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1 Purpose

This By-Law establishes the framework for the use of circular resolutions by the Board of Directors. It
aims to facilitate expeditious and efficient decision-making between meetings while ensuring
transparency, accountability, and alignment with the KWA Constitution.

2 Scope and Intent

Circular resolutions are a mechanism that shall be used by the Board of Directors for:

a) Non-contentious or routine matters that a Director wishes to progress between scheduled Board
meetings, to accelerate the execution of Board tasks and free ordinary meetings for deliberation on
strategic or disputed topics; and

b) Situations involving strategic or disputed matters, but where it is not feasible or practical to call an
ad hoc or emergency meeting.

3 Procedure

3.1 Initiation
e Any Director may propose a motion for consideration by circular resolution.
3.2 Circulation and Format

e The motion shall be circulated to all Directors via email by the proposing Director, clearly
stating
o the text of the motion;
o background or supporting information; and
o the deadline for responses.

3.3 Voting and Majority

e Each Director shall respond by email without unreasonable delay, including both the text of
the motion and their vote (“For”, “Against”, or “Abstain”).

e Acircular resolution shall be deemed passed or declined as soon as a majority of all Board
members, but in any event not fewer than three Directors, have voted ‘For’ or ‘Against’.

e The time allowed for responses must be reasonable, considering the nature of the decision,

the context, and Board members’ availability.
3.4 Unsuitability for Circular Resolution

e If the President or a majority of Board members deems the subject matter unfit for decision
by circular resolution, the matter shall be referred to:

o an extraordinary meeting, if urgency warrants; or
o the next ordinary Board meeting, if timing permits.
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4 Recording and Confirmation

e The Secretary shall ensure that the details, votes, and outcome of any circular resolution are
minuted and confirmed at the next scheduled Board meeting.

e Circular resolutions shall have the same force and effect as resolutions passed at a duly
convened Board meeting once recorded.

5 Responsibilities

e The President is responsible for determining whether a circular resolution is warranted and
consistent with this Policy.

e The Secretary is responsible for administering the circulation, recording, and filing of all
circular resolutions.
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