their first meeting after the annual general meeting. The Secretary and Assistant-Treasurer need not be Directors or members.

(3) Any Officer may be removed at any time by the affirmative vote of at least two-thirds of the members of the Board of Directors or by the affirmative vote of at least two-thirds of the members of the Executive Committee.

(4) The Board of Directors or the Executive Committee may from time to time appoint such other Officers or agents as shall be deemed necessary, who shall have such authority and shall perform such duties as shall be prescribed by the Board or the Executive Committee; such Officers and Agents shall be entitled to such salaries or compensation as shall be fixed by the Board or its Executive Committee.

31. (1) The President shall perform such duties as may be imposed upon him by the Board of Directors.

(2) The Vice Presidents shall perform such duties as may be imposed upon them and each of them by the Board of Directors.

(3) The Treasurer shall have general charge of the finances of the Corporation, and, under rules and regulations approved by the Finance Committee, shall, with the Assistant-Treasurer:

a) have custody of the Corporate funds and securities;

b) keep full and accurate accounts of receipts and disbursements in books belonging to the Corporation;

c) deposit all moneys and other valuable effects in the name and to the credit of the Corporation in such depositories as may be designated by the Board of Directors or the Executive Committee;

d) disburse the funds of the Corporation as may be directed by the Board, or Executive Committee, taking proper vouchers for such disbursement;

e) render to the Board, Executive Committee and/or members the Executive Committee, an account of all financial transactions, as well as the financial condition of the Corporation.

(4) The Secretary shall have the custody of the corporate seal and may certify any and all documents issued by the Corporation. He shall give notice of all meetings of the Board of Directors and of the members of the Corporation, and shall keep the Minutes thereof and shall otherwise perform such duties as may properly belong to his office, or as shall be prescribed from time to time by the Board of Directors or the Executive Committee.


COMMITTEES

32. (1) There shall be an Executive Committee of not less than three nor more than five, consisting of the President, Vice President, Treasurer and other Directors  to be designated by the Board. Said Committee may meet at stated times upon the call of the President or a Vice President but the President or Vice President shall call a meeting upon the written request of any three of their own number. During the intervals between meetings of the Board, such Committee shall advise with and aid the Officers of the Corporation in all matters concerning its interest and the management of its business. Such Committee shall have and may exercise all the powers of the Board, except the power to amend the By-laws, or elect Directors, while the Board is not in session. Vacancies in the membership of the Committee shall be filled by the Board of Directors at a regular meeting or at a special meeting called for that purpose. The Executive Committee shall keep regular Minutes of its proceedings and report the same to the Board when required.

(2) There shall be a Finance Committee consisting of the Treasurer and not less than two nor more than four other Directors to be appointed by the Board of Directors or the Executive Committee. Said Finance Committee may meet at stated times, or on notice to all by any of their own number. Said Committee shall be subject to the Board of Directors and the Executive Committee and shall have control of the funds of the Corporation, under regulations promulgated by it, the investment and reinvestment of the funds and such other powers and duties as may be delegated to it by the Board of Directors or the Executive Committee.

(3) The Board of Directors or the Executive Committee may, be resolution, appoint such other Committees, and delegate to them or each of them any powers, as it may deem necessary to carry out the objects of the Corporation.

33. All acts done by any meeting of the Directors or of a committee, or by any person acting as a Director, notwithstanding that it is afterwards discovered that there was some defect in the appointment of any such Director or person so acting, or that they, or any of them, were disqualified, shall be as valid as if every such person had been duly appointed and was qualified to be a Director.

AUDITORS

34. At each annual general meeting an Auditor, who shall be neither a Director nor Officer of the Corporation, shall be appointed to hold office until the next annual general meeting or until his successor has been duly elected and appointed.

35. The first Auditor of the Corporation may be appointed by the Directors before the first annual general meeting, and, if so appointed, shall hold office until the first annual general meeting unless previously removed by resolution of a general meeting, in which case the members at that meeting may appoint an Auditor.

36. The remuneration, if any, of the Auditor shall be fixed by the Directors or by the Executive Committee.

37. The books and accounts of the Company shall be audited at least once every year.

REPEALING, AMENDING BY-LAWS

38. The By-laws may be amended or repealed from time to time as the Directors may deem advisable, but the amendment or repeal of By-laws not embodied in the Letters Patent shall not be enforced or acted upon until the approval of the Secretary of State has been obtained.

DONE AND PASSED this 14th day of April, A.D. 1937.

_____________________________

Henry Platt Grundy, Chairman

_____________________________

Edward Bruce Pitblado, Secretary

BY-LAW NO. 2










APPENDIX A


IT WAS RESOLVED that By-law No. 2, respecting the borrowing of money, the issuing of securities and the securing of liabilities by the Corporation, be enacted as hereinafter set out:



BY-LAW NO. 2 OF DUCKS UNLIMITED (CANADA)



RESPECTING THE BORROWING OF MONEY,



ISSUING OF SECURITIES AND THE SECURING



OF LIABILITIES BY THE CORPORATION



_______________________________________________

BE IT ENACTED AS A BY-LAW OF THE CORPORATION AS FOLLOWS:

The Directors of the Corporation may from time to time:

a) Borrow money upon the credit of the Corporation;

b) Issue, re-issue, sell or pledge debt obligations of the Corporation; and

c) Mortgage, hypothecate, pledge or otherwise create a security interest in all or any property of the Corporation, owned or subsequently acquired, to secure any debt obligation of the Corporation;

d) The Directors of the Corporation may delegate one or more of the aforesaid powers from time to time in such amounts and upon such terms and conditions as they deem necessary to the Executive Vice President and Controller of the Corporation and the Executive Vice President and Controller, together, may and are hereby authorized to exercise each of the aforesaid powers.

On motion by Mr. Sweatman, seconded by Dr. Martin, it was unanimously resolved to approve By-law #2, with amendments as outlined in the Minutes.

BY-LAW NO. 3

BY-LAW NO. 3

Being a by-law authorizing an

Application for supplementary

letters patent.

BE IT ENACTED as By-law No. 3 of DUCKS UNLIMITED (Canada) (herein called the “Corporation”) that:

1. Subject to confirmation by supplementary letters patent, the name of the Corporation to be changed by deleting the brackets around the work “Canada”, and by adding to same a French language version thereof, so that the name of the Corporation shall be:

DUCKS UNLIMITED CANADA; CANARDS ILLIMITES CANADA   

2. The Corporation be and is hereby authorized to make application to the Minister of Consumer and Corporate Affairs for supplementary letters patent confirming this by-law.

3. The Directors and Officers be and are hereby authorized and directed to do, sign and execute all things, deeds and documents necessary or desirable for the due carrying out of the foregoing.

ENACTED this 27th day of February, 1982.

WITNESS the corporate seal of the Corporation.







CORPORATE SEAL

_____________________________

Roland E. Rivalin, Secretary

_____________________________

Herbert H. Cowburn, President

BY-LAW NO. 4

BY-LAW NO. 4 – 1994

Upon the dissolution, surrender or winding up of the Corporation, or upon the revocation of a designation pursuant to any Conservation Easements or Covenants Act, the Corporation shall make all reasonable efforts to have the easement or covenant acquired by the Corporation pursuant to such legislation, assigned to the Minister of Natural Resources for the province or another organization designated pursuant to the applicable legislation.

ENACTED this 26th day of June, 1994.

WITNESS the corporate seal of the Corporation

_____________________________

Roland E. Rivalin, Secretary

CERTIFIED a true copy 


______________________________

BY-LAW NO. 5
BY-LAW NO. 5 – 1994

Being a by-law authorizing an application

for supplementary letters patent amending

and varying the provisions of the letters

patent of the Corporation.

BE IT ENACTED as By-law No. 5-1994 of Ducks Unlimited Canada (herein after called the Corporation) that:

1. The Corporation by and is hereby authorized to make application to the Minister of Consumer and Corporate Affairs for supplementary letters patent amending and varying the provisions of the letters patent incorporating the Corporation:

(i) by adding the following paragraph which states that the business of the Corporation shall be carried on without pecuniary gain to its members and that any profits or other accretions to the Corporation shall be used in promoting its objects:

"It is specifically provided that in the event of dissolution or winding up of the Corporation, all its remaining assets after payment of its liabilities shall be distributed to one or more charitable organizations in Canada having similar objects and are registered under the Income Tax Act of Canada"

(ii) By adding the following underlined word to the paragraph which states that the Directors being the only voting members of the Corporation may amend the letters patent and by-laws from time to time

“; and it is hereby ordained and declared that, if authorized by by-law, duly passed by the directors and sanctioned by at least 2/3 of the votes cast at a special general meeting of the Voting Members, duly called for considering the by-law, the directors may from time to time;”  

2. The Directors and Officers be and are hereby authorized and directed to do, sign and execute all things, deeds and documents necessary or desirable for the due carrying out to the following.

ENACTED this 25th day of September, 1994.

WITNESS the corporate seal of the Corporation

_____________________________

______________________________

William G. Turnbull



Roland E. Rivalin, Secretary







______________________________

CERTIFIED a true copy


Roland E. Rivalin, Secretary

BY-LAW NO. 6

BY-LAW NO. 6 – 1994

Being a by-law authorizing an application 

for amendment to the by-laws

of the Corporation

BE IT ENACTED as By-law No. 6-1994 of Ducks Unlimited Canada (hereinafter called the Corporation) that:

1. The Corporation be and is hereby authorized to make application to the Minister of Corporate and Consumer Affairs for amended by-laws amending and varying provisions of the by-laws of the Corporation by adding the following underlined portions of the by-laws which provides for the Voting Members and Regular Members of the Corporation, amending the quorum of Directors from 3 to 20 Voting Members and allowing Voting Members to vote by proxy by fax.

HEAD OFFICE

2. The Head Office of the Corporation shall be at Oak Hammock Marsh, in the Province of Manitoba. The Company may also have an office or offices at such other place or places as the Directors may from time to time appoint or the business of the Corporation may require.

MEMBERS AND MEETINGS

3. GENERAL MEMBERSHIP CLASSES

(1) There shall be two (2) classes of members in the Corporation, namely, Voting Members and Regular Members and such members shall be individuals and shall be admitted into membership in the Corporation in accordance with the provisions of the By-laws and the rules for membership in the Corporation which have been approved by resolution of the Board of Directors of the Corporation.

Voting Members

a) A Voting Member is an individual who has been admitted into membership by the Secretary in accordance with the rules for membership in the Corporation.

b) Each Voting Member will be entitled to receive notice of, attend and vote at all meetings of Voting Members and each Voting Member will be entitled to one (1) vote per Voting Member or such other number of votes as shall be determined in accordance with the rules for membership of the Corporation.

c) The Voting Members as a class will be appointed as Directors to the Board of Directors of the Corporation.

Regular Members

d) Regular Members are individuals who have been admitted into membership by the Secretary in accordance with the rules for membership of the Corporation.

e) Regular Members are not entitled to receive notice of, attend or vote at any meeting of the Voting Members of the Corporation but the Board of Directors may extend an invitation to any Regular Member to attend a meeting of Voting Members, but a Regular Member shall have no vote. 


(2) The subscribers shall be first Voting Members of the Corporation and may transfer their respective membership.

(3) Only such further Voting Members may be admitted to membership as are approved by the Board of Directors. The Board shall also determine the terms and conditions upon which Voting Members may withdraw.

(4) Except as provided in Subsection (2) hereof, Voting Membership in the Corporation shall not be transferable without the express sanction of the Board of Directors to be signified by resolution passed by the Board.

4. The first Director shall hold office until the first general meeting, and unless otherwise provided by the Voting Members in general meeting the subsequent Directors shall hold office for one year and/or until their successors are appointed.

5. The first general meeting shall be held at such time, not being more than two months after incorporation, and at such place, as the Directors may determine.

6. Subsequent general meeting shall be held at such time and place as may be prescribed by the Corporation in general meeting; and if no other time or place is prescribed a general meeting shall be held at, or as near as may be to, the Head Office of the Corporation on the third Wednesday in June every year.

7. The Directors may whenever they think fit, and they shall upon a requisition made in writing by any twenty or more Voting Members, convene a general meeting.

8. The requisition shall express the object of the meeting proposed to be called and shall be left at the Head Office of the Corporation.

9. Upon the receipt of such requisition the Directors shall forthwith convene a general meeting, and, if they do not convene the same within twenty-one days of the receipt of the requisition, the requisitionists or any other twenty Voting Members may themselves convene a meeting.

10. At least ten days notice of any general meeting specifying the place, the day, and the hour of meeting and in case of special business the general nature of the same shall be given to the Voting Members in the manner hereinafter mentioned, or in such other manner as may be prescribed by the Corporation in general meeting, but the non-receipt of such notice by any Voting Member shall not invalidate the proceedings of any general meeting.

11. With the consent in writing of all Voting Members, a general meeting may be convened on shorter notice than ten days and in any manner which the Voting Members may determine.

12. The presence in person or by proxy of not less than twenty Voting Members shall be necessary to constitute a quorum.

13. If within one hour from the time appointed for the meeting a quorum of Voting Members is not present, the meeting, if convened upon the requisition of the Voting Members shall be dissolved. In any case, it shall stand adjourned to the same day in the following week, at the same time and place; and if at such adjourned meeting a quorum of Voting Members is not present it shall be adjourned sine die.

14. (1) The President, or in his absence, the First or Second Vice President shall preside, and be known as Chairman, at every general meeting of the Corporation.

(2) If the President and the First and Second Vice Presidents are absent, the Voting Members present shall choose one of their number to be Chairman at the meeting.

15. The Chairman may, with the consent of the meeting, adjourn it from time to time, and from place to place, but no business shall be transacted to any adjourned meeting other than the business left unfinished at the meeting from which the adjournment took place.

16. At any general meeting every Voting Member shall be entitled to one vote and votes may be given either personally or by proxy the same shall either be in writing under the hand of the appointer, attested by at least one witness, or shall be by telegram or fax, and no person shall be appointed a proxy who is not a Voting Member of the Corporation.

The Directors and Officers be and are hereby authorized and Directors to do, sign and executive all things, deeds and documents necessary or desirable for the due carrying out of the following.

ENANCTED this 25th day of September, 1994.

WITNESS the corporate seal of the Corporation.

_____________________________


______________________________

William G. Turnbull, President


Roland E. Rivalin, Secretary

CERTIFIED a true copy



______________________________








Roland E. Rivalin, Secretary

BY-LAW NO. 7

BE IT ENACTED as By-law No. 7-2001 of Ducks Unlimited Canada (herein after called the Corporation) that:

1. The Corporation be and is hereby authorized to make application to the Minister of Industry for supplementary letters patent amending and varying the provisions of the letters patent incorporating the Corporation by adding the following paragraph:

"Upon winding up or dissolution of the Corporation, all gaming funds and assets purchased with gaming funds which remain after payment of all costs, charges, and expenses which are properly incurred in the winding up shall be distributed in that Province in which the gaming funds were raised to such charitable organizations or organizations having a similar charitable purpose. This provision shall be unalterable."

2. The Corporation be and is hereby authorized to make application to the Minister of Industry for amended by-laws amending and varying provisions of By-law No. 1 of the Corporation by deleting the following underlined portions of the by-laws:

27.(1) No Director of the Corporation shall receive any compensation for his services as such or any profit in the funds or operation of the Corporation. Provided, however, that compensation to be fixed from time to time by the Board of Directors or Executive Committee may be paid to a Director for services actually rendered the Corporation.
28. No Director shall vacate his office by reason of his being a shareholder or member of any Corporation which has entered into any contract with or done any work for the Corporation of which he is a Director, but he shall not vote in respect of such contract or work, and if he votes his vote shall not be counted.
3. The Directors and Officers be and are hereby authorized and directed to do, sign and execute all things, deeds and documents necessary or desirable for the due carrying out to the following.

ENACTED this 24th day of May, 2001, WITNESS the corporate seal of the Corporation

_____________________________


______________________________

Tod Wright, President




Peter Carton, Secretary

CERTIFIED a true copy



______________________________








Peter Carton, Secretary

THE DUCKS UNLIMITED ORGANIZATION

Ducks Unlimited is a group of private, charitable, non-profit, internationally supported conservation organizations whose primary goals are to preserve, restore, enhance and manage waterfowl habitat in Canada, the United States, Mexico, New Zealand and Australia.

DUCKS UNLIMITED CANADA ("DU Canada") received its charter of incorporation in 1937 and became active in 1938.

DU Canada's goals are to preserve, restore, enhance and manage waterfowl habitat in Canada, where historically approximately 70% of North America's waterfowl have been  produced.

DU Canada's Head Office is located at Oak Hammock Marsh, Manitoba.  DU Canada also maintains 4 regional offices, and field offices in all provinces except Prince Edward Island.

The major function of Ducks Unlimited is to secure, enhance and restore wetland and upland habitat for waterfowl production, staging, moulting or wintering.  Either independently or in partnership with other individuals, agencies or organizations, DU Canada obtains habitat security through easements, leases or acquisitions, and improves habitat by construction of wetland management works and development and improvement of upland nesting cover.

DU Canada also undertakes a public information and education program to foster conservation of wildlife resources and their environments.  The organization also acts as a catalyst in the formulation of public policy aimed at protecting and improving the environment for waterfowl and other wildlife.

DU Canada is financed through the contributions of individuals, major gifts, merchandise royalties, grants from private foundations, contracts with government and non-government agencies, and other sources throughout North America.

Private funds are raised through local events organized by volunteer committees, contributions from individuals and businesses, and by donations from corporations and foundations.  Since 1938, Ducks Unlimited, Inc. has contributed over $625 million to DU Canada while Canadian-generated funds now total $208 million.  These contributions have been used to protect over 18 million acres of waterfowl habitat (over 3 million of these acres have been enhanced) in Canada from coast to coast.

Canadian supporters also contribute significantly by providing access to private and public lands upon which many habitat improvement projects are undertaken.  Land access is an essential element in the success of a habitat-oriented conservation organization.

DU Canada is governed by a volunteer Board of Directors numbering about 75 members, who serve in a policy setting and advisory capacity.  About two-thirds of the Directors are from all regions of Canada; the remainder are appointed by Ducks Unlimited, Inc. and Ducks Unlimited de Mexico. 

DUCKS UNLIMITED, INCORPORATED ("DU Inc.") is the U.S. arm of the Ducks Unlimited organization, headquartered in Memphis, Tennessee.  The original purpose of DU Inc. was to raise money in the United States for developing, preserving, restoring and enhancing the waterfowl habitat on the entire North American continent.  In 1983, DU Inc. started a program to secure and improve waterfowl habitat within the United States.

The Board of Directors, numbering about 60, is the governing body of DU Inc. The Chairman of the Board, President and Vice-President of the DU Canada board are appointed to serve on the board of DU Inc.  The DU Inc. Board of Directors, at its Annual Meeting, elects from its members a President to serve as the Chief Executive Officer.  Reporting to him is the Executive Vice-President, who directs a salaried staff, which includes Regional Directors for different geographical regions of the country.  A Senior Vice-President for each of the 4 major flyways is elected from members of the Board of Directors to coordinate within his flyway the efforts of volunteers in securing members and contributions for DU Inc.

DUCKS UNLIMITED DE MEXICO ("DUMAC") was established in 1970 in recognition of the continental character of migrating waterfowl.  The organization is composed of Mexican conservationists who raise money within that nation for the development and maintenance of the valuable marshlands used by waterfowl during the winter.  DU Inc. also provides substantial funding. 

DUCKS UNLIMITED (NEW ZEALAND), Incorporated ("DU New Zealand") was formed in 1974.  Like DUMAC, DU New Zealand is composed of that country's conservationists who are raising money within their country to secure and develop habitat for waterfowl within that country.  Also associated with the North American bodies, DU New Zealand structures its operations in a similar manner.

WETLAND CARE AUSTRALIA (formerly Ducks Unlimited Australia) was formed in 1990 following significant encouragement and support from DU Canada to establish an organization to secure and develop wetlands in that country.  

INSTITUTE FOR WETLAND AND WATERFOWL RESEARCH ("IWWR") was established in 1991 and integrates research related to North American waterfowl and their seasonal environments.  The three Ducks Unlimited organizations in North America (DU Canada, DU Inc. and DUMAC) provide the core financial and administrative support for the IWWR.  IWWR staff work in the DU offices in Canada and the U.S.  The IWWR also works in partnership with many agencies, universities and individuals who jointly fund some of its work. The IWWR reports to the International Committee composed of Board members of the three North American Ducks Unlimited organizations.  

COST ADVANTAGE – CHARITABLE AND EDUCATION STATUS

Ducks Unlimited Canada is a non-profit organization. The corporation was granted Letters Patent under Part 2 of the Companies Act, 1934, (Dominion) (being that part of the Act which deals with corporations without share capital and without pecuniary gain to its members as an object). Ducks Unlimited is a registered Charitable Organization with the Registration Number 118888957 RR0001.

Because of its charter and charitable registration, Ducks Unlimited receives many privileges when dealing with public entities such as the federal and provincial governments and their agencies such as universities and Crown corporations.

1. Ducks Unlimited is Federal and Provincial income tax exempt.

2. Ducks Unlimited can issue income tax receipts for donations.

3. Ducks Unlimited receives most land agreements from governments and similar organizations, including universities and Crown corporations, at no cost.

DUCKS UNLIMITED CANADA OPERATING PRINCIPLES

In addition to the guiding principles for our vision, DUC adheres to the following operating principles:

1. Habitat securement methods will include land purchase, lease, management agreements, free easements (private and Crown) and conservation easements where permitted by legislation.

2. All DU Canada projects will be undertaken in the most cost efficient manner possible, considering both capital and long term management costs.

3. DU Canada will concentrate strictly on issues related to waterfowl habitat and will not become involved in issues such as firearms legislation, hunting vs. anti hunting or annual waterfowl regulations.

4. DU Canada will encourage federal and provincial legislation, policies and programs that protect wetlands and improve soil, water and wildlife resources. This will be generally done, not through adversarial positions, but rather the promotion of positive alternatives through presentations at government boards, Commissions and Hearings, contact with private organizations that can impact on land use and direct contact with Ministers and civil servants.

5. DU Canada, through the Institute for Wetland and Waterfowl Research, will support a research program. The priorities for research will be habitat management problems and projects that validate the value of wetlands.

6. DU Canada will not financially contribute to crop damage compensation, which we view as the full responsibility of the federal and provincial governments. DU Canada may fund capital works for crop depredation prevention if these works are part of an overall site specific project that includes habitat security.

7. DU Canada will maintain communication program with the goal of informing and educating the public on the values of waterfowl and wetland habitat and the need for protection.

8. DU Canada will carry out an active fundraising program in Canada to support the habitat, research and communication programs of the organization. Volunteer fundraising committees will continue to be a primary source of Canadian income, however increased emphasis will be placed on larger corporate, foundation and individual donations, royalty programs and direct merchandising.

9. DU Canada will also seek funding from federal, provincial and U.S. government sources for those programs that meet DU Canada objectives. While the considerable funds raised by Canadian volunteers are a welcome addition to DU Canada’s annual budget, the company will continue to rely on funds provided by DU Inc.

