St. Marys Downtown Business Improvement Area
Constitution

The Organization

The St. Marys Downtown Business Association is a not-for-profit organization established for the main purpose of revitalizing the central business district of the Town of St. Marys. We are designated as a Business Improvement Area (BIA) through the Ontario Municipal Act and a Town of St. Marys bylaw enacted in 1979.

A volunteer Board of Directors governs the organization and consists of 6 members and a council representative who is appointed by the Town Council. The Board of Directors are elected at a special Downtown membership meeting and the results are forwarded to Town Council for appointment. Each Director sits on the Board for a period of 4 years.

The Association is funded exclusively by a levy placed on property taxes of each owner within the designated boundaries of the BIA. Our geographic boundary is Station Street to the north, The Thames River to the west including a property at Thomas Street and Queen Street West, Elgin Street East to the south including properties south of Elgin to Park Street, and Peel Street to the east.
Each year our budget is drawn up by the Board and presented at our Annual General Meeting for approval.  The approved budget is then sent to Town Council for their approval.

Widespread and continuing support from the local businesses and the community is essential to the success of the downtown. The St. Marys Downtown Business Association welcomes volunteer, business and community participation in all areas of the association. We have a number of working committees that would greatly benefit from your input.

The organization’s primary goal is to make the quality of life for our Downtown Businesses and services better. Our efforts are dedicated to ensuring a healthy economic environment for our community and making our downtown a better place to shop, dine, live, work, invest, visit and play!

Our mandate is a simple one

“To provide effective leadership in order to beautify and promote St. Marys’ downtown as a unique and vibrant entertainment, social, cultural and economically viable business centre” 

St. Marys 
Downtown Business Improvement Area
( “BIA” )
Constitution

Article 1
Purpose and Objectives

I) On _______, 19___ in the matter of Section 361 of the Municipal Act (R.S.0.1970.284)

The Ontario Municipal Board approved the application of the Town of St. Marys for its bylaw _______, passed

On the _____ of ________ 19____, being a By-law to designate a certain defined area as an improvement area to be known as the St. Marys Downtown Business Improvement Area.

ll) The St. Marys Downtown Business Improvement Area is a defined area which lies between Station Street to the north, The Thames River to the west including a property at Thomas Street and Queen Street West, Elgin Street East to the south including properties south of Elgin to Park Street, and Peel Street to the east.

lll) It shall be the primary objective of the St. Marys Business Improvement Area, herein referred to as the Downtown Business Area (D.B.A.) to develop, promote and protect commercial viability of the area and to attempt to ensure that each member of the D.B.A. receives fair representation from the Board of Management, herein referred to as the “B. of M. “.
Article 2

General

Section 1

In all instances, the D.B.A. shall operate in conformity with the provision of The Municipal Act , (R.S.O. 2001) Sec.  204 and any amendments adopted pursuant thereto. 

Section 2

Membership in the D.B.A., in conformity with subsection (4) Section 204, The Municipal Act, shall include “Members of an improvement area consist of persons who are assessed, on the last returned assessment roll, with respect to rateable property in the area that is in a prescribed business class and tenants of such property.”
(2)

Section 3

Service of all D.B.A. related documents, notices, and material to be served, shall be served by ordinary prepaid cost or hand delivered upon all members, and such services shall be good and proper service upon the members.

Article 3

ANNUAL BUDGET
Section 1

The annual budget established by the B.of M. shall be ratified by a majority vote of the D.B.A. membership in attendance at the general membership meeting called for the purpose.  Notification of this meeting, when applicable, will be two weeks (fourteen days) prior to the meeting date.

Section 2

The budget shall be available for distribution to the member (Article 2, Sec. 2) ten days (10) prior to the scheduled budget meeting. The meeting will be held every year coinciding with the Town of St. Marys’ budget schedule.  If the date changes, the membership will be notified as outlined above, (Article 3, Sec 1).

Section 3

Upon the approval of the annual budget by the membership, the annual budget shall then be submitted to Town Council for approval.

Section 4

The D.B.A. shall have the authority to raise funds through events held, to supplement the budget for D.B.A. programs.
Article 4

Board of Management

Section 1

A Board of Management will consist of a maximum six (6) members and composed of the Chair, Past Chair (?)

Vice Chair, Treasurer/Secretary, and Committee Chairs: Beautification, Development, Merchants Association and Advertising and promotions and including one (1) member from St. Marys Town Council, acting as the official liaison person to Town Council on behalf of the B. of M., as referenced in subsection ___, section ____ of the Municipal Act.

The Town Council member shall attend all regular monthly B. of M. meetings, plus any general membership meetings (i.e. Annual Budget, Constitution, etc.).
(3)

Article 5

Section 1

The six (6) members for the St. Marys Downtown Business Area B. of M. shall be elected by the general membership at an election called for that purpose. A notice of same shall be attached to any regular D.B.A./B.I.A. newsletter which is served upon the general membership, not less than thirty (30) days prior to the election called for this purpose.  The election will be by secret ballot and shall be conducted by the City Clerk or CAO every 4 years to coincide with the Municipal election.

Exception: no election will be held if only six (6) candidates wish to serve as directors. They would receive an acclamation to the B. of M.  If less than six (6) members of the D.B.A. stand for election to the B. of M. then an acclamation would also be awarded to those seeking to be elected, with remaining positions will be filled at a later date. (on or before January 1st by the Board of management).
Section 2

l.)  It is the duty of the Chair, prior to the election, to appoint a Nominations Committee of three (3).  The Nominations Committee shall have the responsibility of compiling a list of prospective members who wish to stand Board of Management after a nomination notice has been sent to all members. The Nomination Committee will send to the General Membership the list of the prospective members accepted by the Nominations Committee prior to the next election, called for the purpose of electing the new B. of M. The list of prospective members shall be closed fifteen (15) days prior to the calling of the election for a new B. of M.
ll.) Any St. Marys D.B.A. member or their nominee, is eligible for election to the B. of M. provided that the member’s name is listed as contributing financially by way of a Tax Levy or is designated as a tenant in the defined area of the D.B.A.

Section 3

A special meeting of six (6) newly elected directors shall be called for the purpose of nominating and electing a Chair, Vice Chair, Treasurer/Secretary, and Committee Chairs.
All standing or special committees must be chaired by one of the six (6) B. of M. Directors.  D.B.A. members in good standing and/or their employees are eligible to act as volunteers and assist any of the committees, providing 

that they are employed in the defined D.B.A.

Section 4

All of the newly elected six (6) members of the B. of M. shall assume office as of the first day of January following election and the Municipal Election. Each member must be a “member in good standing” to vote and participate in any D.B.A. meeting. (Article 2, Section 2 and Article 5, Section 2 (ll). 

Section 5 

All elections shall be held by a show of hands.  Proxies will not be allowed for the election of the Chair, Vice Chair and Treasurer/Secretary. 

(4)

Section 6

One vote will be allowed per business, professional service, and corporate member when electing six (6) members to the B. of M.  (where the assessment or any one (1) business is split on the tax roll, it shall be considered as one (1) business). 
A nominee can be appointed by a business firm, professional service, or corporation to cast one vote on behalf of the aforementioned D.B.A. members provided a letter is duly signed by the owner in good standing, and such owner’s name appears on the business tax assessment roll.  In the case of a corporation, the manager will be the signee, providing that the said corporation is in good standing as well.  In all cases, the nominee must be an employee at his/her location in the defined D.B.A. area.

Section 7

In the event of any vacancy occurring on the B. of M., another D.B.A. member shall be appointed by a majority vote of a quorum

Section 8

The election of the six (6) Directors of the B. of M. shall be within the same year as the Town of St. Marys municipal election (Section 217-7 and Article 5 Section 1) or every 4 years.
Section 9

Upon the election of the six (6) Directors of the B. of M., by the membership in the D.B.A. (Article 2, Section 2), the names of the elected Directors shall be submitted to Town Council for approval.

Article 6

BOARD OF MANAGEMENT

Section 1

All B. of M. members who wish to hold a position on any committee, must be a “member in good standing”

See definition - Article 2 Section 2 and Article 5, Section 2 II.)

Section 2

The members of the B. of M. shall receive no remuneration for services rendered for the D.B.A. with exception to the Secretary/Treasurer position and when a member incurs expenses during official B. of M. / D.B.A. business. Prior approval must be given by the B. of M. for any such payments.

(Municipal Affairs Act, Chapter 302, Section 250(1) remuneration and expenses for certain local board members)

Section 3

All D.B.A. members are eligible for re-election.

Section 4

In the event that a member of the B. of M. business cease to financially contribute to the D.B.A. by way of the tax levy for any reason, he/she must tender his or her committees so that the positions can be filled, in accordance with Article 5 (in its entirety) or become an Associate Member (see Article 5, Section 2 II).

(5)

Article 7

DUTIES OF MEMBERS OF THE BOARD OF MANAGEMENT

Section 1

The Chair shall be the Chief Executive Officer of the St. Marys D.B.A., and preside over all general meetings, monthly BIA meetings and special meetings as the need arises. The Chair is also responsible in maintaining a monthly agenda and submitting to all members prior to all monthly meetings.
Section 2

The Vice Chair shall exercise the duties of the Chair in his/her absence.  If both the Chair and Vice Chair are unable to attend a B.of M. meeting, a presiding officer shall be nominated by those board members present at the meeting, so long as there is quorum, defined as a majority of the remaining voting members.
Section 3

The paid Treasurer/Secretary (also known as T/S) shall receive and bank all monies due to the D.B.A. and keep full and accurate accounts of receipts and disbursements of the B. of M.

The T/S shall submit up-to-date monthly statements of receipts and disbursements to the B.of M., and have available an annual financial report, as required under Section 217, subsection 15 of the Ontario Municpal Act, by the first (1st) day of March each year.
The paid T/S to the B. of M. shall record all facts and minutes of all proceedings and shall give notices required to be given to all members. The T/S shall be custodian of all records, contracts, and other documents belonging to the B. of M. The T/S shall be responsible to deliver and supply to the B. of M. all pertinent written documents including an meeting agenda from the Chair three (3) days prior to all B. of M. meetings.
Section 5
Two (2) B. of M. members signatures are required at all times to sign cheques to disburse funds. Such signatures shall be the S/T together with the Chair or Vice Chair. If the S/T is unavailable, the Chair and Vice Chair shall be the signees. (See Article Seven (7) Section 3).
Article 8

RESPONSIBILITY OF THE BOARD OF MANAGEMENT

It is the responsibility of the B. of M.:

Section 1

Pursuant to the Municipal Act, Section 217, Article 14, to make available for audit the books and accounts, on or before the first day of March each year. 

This will also apply when a new Board of Management is elected every 4 years.
Section 2

To instruct the paid secretary to the B. of M. to mail or deliver notice of the annual general meeting to all members of the D.B.A. and to the Town’s CAO. not less than thirty (30) days prior to the meeting. (See Article 8, Section 10).
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Section 3

It shall hold a monthly meeting and said meetings are open to the general membership in good standing or be an Associate Member.  D.B.A. members in attendance do not have a vote but may speak at monthly meetings when given prior notice of twenty four hours to the T/S. Any D.B.A. member is entitled to review or inspect any document, etc…., pertaining to the operation of the present and/or past B. of M. providing a member gives one (1)

weeks notice to the B. of M. Chair.

Section 4

In addition to the regular monthly meetings, the B. of M. may hold special general meetings as required when called by the Chair or Vice Chair.

Section 5

It shall designate a bank for the deposit of funds on the behalf of the D.B.A.

Section 6

It shall receive all committee reports and all approved recommendations which the administration and/or policies of the D.B.A. and shall submit them to the members of the D.B.A. at the regular general or annual membership meetings, when applicable.
Section 7

It shall determine the time and place of regular D.B.A. and general membership meetings, and shall have the authority to call any special meetings deemed necessary.

Section 8

It shall authorize all expenditures and shall not create any indebtedness beyond the income of the D.B.A. nor disburse funds for purposes that do not correspond with the objectives of the D.B.A., unless approved by the St. Marys Town Council.

Section 9

Quorum of the B. of M. and Special B. of M. meetings shall be majority of the six (6) elected members of the B. of M. in attendance.

Section 10

The CAO of the Town of St. Marys shall receive the minutes of the regular monthly meetings, of the annual general meeting as well as any General Meetings called for the purpose of carrying on business of the D.B.A. 

Section 11

To instruct the Town of St. Marys to deposit with the B. of M. copies of all insurance coverage, paid by the Town of St. Marys, indemnifying the Town and D.B.A. against public liability and property damage, etc.   in respect to the activities of the B.of.M. and committee members.

St. Marys By-Law 
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Section 12
To instruct the Town of St. Marys to deposit and keep with the B. of M. copies of the Town of St. Marys’ insurance Policies, covering Boards and Committees, satisfactory in all respects to said B. of M. indemnifying every Director of the B. of M., employees , Committee members, and their heirs, executors and administrators and estates and effects, respectively, from and against all charges and expenses whatsoever which Director sustains or incurs in or all about any action, suit or proceeding which is brought, commenced or prosecuted against anyone of them, in or about or in relation to the affairs thereof, except such costs, charges or expenses as are occasioned by their own willful neglect or default.

Section 13

To instruct the Town of St. Marys Treasurer to obtain and keep with the B. of M., any special insurance policies pertaining to D.B.A. functions or activities for public liability, which may not be covered by the Town of St. Marys’ Master policies including Boards and Commissions.

Section 14

Pursuant to the Ontario Municipal Act, Section 217, Article 11, it shall not expend any monies not included in the estimates approved by Town Council or in a reserve fund under Section 165 of the Ontario Municipal Act.

Section 15

Pursuant to the Ontario Municipal Act, Section 217, Article 12, it shall not borrow any money without the prior approval of Town Council and it may not incur any indebtedness extending beyond the current year, unless otherwise approved by Town Council.

Section 16

In the matter of the execution of documents, any contracts in the ordinary course of operations of the B. of M., may be entered into on behalf of the B. of M.  All such contracts must be discussed and approved at a B. of M. meeting before being entered into.  Such contracts shall be signed by any two (2) of the following: Chair, Vice Chari or Treasurer.

Section 18

The B. of M. shall see that all necessary books and records, relating to the operation of the D.B.A. are regularly and properly kept.  These books and records when not in use shall be filed in a secured cabinet with the Treasurer/Secretary.

Section 19

A Membership Directory of all members “in good standing” (Article 2, Section 2 and Article 5, Section 2) shall be kept.  This list should be reviewed annually and updated from time to time as required by the secretary.
ARTICLE 9

Section 1

The following is a brief summary of the responsibilities of any elected Director of the B. of M. including members of Special Committees and Associate Members.

I. Conflict of Personal Interests

A B. of M. member must not let personal interests or the interest of some third party conflict with those of the D.B.A.  If a conflict arises, a B. of M. member is forbidden from exploiting a fellow member’s position.
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II. Confidentiality Requirements

A B. of M. member is not permitted, either during or after their term of office, to use for their purposes any confidential information that may be given in their capacity as a member of the B. of M. or any committee.

III. No contracting of Votes

A. B. of M. member cannot contract or solicit, either with another member, or with a third party, as to how they will vote at a meeting of the B. of M. or its committees. Fiduciary duty is to the D.B.A. and not to any individual or group which has helped to appoint or elect the member.

IV.
Moral Responsibilities

A. B. of M. member has a moral responsibility to serve diligently, honestly and faithfully on the B. of M. and its Committees, as well as to the D.B.A. membership, in order to see the entity develop and grow.
Section 2
ATTENDANCE

All directors of the B. of M. shall attend all regular monthly meetings.

If any member is absent for any reason, other than medical, from three (3) of the twelve (12) annual meetings, the 

B.of M. by majority vote, shall determine whether or not to ask the member to submit his or her resignation, by written letter, as a member of the B. of M.  If the letter is not received within two (2) weeks of the decision date, then the remaining members of the B. of M. will automatically have his or her membership revoked on the B. OF m. The B. of M. will then seek a replacement director for the B. of M. and will submit his or her name to the Town Council for approval.

Article 10

RULES OF ORDER

Section 1

The proceedings of the B. of M. meetings shall be conducted according to Roberts Rule of Order. 

Article 11

AMENDMENTS

Section 1

This constitution may be amended at an Annual General Meeting or at a special general meeting called for the purpose by the ST. Marys D.B.A. and approved by the majority of the members present at the meeting who are in good standing.

Section 2

No amendments to the constitution shall be put to vote unless written notices have been mailed or delivered to each member of the D.B.A. at least fifteen (15) days prior to the meeting at which the amendment is to be voted on and the notice is to state the proposed amendment.
(9)

GENERAL and ANNUAL MEETINGS

Section 1

Proper notification of these meetings shall be communicated to all D.B.A. members (Article 8 – Section 2)

Section 2 

A majority of the members present shall constitute a quorum.

Article 13

GENDER – INTERPRETATION

In the constitution and all other amendments and additions hereafter passed unless the contents requires words importing the singular number of the masculine gender shall include plural or the feminine gender as the case may be, and vice versa and reference to persons shall include firms and corporations.

Article 14

DISSOLUTION

In the event of the dissolution or winding down of the St. Marys D.B.A or B.I.A., all its assets and liabilities shall be assumed by the Town of St. Marys in accordance with Section 217 of the Municipal Act of Ontario, Article 16.

Signed at St. Marys, in the Province of Ontario
this 6th day of September, 2007

__________________________________



_________________________

Charlie Hammond, Chair





Linda Strathdee, Member

__________________________________



__________________________
Marg Luna, Town of St. Marys Councillor


Witness to all Signatures









Bill Chmura, Secretary/Treasurer
