
 





No Compromise! 

First, a brief history of the organization.  First founded as FARO (Firearms and Responsible 
Owners) in 1969, the organization became the National Firearms Association in 1978.  The 
organization folded in 1980 when Bill Jones ran out of personal funds and left the organization. 

In 1984, David Tomlinson, Ray Laycock and other revived the organization as the National 
Phoenix 1984 Firearms Information and Communications Association.  In 2007, Dave Tomlinson 
died, leaving a leadership vacuum.  This led to the first leadership crisis in 2009 (see Appendix 
“A”: Coombes v. National Phoenix 1984 Firearms Information and Communications 
Association, 2009 ABQB 566).  That crisis almost bankrupted the NFA. 

After the 2009 crisis, the current leadership took over.  New bylaws were written (see the 
original 1984 and the 2009 bylaws in Appendix “B” and Appendix “C”, respectively).  In 2013, 
the organization hired Shawn Bevins as Executive Vice-President in order to promote and grow 
the organization and in order to gain influence in Ottawa.  As a result of those efforts, 
membership has grown considerably (from 9,487 voting, 53,808 total to 17,033 voting, 73,541 
total). 

In 2013, the leadership purported to pass new bylaws (see the 2013 bylaws at Appendix “D”) 
which gave sweeping new powers to the President.  However, these bylaws were never ratified 
by the membership.  It is even doubted whether these were passed by the Board of Directors. 

Up until the recent surge in membership, the NFA has been fairly tightly controlled by the 
current President and a close group of his supporters on the Board and in the Executive.  As a 
result, they were able to get away with many irregularities.  As for example, the annual financial 
statements were never audited despite a legal requirement to do so.  Only after the current legal 
proceedings started were 2013 and 2014 audited, and these audits found material misstatements 
in the financials.  The President also developed a habit of doing things without going to the 
Board, so that the Board was kept in the dark. 
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In 2014, new directors were elected in some positions (Darlene MacKenzie in Ontario, Ericka 
Clarke in Alberta, Claude Colgan in Quebec, and Kurt Luchia in Saskatchewan).  These 
directors, being new blood, demanded transparency and accountability to the Board by the 
Executive.  This was refused several times between December 2014 and February 2015.  In later 
February 2015, the Five (Darlene MacKenzie, Ericka Clarke, Claude Colgan, Stephen Buddo, 
and Kurt Luchia) were planning to seek the removal of Sheldon Clare as president by a 2/3 vote 
of the Board of Directors.  This was before Shawn Bevins was fired. 

On 24 February 2015, President Sheldon Clare purported to fire Executive Vice-President Shawn 
Bevins.  This is problematic since Mr. Bevins, as an Officer of the corporation, was more than a 
mere employee.  As such, a 2/3 vote of the Board of Directors was required to fire him.  Not only 
was there never any such vote, Mr. Clare never brought the matter to the Board’s attention.  They 
found out when the world did, when Mr. Clare fired Mr. Bevins over Facebook, publicly. 

Mr. Clare also purported to strip Mr. Bevins of his membership, notwithstanding the fact that 
only the Board of Directors can do this on a 2/3 vote, in accordance with the bylaws. 

A Board of Directors meeting had already been validly called for 24 February, with the required 
48 hours’ notice.  After Mr. Clare learned that the directors were objecting to his actions (which 
did not yet include the firing of Shawn Bevins), he sent another e-mail purporting to cancel the 
board meeting.  As there is nothing in the Canada Not-for-profit Corporations Act, the Canada 
Not-for-profit Corporations Regulations, the NFA’s Articles of Continuance, the NFA Bylaws, or 
Robert’s Rules of Order that permits a validly called meeting to be cancelled, the meeting went 
ahead without Mr. Clare.  The meeting achieved quorum, with 6 of the 10 directors attending.  
The meeting then voted 5-1 to remove Sheldon Clare and the executive and appoint Claude 
Colgan as interim president.  (See the minutes of the meeting at Appendix “G”). 

As a result, Mr. Clare posted messages on social media to the effect that Darlene MacKenzie and 
Ericka Clarke were terminated as directors because of their actions.  It is interesting to note he 
singled out the two female directors when the other three male directors were equally against 
him.  Mr. Clare subsequently retracted these statements.  At the same time, there was a fight for 
control over the Facebook Group “National Firearms Association (Office Site)” and the 
Facebook Pages “Canada’s National Firearms Association” and “Association canadienne des 
armes à feu”. 

Since the President refused to recognize the legitimacy of the board meeting, and since he was 
still preventing disclosure of books and records to the directors and members as mandated by the 
act, and since he was still blocking the request for an audit, the Rebel Five, as they have come to 
be known, commenced court proceedings against Sheldon Clare and the NFA (see the 
Originating Application at Appendix “H” and the Affidavit of Ericka Clarke at Appendix “I”). 

The situation with the court case currently is this.  Mr. Clare has provided an Affidavit and has 
been cross-examined on that affidavit.  That Affidavit and the transcript of the cross-examination 
cannot be made public at this time because they have yet to be filed with the Court.  As part of 
the cross-examination, Mr. Clare undertook to provide certain materials to the lawyers for the 
Rebel Five.  They are waiting for him to do so, or to fail to do so, before they take next steps in 
the litigation. 
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The current lawsuit is one for books and records, primarily.  It is to enable the Rebel Five to 
gather the necessary evidence in order to commence a derivative action (a suit in the name of the 
NFA) against Mr. Clare and the other directors who were complicit in his alleged malfeasance in 
office.  The current proceeding would likely be resolved by the fall.  The derivative action would 
take us into 2016 or even 2017. 

Because of the delays of Court, the Rebel Five are not sitting back and doing nothing.  A group 
planned carefully for the Annual General Meeting.  Prior to the AGM, the directors had 
requested certain items to be put on the agenda.  This was refused.  They had also requested to 
have a board meeting, several times, and were refused.  The last meeting of the Board of 
Directors was on 2 March 2015, and resulted in a 5-5 stalemate on every single vote. 

The AGM Strategy group expected that since Mr. Clare was so bound and determined to have a 
“fixed agenda” for the AGM and not allow motions from the floor, that they would catch him in 
a mistake.  A number of the group carefully studied the bylaws, the Act, and Robert’s Rules of 
Order. 

Sure enough, Mr. Clare fell into the trap.  He failed to make a motion calling for approval of the 
agenda.  Pierre Plourde rose on a point of order that such a motion was required, notwithstanding 
the fixed agenda, and even if all business was ordinary business.  Mr. Clare ruled against the 
point of order.  Mr. Plourde launched an appeal of that ruling to the assembly under s. 24 of 
Robert’s Rules of Order.  That was seconded.  When Mr. Clare refused to put the appeal to a 
debate and vote, Mr. Plourde used the right given to the member under s. 24 of Robert’s Rules to 
call the vote on the appeal directly.  The assembly, by show of hands, overturned the chair.  The 
hands were about 2:1 in favour, with a number of abstentions.  Mr. Clare then ignored the result 
of the vote and persisted in his refusal to call for a motion to approve the agenda.  At this point, it 
was clear and obvious he was abusing his authority as chair and failing to act in accordance with 
the assembly’s decision on an appeal.  This triggered the assembly’s right, under s. 62 of 
Robert’s Rules of Order, to remove him as chair of the meeting.  A motion was duly made and 
seconded for the suspension of the rules and to remove Mr. Clare as chair of the meeting and 
appoint Claude Colgan to chair the meeting.  The vote by show of hands passed; the show of 
hands was about 4:1 in favour with no abstentions.  Despite the undisputed legality of the steps 
taken to this point (since none of these actions depended on any prior notice being given, but 
rather depended on the actions of everyone in the room), Mr. Clare ignored the assembly and its 
wishes. 

At this point, two parallel meetings essentially started taking place, each trying to outshout the 
other.  As Mr. Clare was presenting the minutes of the previous meeting, the Rebel side was 
making motions to add certain items to the agenda.  These items were: the election of a director 
to fill the vacancy in Manitoba (ordinary business not requiring prior notice), the appointment of 
KPMG as public accountants of the corporation for the 2015 financial year (ordinary business 
not requiring prior notice), the appointment of a committee (Stephen Buddo, Kurt Luchia, Pierre 
Plourde) to review the Articles and bylaws and make recommendations for changes at the next 
AGM (special business, but not requiring prior notice as no binding action to be taken at this 
AGM), to elect a committee of five to conduct an investigation into Sheldon Clare’s conduct as 
President and report at the next AGM on whether his removal was warranted, in accordance with 
s. 63 of Robert’s Rules of Order (special business for which prior notice was ostensibly required, 



4 

No Compromise! 

but no one objected on a point of order), to elect a committee of five to conduct an investigation 
into Shawn Bevins’s conduct as Executive Vice-President and report at the next AGM on 
whether his removal was warranted, in accordance with s. 63 of Robert’s Rules of Order (special 
business for which prior notice was ostensibly required, but no one objected on a point of order), 
to elect a committee of five to conduct an investigation into Sheldon Clare’s conduct as a 
member and report at the next AGM on whether revocation of his membership was warranted, in 
accordance with s. 63 of Robert’s Rules of Order (special business for which prior notice was 
ostensibly required, but no one objected on a point of order), and a resolution that the purported 
revocation of Shawn Bevins’s membership in the NFA was null and void.  Despite being ignored 
by M. Clare, all these motions to add items to the agenda were passed unanimously (with 
abstentions, but with no one voting against). 

By this point, the review of the prior minutes was finished, and Bill Rantz started presenting the 
financials.  The financials presented to the members were unaudited financials, and had not been 
approved by the Board of Directors.  They had not been signed by a Director.  All these things 
are required under the Act.  As such, Pierre Plourde rose on a point of order and objected to the 
financials being presented on that basis.  Mr. Clare ruled Mr. Plourde out of order and ordered his 
private security henchman to remove him.  At this point, the assembly erupted in protest.  Mr. 
Colgan rose and commanded the security officer to allow the member to remain.  The assembly 
the rose, applauding, and came forward to shake Mr. Colgan’s hand. 

While order was restored, the assembly stayed on its feet in front of the podium.  Field Officer 
Mark Louie then tried to ask Mr. Rantz some questions on the financials.  Director Blair Hagen 
physically tried to take the microphone away from Mr. Louie, and then shoved him.  This was 
witnessed by many people. 

At this point, Mr. Clare stated he would have all members out of order removed.  When someone 
challenged as to whether he would remove all the members present, Mr. Clare’s response was “if 
I have to”. 

Mr. Clare called upon Guy Lavergne, a Quebec lawyer, to try and restore order.  Mr. Lavergne 
spoke about the need for 90 days’ notice for member’s proposals (which is not the same as notice 
for special business and ignored the fact some of the items were ordinary business).  Mr. Plourde 
rebutted the arguments, and Mr. Clare could be seen frantically searching through Robert’s Rules 
of Order to try and restore his authority. 

The approval of the financials was never moved, seconded, or voted on.  However, the motions 
to appoint the auditor, to appoint the bylaw review committee, and to appoint the committee to 
investigate Sheldon’s conduct as president were all passed unanimously.  Mr. Clare even voted in 
favour of the motion to approve the auditor, a motion whose inclusion in the agenda he had 
opposed, thus implicitly recognizing the validity of the motions added. 

While the last three motions were never moved, out of respect for the guest speakers who were 
present and the CBC who were there, when Mr. Plourde pointed out there was no motion to 
approve the prior minutes, Mr. Clare did make such a motion and the prior minutes were passed. 
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So where do we go from here?  The Act gives the power to the membership to force a special 
meeting of members.  If 5% of the members sign a requisition for a special meeting which sets 
out the business to be discussed, the Board has 21 days to call a meeting of members.  If the 
Board fails to do so, any member who has signed the requisition can do so and get reimbursed by 
the corporation for doing so.  Since we expect the Board, being in a 5-5 logjam, to be unable to 
call the meeting in the required 21 days, a member has already made tentative arrangements for a 
meeting on 25 July in Edmonton.  Please note that this is tentative and a formal notice of the 
date, time, and place of the meeting will be sent by regular mail to all members. 

The business which is sought to be done at the special meeting is listed on the Requisition (see 
Appendix “J”). 

The business we are seeking to have done at the special meeting is…  (read from Requisition). 

If this is successful, the Rebel Five will have a 7:3 control of the board, meaning they can start 
moving forward in a positive direction, including replacing the executive. 

We therefore ask all of you who are members to sign the Requisition. Please remember to print 
your name, sign, and list your province of residence.  Please sign in blue ink, to ensure we can 
tell originals from copies. 

 





 

 

Aucun compromis! 

Tout d’abord, une brève histoire de l’organisation.  Premièrement fondée comme FARO 
(« Firearms and Responsible Owners ») en 1969, l’organisation est devenue la National Firearms 
Association en 1978.  L’organisation est repliée en 1980, lorsque Bill Jones a manqué de fonds 
personnels et a quitté l’organisation. 

En 1984, David Tomlinson, Ray Laycock et autres ont relancé l’organisation comme la 
« National Phoenix 1984 Firearms Information and Communications Association ».  En 2007, 
Dave Tomlinson est mort, laissant un vide de leadership.  Cela a conduit à la première crise de 
leadership en 2009 (voir l’annexe « A » : Coombes v. National Phoenix 1984 Firearms 
Information and Communications Association, 2009 ABQB 566).  Cette crise a presque ruiné 
l’ACAF. 

Après la crise de 2009, la direction actuelle a pris le pouvoir.  Nouveaux règlements 
administratifs ont été écrits (voir les originaux de 1984 et les règlements 2009 à l’annexe « B » et 
à l’annexe « C », respectivement).  En 2013, l’organisation a embauché Shawn Bevins en tant 
que vice-président exécutif en vue de promouvoir et de développer l’organisation et dans le but 
de gagner de l’influence à Ottawa.  À la suite de ses efforts, l’adhésion a considérablement 
augmenté (de 9 487 membres votants, 53 808 membres totaux à 17 033 membres votants, 73 541 
membres totaux). 

En 2013, la direction a prétendu passer de nouveaux règlements administratifs (voir les 
règlements administratifs de 2013 à l’annexe « D ») qui ont donnés de nouveaux pouvoirs très 
étendus au président.  Toutefois, ces règlements n’ont jamais été ratifiés par les membres.  Il est 
même douteux que ceux-ci ont été adoptés par le conseil d'administration. 

Jusqu'au récent accroissement des membres, l’ACAF a été assez étroitement contrôlée par 
l’actuel président et un groupe proche de ses partisans au sein du conseil et de l'exécutif.  En 
conséquence, ils ont réussi à s’échapper avec de nombreuses irrégularités.  Comme par exemple, 
les états financiers annuels n’ont jamais été vérifiés, malgré une obligation légale de le faire.  
Seulement après que les procédures judiciaires en cours ont été entamées, la vérification des états 
financiers 2013 et 2014 ont été entreprises, et ces vérifications ont trouvé des anomalies 
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significatives dans les états financiers.  Le Président a également développé une habitude de faire 
les choses sans aller au Conseil, afin que le Conseil ait été maintenu dans l'obscurité. 

En 2014, des nouveaux administrateurs ont été élus dans certaines positions (Darlene MacKenzie 
en Ontario, Ericka Clarke en Alberta, Claude Colgan au Québec, et Kurt Luchia en 
Saskatchewan).  Ces administrateurs, étant du sang neuf, ont exigé la transparence et la 
responsabilité au Conseil par l’exécutif.  Cela a été refusé plusieurs fois entre décembre 2014 et 
février 2015.  Vers la fin février 2015, les Cinq (Darlene MacKenzie, Ericka Clarke, Claude 
Colgan, Stephen Buddo, et Kurt Luchia) avaient l’intention de demander la révocation de 
Sheldon Clare en tant que président par un vote aux 2/3 du conseil d'administration.  Ce fut 
avant Shawn Bevins a été congédié. 

Le 24 Février 2015, le président Sheldon Clare a censé congédier le vice-président exécutif 
Shawn Bevins.  Cette situation est problématique puisque M. Bevins, comme un dirigeant de la 
société, était plus qu’un simple employé.  En tant que tel, un vote de 2/3 du conseil 
d’administration était nécessaire pour le congédier.  Non seulement y avait-il jamais un tel vote, 
M. Clare n’a jamais porté l’affaire à l’attention du Conseil.  Ils ont découvert lorsque le public l’a 
fait, lorsque M. Clare a congédié M. Bevins sur Facebook, publiquement. 

M. Clare a également censé dépouiller M. Bevins de son appartenance, nonobstant le fait que 
seul le conseil d’administration peut le faire sur un vote des 2/3, en conformité avec les 
règlements administratifs. 

Une réunion du conseil d’administration avait déjà été valablement convoquée pour le 24 février, 
avec le préavis requis de 48 heures.  Après que M. Clare a appris que les administrateurs 
s’opposaient à ses actions (qui ne comprennent pas encore le congédiement de Shawn Bevins), il 
a envoyé un autre courriel prétendant annuler la réunion du conseil d’administration.  Comme il 
n’y a rien dans la Loi canadienne sur les organisations à but non lucratif, le Règlement sur les 
organisations à but non lucratifs de régime fédéral, les Statuts de prorogation de l’ACAF, les 
règlements administratifs de l’ACAF, ou Robert’s Rules of Order qui permet une réunion 
valablement convoquée à être annulée, la réunion est allée de l’avant sans M. Clare.  La réunion 
a atteint le quorum, avec 6 des 10 administrateurs traitant.  La réunion a ensuite votée 5-1 pour 
enlever Sheldon Clare et l’exécutif et pour nommer Claude Colgan en tant que président par 
intérim.  (Voir les minutes de la réunion à l’annexe « G ») 

En conséquence, M. Clare a posté des messages sur les medias sociaux à l’effet que Darlene 
MacKenzie et Ericka Clarke ont été résiliés à titre d'administrateurs en raison de leurs actions.  Il 
est intéressant de noter qu’il a distingué les deux administrateurs féminins lorsque les trois autres 
administrateurs masculins étaient également contre lui.  M. Clare a ensuite rétractés ses propos.  
Dans le même temps, il y avait une lutte pour le contrôle du groupe Facebook « National 
Firearms Association (Office Site) » et les pages Facebook « Canada’s National Firearms 
Association » et « Association canadienne des armes à feu ». 

Puisque le Président a refusé de reconnaître la légitimité de la réunion du conseil 
d’administration, et comme il empêchait toujours la divulgation des livres et des dossiers aux 
administrateurs et membres tel que mandaté par la loi, et comme il bloque toujours la demande 
d’une vérification, les Cinq Rebelles, comme ils sont venus à être appelés, ont intentées les 
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procédures judiciaires contre Sheldon Clare et l’ACAF (voir la Requête originale à l’annexe 
« H » et l’affidavit de Ericka Clarke à l’annexe « I »). 

La situation avec les procédures judiciaires est comme ceci présentement.  Sheldon a fourni un 
affidavit et a été contre-interrogée sur cet affidavit.  Cet affidavit et la transcription du contre-
interrogatoire ne peuvent pas être rendus publique en ce moment car ils doivent encore être 
déposés auprès de la Cour.  Dans le cadre du contre-interrogatoire, M. Clare s’est engagé à 
fournir certains matériaux aux avocats des Cinq Rebelles.  Ils attendent pour lui de le faire, ou de 
ne pas parvenir à le faire, avant de prendre les prochaines étapes dans le litige. 

Le litige actuel est pour la production des livres et registres, principalement.  Il est pour 
permettre aux Cinq Rebelles de recueillir les preuves nécessaires pour introduire une action 
dérivée (une action au nom de l’ACAF) contre M. Clare et les autres administrateurs qui étaient 
complices dans son méfait présumé dans leurs fonctions.  La procédure actuelle serait 
probablement résolue par l’automne.  L’action dérivée prendra probablement jusqu’en 2016 ou 
même en 2017. 

En raison des retards de la Cour, les Cinq Rebelles ne restent pas sans ne rien faire.  Un groupe 
ont soigneusement planifié pour la réunion générale annuelle.  Avant la RGA, les administrateurs 
ont demandé que certains items soient mis sur l’ordre du jour.  Cela a été refusé.  Ils ont 
également demandé à avoir une réunion du conseil d’administration, à plusieurs reprises, et ont 
étés refusés.  La dernière réunion du conseil d’administration était le 2 mars 2015, et a abouti à 
une impasse avec un vote de 5-5 sur chaque item. 

Le groupe de stratégie pour la RGA s’attendait que puisque M. Clare était tellement déterminé à 
avoir un « ordre du jour fixe » pour la RGA et de ne pas permettre les motions du plancher, qu’ils 
allaient l’attraper dans une erreur.  Un certain nombre du groupe ont soigneusement étudiés les 
règlements, la Loi, et Robert Rules of Order. 

Effectivement, M. est tombé dans le piège.  Il a omis de faire une motion demandant 
l’approbation de l’ordre du jour.  Pierre Plourde s’est levé sur un point d’ordre qu’une telle 
motion était nécessaire, nonobstant l’ordre du jour fixe, et même si toutes les affaires était 
questions ordinaires.  M. Clare a statué contre le point de l’ordre.  M. Plourde a lancé un appel de 
cette décision à l’assemblée en vertu de l’art. 24 des Robert’s Rules of Order.  Cela a été 
secondé.  Lorsque M. Clare a refusé de mettre l’appel à un débat et le vote, M. Plourde a utilisé 
le droit accordé au membre en vertu de l'art. 24 des Robert’s Rules pour appeler le vote sur 
l’appel directement.  L’assemblée, à main levée, a renversé la chaise.  Les mains étaient environ 
2:1 en faveur, avec un nombre d’abstentions.  M. Clare a puis ignoré le résultat du vote et a 
persisté dans son refus d’appeler à une motion pour approuver l’ordre du jour.  À ce moment, il 
était clair et évident qu’il abusait de son autorité en tant que président et n’agissait pas en 
conformité avec la décision de l’assemblée sur un appel.  Cela a déclenché le droit de 
l’assemblée, en vertu de l’art. 62 des Roberts Rules, de le retirer en tant que président de la 
réunion.  Une motion a été dûment faite et appuyée pour la suspension des règles et pour retirer 
M. Clare en tant que président de la réunion et pour nommer Claude Colgan pour présider la 
réunion.  Le vote à main levée passe; le vote à main levée était d’environ 4:1 en faveur, sans 
abstentions.  Malgré la légalité incontestée des mesures prises jusqu’à ce point (puisque aucune 
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de ces actions dépendait d’un préavis, mais plutôt dépendait des actions de tout le monde dans la 
salle), M. Clare a ignoré l’assemblée et ses souhaits. 

À ce stade, deux réunions parallèles ont essentiellement commencé à prendre place, chacun 
essayant d’être plus forte que l’autre.  Comme M. Clare présentait les minutes de la réunion 
précédente, du côté des Rebelles, ils faisaient des motions pour ajouter certains items à l’ordre du 
jour.  Ces items sont les suivants: l’élection d’un administrateur pour combler la vacance au 
Manitoba (une question ordinaire ne nécessitant pas de préavis), la nomination de KPMG comme 
expert-comptable de la société pour l’exercice 2015 (question ordinaire ne nécessitant pas de 
préavis), la nomination d’un comité (Stephen Buddo, Kurt Luchia, Pierre Plourde) afin 
d’examiner les statuts et les règlements administratifs et faire des recommandations pour des 
changements lors de la prochaine réunion générale annuelle (question spéciale, mais ne 
nécessitant pas de préavis, aucune action contraignante à prendre à cette RGA), à élire un comité 
de cinq pour mener une enquête sur la conduite en tant que Président de Sheldon Clare et d’en 
faire rapport à la prochaine RGA pour savoir si son renvoi était justifié, conformément à l’art. 63 
des Roberts Rules of Order (question spéciale pour laquelle un préavis était ostensiblement 
nécessaire, mais personne ne fait objection sur un point d’ordre), à élire un comité de cinq pour 
mener une enquête sur la conduite en tant que Vice-Président Exécutif de Shawn Bevins et d’en 
faire rapport à la prochaine RGA pour savoir si son renvoi était justifié, conformément à l’art. 63 
des Roberts Rules of Order (question spéciale pour laquelle un préavis était ostensiblement 
nécessaire, mais personne ne fait objection sur un point d’ordre), à élire un comité de cinq pour 
mener une enquête sur la conduite en tant que membre de Sheldon Clare et d’en faire rapport à la 
prochaine RGA pour savoir si la révocation de son adhésion était justifié, conformément à l’art. 
63 des Roberts Rules of Order (question spéciale pour laquelle un préavis était ostensiblement 
nécessaire, mais personne ne fait objection sur un point d’ordre), et une résolution que la 
prétendue révocation de l’adhésion de Shawn Bevins dans l’ACAF était nulle.  En dépit d’être 
ignoré par M. Clare, toutes ces motions pour ajouter des items à l’ordre du jour ont été adoptés à 
l’unanimité (avec abstentions, mais sans un vote contre). 

En ce point, l’examen des minutes de la dernière réunion était fini, et Bill Rantz a commencé à 
présenter les états financiers.  Les états financiers présentés aux membres ont été les états 
financiers non vérifiés, et n’ont pas été approuvés par le conseil d’administration.  Ils n’avaient 
pas été signés par un administrateur.  Toutes ces choses sont nécessaires en vertu de la Loi.  En 
tant que tel, Pierre Plourde s’est levé sur un point d’ordre et a contesté les états financiers 
présentés sur cette base.  M. Clare a jugé M. Plourde hors de l’ordre et a ordonné son acolyte de 
sécurité privée de l’enlever.  À ce stade, l’assemblée a éclaté en signe de protestation.  M. Colgan 
se leva et ordonna l’officier de sécurité de permettre au membre de rester.  L’assemblée se leva, 
applaudi, et vint serrer la main de M. Colgan. 

Bien que l’ordre fût rétabli, l’assemblée est restée sur ses pieds en face du podium.  Officier de 
champ Mark Louie a ensuite tenté de demander à M. Rantz quelques questions sur les états 
financiers.  Administrateur Blair Hagen a physiquement essayé de prendre le microphone de M. 
Louie, puis l’a poussé.  Cela a été vu par beaucoup de gens. 

À ce point, M. Clare a déclaré qu’il expulserait tous les membres hors de l’ordre. Quand 
quelqu’un a contesté quant à savoir s’il expulserait tous les membres présents, la réponse de M. 
Clare était « si je le dois ». 
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M. Clare a appelé Guy Lavergne, un avocat Québécois, pour tenter de rétablir l’ordre.  M. 
Lavergne a parlé de la nécessité d’un préavis de 90 jours pour les propositions de membres (qui 
est pas la même chose que les questions spécial et a ignoré le fait que certains des items étaient 
des questions ordinaires).  M. Plourde a réfuté les arguments, et M. Clare pourrait être vu 
cherchant frénétiquement à travers des Robert’s Rules of Order pour tenter de restaurer son 
autorité. 

L’approbation des états financiers n’a jamais été proposée, appuyée, ou passée au vote.  
Toutefois, les requêtes en nomination de l’auditeur, de nommer le comité d’examen des 
règlements, et de nommer le comité pour enquêter sur la conduite de Sheldon en tant que 
président ont tous été adoptée à l’unanimité.  M. Clare a même voté en faveur de la motion pour 
approuver l’auditeur, une motion dont l’inclusion dans l’ordre du jour il s’était opposé, 
reconnaissant ainsi implicitement la validité des motions ajoutées. 

Alors que les trois dernières motions n’ont jamais été proposées, par respect pour les 
conférenciers invités qui étaient présents et la SRC qui était là, lorsque M. Plourde a fait 
remarquer qu’il n’y avait pas eu de motion pour approuver les minutes de la dernière réunion, M. 
Clare a fait une telle motion et les minutes précédentes ont été adoptées. 

Alors, où allons-nous à partir d’ici?  La Loi donne le pouvoir aux membres de forcer une réunion 
spéciale des membres.  Si 5% des membres signent une requête pour une réunion spéciale qui 
définit le sujet à traiter, le Conseil dispose de 21 jours pour convoquer une assemblée des 
membres.  Si le Conseil ne parvient pas à le faire, tout membre qui a signé la requête peut le faire 
et se faire rembourser par la société pour le faire.  Puisque nous nous attendons que le Conseil, 
étant dans une impasse 5-5, va être incapable de convoquer l’assemblée dans le délai requis de 
21 jours, un membre a déjà pris des mesures provisoires pour une réunion le 25 Juillet à 
Edmonton.  S’il vous plaît noter que ceci est provisoire et une convocation officielle de la date, 
l’heure et le lieu de la réunion sera envoyé par la poste à tous les membres. 

Les questions à traiter lors de la réunion spéciale sont indiquez dans la Requête (voir l’annexe 
« J »). 

Si ceci réussis, le côté des Cinq Rebelles aura un contrôle de 7:3 du conseil d’administration, ce 
qui signifie qu’ils peuvent commencer à avancer dans une direction positive, y compris le 
remplacement de l’exécutif. 

Nous demandons donc à tous ceux qui sont membres de signer la Requête.  S’il vous plaît 
rappelez-vous d’imprimer votre nom, signer, et indiquer votre province de résidence.  S’il vous 
plaît signer à l’encre bleue, pour que nous puissions séparer une copie d’une originale. 
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_______________________________________________________

Reasons for Judgment
of the

Honourable Madam Justice J.E. Topolniski
_______________________________________________________

I. Introduction

People, as Kant said somewhere, are ungregariously gregarious. They
may associate for some purpose and then may quarrel. The group, its
majority or those in power, may want to expel the troublemaker; and he,
in his turn, may complain of unfair treatment. Both sides may have their
points, though an impartial observer may think the quarrel not worth the
ado, nor the offence perhaps worth expulsion...
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(Samuel Stoljar, The Internal Affairs of Associations, Legal Personality
and Political Pluralism, Melbourne University Press, 1958 at pp. 67, cited
in Lakeside Colony of Hutterian Brethren v. Hofer, [1992] 3 S.C.R. 165)

[1] This dispute concerns quarrels and a struggle for control of a club dedicated to promoting
education, firearms safety, and natural justice for firearms activities.

[2] Randy Coombes' application for declaratory and injunctive relief triggers questions about
the Court's role in resolving club disputes and whether failure to strictly comply with the club's
bylaws gives access to judicial intervention that otherwise might be denied.

II. The Parties and Their Positions

[3] Headquartered in Edmonton, the National Phoenix 1984 Firearms Information and
Communication Association (“NFA”) is a not-for-profit organization, incorporated under the
Canada Corporations Act, R.S.C. 1970, C-32, that enjoys a membership of over 12,000.

[4] Mr. Coombes, a former Vice-President of the NFA's National Executive (“Executive”),
claims to have been wrongfully stripped of his place on the Executive.

[5] Blair Hagen is President of the NFA. Together with his Vice President, Sean Penney, he
passed resolutions accepting Mr. Coombes' purported resignation from the Executive,
terminating his membership and then deferring an election of the Executive. Mr. Coombes had
been nominated with two other members of the NFA on a slate running in the election.

[6] Having abandoned his request for certain injunctive relief, Mr. Coombes now asks the
Court for:

1. A declaration that he is the NFA's acclaimed President and that Caron
Denomie and Robert Klay are the acclaimed Vice Presidents.

2. Alternatively, an order deeming that he is a member of the NFA and
directing that an election for the Executive be held with him assuming the
Presidency and Carol Denomie and Robert Klay assuming the Vice
Presidencies pending the election.

3. An order requiring Messrs. Hagen and Penney to retain counsel other than counsel
for the NFA at their own expense.

[7] Mr. Coombes claims that Mr. Penney was disqualified from acting as a member of the
Executive as a result of the failure to pay his membership dues from 2004 on. Consequently, all
resolutions passed by the Executive where Mr. Penney was one of a two person quorum must be
a nullity. Moreover, he asserts that because Messrs. Hagen and Penney have acted in bad faith,
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and are in a conflict of interest with the NFA, they should be required to retain separate counsel
at their own expense.

[8] The Respondents claim that the application is premature as Mr. Coombes must exhaust
the NFA's internal procedure for appealing his expulsion before seeking judicial intervention.
Alternatively, they assert that the NFA had waived payment of dues by Mr. Penney in recognition
of his service to the organization, all of the actions complained of were made in good faith, and
there is no evidence to support the request that they obtain representation separate from that of
the NFA.

III. The Facts

[9] Comprised of a President and two Vice-Presidents, the Executive is empowered to
exercise full control of and authority over the NFA's business. The NFA also has a National
Board of Directors composed of elected Branch members.

[10] In 2007, the founder, “guiding light” and then president of the NFA, David Tomlinson,
died. Acting under the authority given the Executive by the Bylaws the Vice-Presidents at the
time, Messrs. Coombes and Hagen, decided that Mr. Hagen would assume the Presidency, while
Mr. Coombes would continue on as VP Finance and Mr. Penney would be brought on board to
fill Mr. Hagen's former position as VP Communications (to complete the remaining term of
office). It is unclear whether they obtained advice from the appropriate Branch Executive in
making the decision to appoint Mr. Penney, as they were required to do under the Bylaws. Mr.
Coombes was keen on Mr. Penney at the time and no one thought to confirm Mr. Penney’s
membership status, which had to be current in order for him to qualify for the Executive.

[11] In addition to his other Executive duties, Mr. Coombes was tasked with overseeing the
head office staff and retaining a consultant to lead a membership drive. There were problems. By
the spring of 2008, tensions had mounted. The office staff complained that Mr. Coombes was
acting “aggressively and bizarrely.” Mr. Coombes delivered an ultimatum demanding suspension
of the NFA newsletter’s editor which Mr. Hagen reluctantly acceded to. There were concerns
about the membership drive and the actions of the marketer Mr. Coombes had retained for the
drive.

[12] Tempers flared at a meeting of the Executive on March 13  when an innocuous questionth

to Mr. Coombes was met with a threat to destroy the NFA's relationship with the campaign drive
marketer and Mr. Coombes' offer of resignation. In response, Mr. Hagen adjourned the meeting,
conferred with Mr. Penney and together they decided to accept Mr. Coombes' resignation, which
they took to be from the Executive.

[13] Later that day, Mr. Coombes emailed the Executive and others to say that he had been
given a choice at the meeting - resign or be expelled. Claiming to not have resigned, he said that
he would appeal any decision to expel him from the NFA pursuant to the internal appeal process
set out in the Bylaws (“Internal Appeal”).
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[14] On March 16 , the National Board passed a resolution accepting Mr. Coombes'th

resignation from the Executive, after hearing from Messrs. Hagen and Penney, who apparently
did not refer to Mr. Coombes' March 13  email.th

[15] March 31  saw a flurry of events to force an election. Christopher di Armani and Danst

Lupachuk nominated Mr. Coombes for the Presidency on a slate with Caron Denomie and Robert
Klay (“Coombes’ slate”). Within hours, Mr. Penney nominated Mr. Hagen for President and
Sheldon Clare for VP Finance. Mr. Penney was nominated for VP Communications. 

[16]  In the ensuing days and weeks:

• Robert Klay withdrew from the election after discussions with Mr. Hagen, who
offered support for Mr. Klay's candidacy on the National Board.

• The NFA believed (for reasons that are both unclear and disputed) that the
nomination for the Coombes' slate was withdrawn and deferred the election.

• Coombes was advised of his expulsion from membership in the NFA,
which he later was told was “for cause,” although the “cause” was not
disclosed.

• The Executive further deferred the election on the basis that the Coombes’
slate had disintegrated.

[17] The election never proceeded. Mr. Hagen and Mr. Penney continued on as President and
VP Communications. There has been no annual general meeting of the NFA since 2007. Mr.
Coombes did not appeal his expulsion. However, in mid-July 2008 he sued for conspiracy,
seeking damages and the same relief as today. The litigation proceeded in fits and starts until
May 2009, when Mr. Coombes learned from a disgruntled former NFA employee that Mr.
Penney had not paid membership dues since 2004.

IV. The Issues

[18] The issues to be sequentially addressed are:

1. Is the application premature? Inextricably connected to this is the question
of whether the appeal panel can address quorum concerns and the fate of
the aborted election. If the appeal panel cannot make such determinations
and the application is not premature, then:

2. What is the status of Mr. Coombes’ membership in the NFA? In order to
answer this, it will be necessary to address the issue of whether Mr.
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Penney was a voting member of the NFA in 2008 and entitled to hold a
position on the Executive? If not, the issue arises as to whether the
decision of the Executive expelling Mr. Coombes as a member was void
for lack of a proper quorum?

3. What is the fate of the deferred election? Should a new election be
directed?

4. Must Messrs. Hagen and Penney retain separate counsel at their own cost?

V. Analysis

A. Is the Application Premature?

1. Whether the Court can intervene?

[19] It is evident that the NFA operates as a fairly loosely organized group, more concerned
with day-to-day operations and fulfilment of its objects, than attending to details of a more
corporate nature according to proper corporate procedures.

[20] Like many social, sports, and philanthropic organizations, the NFA is a “voluntary
association” and the relationship between its members is contractual in nature (Lakeside Colony
of Hutterian Brethren). Members’ conduct is regulated by the constitution, bylaws, and rules to
which they have subscribed (Conacher v. Rosedale Golf Association Ltd., [2002] O.T.C. 113
(S.C.J.); Kaplan v. Canadian Institute of Actuaries (1994), 161 A.R. 321 at para. 27 (Q.B.)).

[21] Courts are reluctant to interfere in the internal management of clubs (Lakeside Colony of
Hutterian Brethren; Street v. B.C. School Sports, 2005 BCSC 958). However, as was noted in
Street v. B.C. School Sports at para. 45:

…There are certain basic principles that govern relationships between people,
which all people are bound by, and which cannot be contracted out of. The Courts
have always retained the jurisdiction to govern those basic principles, and so long
as the jurisdiction remains restricted and limited to those rarest of cases, the
Courts have jealously guarded it.

…The Courts have no interest in the day-to-day activities of voluntary
associations, but they have traditionally maintained a real and important interest in
the processes by which those organizations govern themselves.

[22] In those rare cases where judicial intervention is appropriate, the Court will entertain only
these questions: “... first, whether the rules of the club have been observed; secondly, whether
anything has been done contrary to natural justice; and, thirdly, whether the decision complained
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of has been come to bonâ fide” (Lakeside Colony of Hutterian Brethren at para 10, citing a
statement by Stirling J. in Baird v. Wells (1890), 44 Ch. D. 661 at 670).

[23] With that backdrop, I now consider whether and to what extent the Court should
intervene in the affairs of the NFA.

2. The Internal Appeal

[24] Anticipating trouble after the March 13  meeting of the Executive, Mr. Coombes gaveth

notice of his intention to exercise his right to the Internal Appeal under the Bylaws, which
provides that:

30.2 A Member suspended or expelled by the National Executive shall have a
right to a hearing before a committee of three, one chosen by himself, one chosen
by the National Executive, and one chosen by the two. All courtesy and assistance
shall be offered to the Member, who shall receive a full hearing including
presentation of the evidence. The decision of the committee is final. If the vote of
the committee does not confirm the suspension or expulsion, the Member in
question resumes status as a Member in good standing. 

[25] While Mr. Coombes threatened to appeal any effort to expel him, instead he chose to sue
the NFA and brought this application for summary relief. He asserts that the Internal Appeal
process does not exclude the Court’s jurisdiction, citing as authority Posluns v. Toronto Stock
Exchange and Gardner, [1968] S.C.R. 330; Canadian Union of Public Employees, Local 3197
v. Edmonton (City of), 1998 ABCA 69, 212 A.R. 71; Barron v. Warkentin, 2005 ABCA 351,
380 A.R. 314 and Knox v. Conservative Party of Canada, 2007 ABQB 180, [2007] 6 W.W.R.
551, var’d 2007 ABCA 295; 286 D.L.R. (4th) 129, leave to appeal to S.C.C. ref’d 2007]
S.C.C.A. No. 567. In my view, these cases are readily distinguishable. Coombes’ complaints do
not affect democratic rights (Barren and Knox), involve a statutory body (Posluns) or a trade
union (Canadian Union of Public Employees Local 3197).

[26] The present case is more akin to the circumstances of Trumbley v. Saskatchewan
Amateur Hockey Association (1986), 49 Sask. R. 296 (C.A.), which involved a suspended
hockey coach who started but abandoned an appeal under the organization’s internal appeal
mechanism before turning to the court for assistance. Citing Harelkin v. University of Regina,
[1979] 2 S.C.R. 561, [1979] 3 W.W.R. 676, 26 N.R. 364, 96 D.L.R. (3d) 14 as an analogous case
and noting the absence of prejudice, the Saskatchewan Court of Appeal ruled that completion of
an internal appeal process was a prerequisite to seeking discretionary relief from the court (at
paras.19 and 22). The Court considered the following factors in reaching this conclusion:

1. Fair Hearing: There was no evidence to suggest that there would not be a
fair hearing from the appeal panel.
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2. Prejudice: There was no prejudice.

3. Sufficiency of Remedy: The remedy was more convenient to both parties
in terms of costs and expeditiousness.

[27] Applying these considerations, I find that:

1. Fair Hearing: There is a presumption that a member of a tribunal will act
fairly and impartially in the absence of evidence to the contrary. While Mr.
Coombes may suspect that the Internal Appeal panel would be biased
against him, he has presented no evidence to demonstrate a real risk of
perceived or actual bias. Accordingly, he has not met the threshold to
show that the Internal Appeal would be unfair (R. v. R.D.S., [1997] 3
S.C.R. 484).

2. Prejudice: There is no real prejudice.

3. Sufficiency of Remedy: The Internal Appeal process is designed to
promote justice, fairness and economy in resolving disputes about the
suspension or termination of membership in the NFA. Inextricably
connected to the panel's determination concerning Mr. Coombes'
expulsion is the issue of whether there was a proper quorum of the
Executive who expelled him. This issue likely would entail hearing
evidence and certainly would require interpretation of the Bylaws, which
in my view are well within the panel's purview. However, the Internal
Appeal panel has no jurisdiction to address the issues arising from the
aborted spring 2008 election. Accordingly, it could not provide an
adequate alternate remedy.

[28] The Internal Appeal panel's inability to deal with issues arising from the aborted election
would result in piecemeal and costly proceedings if that process first had to be exhausted; an
undesirable outcome that is simply avoided by dealing with all of the issues now.

[29] I conclude that the application is not premature and that it is appropriate that the Court
hear the matter.

B. What is the Status of Mr. Coombes’ Membership in the NFA?

1. Quorum

[30] IBM Canada Ltd. v. Deputy Minister of National Revenue (Customs & Excise), [1992]
1 F.C. 663, 129 N.R. 369 at para. 9, speaks to the requirement of a proper quorum in the context
of a statutory tribunal:
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…Having the proper quorum at all relevant times, from the beginning up to the
very last moment is a question of principle, of public policy and of sound and fair
administration of justice.

[31] The same policy reasons largely apply to a consensual board such as the Executive. The
NFA's Bylaws provide that a quorum at a meeting of the Executive is two.

2. What was Mr. Penney membership status?

[32] Paradoxically, Mr. Coombes’ membership status depends on the membership status of
Mr. Penney. If Mr. Penney was not a voting member of the NFA, he was not entitled to hold
executive office. If he was not a proper member of the Executive, any two person quorum of the
Executive that involved him would have acted without jurisdiction and any resolutions by such a
quorum, including Mr. Coombes’ expulsion as a member-at-large and the deferral of the 2008
election, would be a nullity for failure to comply with this jurisdictional requirement. If Mr.
Penney was a properly appointed member of the Executive, the quorum requirement was met in
terms of those resolutions.

[33] Only a “voting member” as defined in the Bylaws is entitled to hold an Executive
position in the NFA. A “voting member” must have (1) paid their annual dues; (2) donated a
specified monetary amount to the organization; or (3) been designated as a life member
(“Membership Bylaw”). The qualifications for life membership are specified in the Membership
Bylaw, which reads as follows: 

28.4 Is qualified as a Life Member by serving as a Legislative Action Member
for five years, or by submitting, as a Field Officer, 60 monthly reports.
This provision may be varied in special cases by National Policy
Directives issued by the National Executive.

[34] Mr. Penney has not paid dues since 2004, made a monetary donation, served as a
Legislative Action Member or served as a Field Officer. Accordingly, his status as a “voting
member” entitled to an Executive seat hinges on whether there was a valid: (1) National Policy
Directive (“NPD”) varying the Membership Bylaw concerning life membership; or (2) a waiver
of the payment of dues for life in recognition of Mr. Penney's service to the organization.

[35] NPD's are addressed in the Bylaws, which provide that the Executive and Branch
Executive Officers are “designated as spokesmen for the NFA national policies, as set forth in
writing in National Policy Directives…”. The Bylaws also allow the Executive to make “such
regulations relating to the management and operation of NFA as it deems vitally necessary,
provided that such regulations do not violate these Bylaws.”

[36] Leaving aside questions about the proper interpretation of the Executive's power to
amend the requirements for life membership by NPD, there is no evidence of a written NPD
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having been issue in this regard and no evidence to establish that any relief from the requirement
that it be in writing was available and had been taken advantage of.

[37] The Respondents contend that Mr. Penney’s membership fees were waived for life in
2004 in consideration of his contributions to the NFA. They suggest that:

1. The late Dave Tomlinson exempted Mr. Penney from paying membership
dues from 2004 onward. They say that it is irrelevant that Mr. Tomlinson
was not the de facto president at the time since Mr. Hagen retroactively
waived Mr. Penney’s membership fees in 2009.

2. Jim Hinter, the de facto president in 2004, granted Mr. Penney a lifetime
membership in recognition of his service to the organization.

3. Mr. Hagen invoked Bylaw No. 3 in June 2009 to interpret the Membership
Bylaw as permitting Mr. Penney's past efforts to constitute payment of “all
relevant membership fees." Bylaws No. 3 provides that: “If a question
arises regarding the interpretation of one or more of these Bylaws, the
decision of the National President is final and binding.”

[38] There is no direct evidence (or explanation for its absence) to support the contentions that
Dave Tomlinson or Jim Hinter waived payment of Mr. Penney's dues. Mr. Hagen suggests that
they (and he) had invoked the Presidential power under the Bylaws to interpret them in such a
way as to permit this action. In my view, the grant of power under Bylaw No. 3 is to make a final
determination on the interpretation of a Bylaw in order to resolve ambiguities. It does not permit
the President to supercede the plain and unambiguous language of the Membership Bylaw to
bootstrap the NFA's position.

[39] It is ironic that Mr. Coombes is seeking to bootstrap his position by relying on Mr.
Penney's membership status to nullify the actions he complains of when it was he who was keen
to appoint Mr. Penney to the Executive and was responsible for the NFA's finances, presumably
including oversight of membership dues’ payment.

[40] Nevertheless, Mr. Coombes’ involvement does not excuse the failure to comply with the
Bylaws, which have legal effect with respect to the work of the Executive (Boucher v. Métis
Nation of Alberta Association, 2009 ABCA 5, 448 A.R. 185; The Queen v. Walker (1875), 10
L.R. 355 at 358 (Q.B.); Halsbury's Laws of England, 4th ed. (London: Butterworths, 1995), vol.
44(1) at para. 1510; Pawlett v. Newfoundland (1984), 12 D.L.R. (4th) 755 (Nfld. C.A.); and
Young v. British Columbia College of Teachers, [1999] B.C.J. No., 2104 (S.C.) (QL)).

[41] This is not a case of a club member waiving their entitlement to strict compliance with
the Bylaws, nor is it a case where there is statutory authority to offer any relief from the
consequence of the jurisdictional error that was made (see, for example, Bhatti v. Nagra, [1993]
B.C.J. No. 1287 (S.C.)). As I have stated, the consequence of this jurisdictional error is that
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resolutions that Mr. Penney voted on as one member of a two person quorum of the Executive
are a nullity.

[42] Mr. Coombes is entitled to a declaration that he was not properly expelled as an NFA
member in 2008 and to an order directing the NFA to accept his 2008-2009 membership renewal
form and accompanying cheque.

C. The Election Issues 

[43] Another consequence of Mr. Penney's membership status is that his 2008 nomination of
Mr. Hagen and Sheldon Clare for election was a nullity. The Bylaws require that “National
Executive Officers may be nominated by any two Executive Officers”, which includes members
of the Executive and the Branch Executives.

[44] However, this does not translate into Mr. Coombes being the acclaimed President or his
running mates being the acclaimed Vice-Presidents of the NFA. Robert Klay's self-removal from
the election race aside, significant disagreement and lack of clarity in the evidence about whether
and under what circumstances the Coombes’ slate was withdrawn would require a trial of the
entire election question. Even if it was determined at the end of the day that an election should
have been held in 2008 or that the Coombes’ slate should have been acclaimed as the Executive,
that does not necessarily assist the club now. There is no way of knowing what the result of an
election in 2008 would have been. Further, even if the Coombes’ slate should have been
acclaimed, time has passed. Other members of that slate may no longer have any interested in
sitting on the Executive.

[45] The Bylaws of the NFA require that every even numbered year an annual general meeting
is to be held, during which the Executive are elected. Given that a decision on a trial of the
election issue might well take until the new year, I am of the view that the most practical relief
would be to grant a direction requiring that the NFA hold its annual general meeting and election
for Executive as soon as reasonably possible in 2010. Until that time the matter of Mr. Penney’s
position on the Executive will have to be properly addressed by the organization. Mr. Penney’s
role in the appointment of Mr. Atkinson to the Executive (to fill the vacancy created by Mr.
Coombes’ expulsion) is unclear. If he participated in the appointment, that position will also
have to be properly addressed.

D. Should Mr. Hagen and Mr. Penney be Required to Obtain Counsel
Separate from Counsel for the NFA?

[46] As the matters in issue have been resolved and relief awarded, there is no need to address
whether Mr. Hagen and Mr. Penney should be required to obtain separate counsel from that of
the NFA. However, even if it were otherwise I would find that there is no need for Mr. Hagen
and Mr. Penney to obtain separate representation. 
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[47] Ordering separate representation without a strong basis for doing so would have a
palpable and chilling effect on volunteer participation in voluntary associations. The Alberta
Court of Appeal's direction in Barron v. Warkentin that there must be evidence of bad faith,
malice, capricious or arbitrary conduct to award costs against a volunteer organization resonates
in this regard.

[48] While Mr. Coombes feels that there was bad faith by the Respondents in their dealings
with him, the evidence does not clearly support that finding. It shows a breakdown of the
relationship and possible overreactions. I am far from being satisfied that the Respondents,
individually or collectively, have acted in bad faith, capriciously, or maliciously in their dealings
with Mr. Coombes. Further, there is no evidence of inconsistency between the NFA's and the
individual Respondents' best interests. Finally, this is essentially a request for injunctive relief,
but the well established tri-partite test is not made out.

VI. Costs

[49] If the parties cannot agree on costs they may speak to me within 45 days.

VII. Conclusion

[50] The result of this application is that for strictly jurisdictional reasons:

1. Mr. Coombes is declared to have been a member of the NFA in 2008.

2. The NFA is directed to accept Mr. Coombes’ application to renew his membership and
accompanying cheque.

3. The NFA is directed to hold its annual general meeting and election for Executive as soon
as reasonably possible in 2010. In the interim it is to address filling the vacancies created
on the Executive arising as a consequence of this application.

4. The application requiring Messrs. Hagen and Penney to obtain separate representation at
their own cost is denied.

5. If the parties cannot agree on costs they may speak to me within 45 days.

Heard on the 14  day of August, 2009.th

Dated at the City of Edmonton, Alberta this 28  day of September, 2009.th

20
09

 A
B

Q
B

 5
66

 (
C

an
LI

I)



Page: 12

J.E. Topolniski
J.C.Q.B.A.

Appearances:

Frank P.K. Friesacher 
McCuaig Desrochers LLP

for the Applicant (Plaintiff)

Kenneth G. Heintz 
Venture Law Group LLP

for the Respondents (Defendants)
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_______________________________________________________

Corrigendum of the Reasons for Judgment
of

The Honourable Madam Justice J.E. Topolniski
_______________________________________________________

At para. 45 in the 7  line Mr. Clare has been replaced with Mr. “Atkinson”.th

Under Appearances, the spelling of Mr. Heintz’ name has been corrected.
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Règlements administratifs de Canada’s National Firearms 
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Firearms Information and Communication Association 
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BYLAWS OF 

CANADA'S NATIONAL FIREARMS ASSOCIATION 
formerly known as 

 
The National Phoenix 1984 Firearms Information and Communication Association (NFA) 

 

ASSOCIATION SEAL 

 1. The seal, an impression whereof is stamped in the margin hereof, shall be the seal of the 

association. 

 HEAD OFFICE 

 2. Until changed by the board of directors in accordance with these bylaws, the Head Office of 

the association shall be in the City of Edmonton, in the Province of Alberta. 

 CONDITIONS OF MEMBERSHIP and ASSOCIATION OBJECTS 

 3. Membership in the association shall be limited to persons who agree to further the objects of 

the association and shall consist of anyone whose application for admission as a member has 

received the approval of the board of directors of the association. A voting member is an 

individual person who is both at least 18 years of age in the year of the election, and pays the 

membership fees prescribed by the board of directors for a voting member. The board of 

directors may establish other classes of membership and may prescribe dues, voting rights, 

benefits and restrictions for those classes. 

 4. Canada's National Firearms Association exists to promote, support and protect all safe 

firearms activities, including the right of self defence; firearms education for all Canadians; 

freedom and justice for Canada's firearms community, and further to advocate for legislative 

change to protect the right to own and use firearms. 

 5. There shall be no membership fees or dues other than those prescribed by the board of 

directors. 

 6. Any member may withdraw from the association by delivering to the association a written 

resignation and lodging a copy of the same with the secretary of the association. 
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 7. Any member may be required to resign by a vote of two-thirds (2/3) of the directors voting on 

the matter at a director's meeting. Any member required to resign may file a notice of appeal 

with the secretary requesting to be re-instated. Allowing an appeal for reinstatement shall be by a 

2/3 vote of the membership to be held at the subsequent annual general meeting. The vote of the 

membership on the matter shall not be subject to further appeal. 

 MEMBERS' MEETINGS 

 8. The annual or any other general meeting of the members shall be held no later than June 1 of 

the fiscal year, in the city where the head office of the association is situated or other location in 

Canada as prescribed by the board of directors. 

9. At every annual meeting, in addition to any other business that may be transacted, the reports 

of the executive committee, directors, standing committees, the financial statement, and the 

report of the auditors shall be presented and auditors appointed for the ensuing year. The 

members may consider and transact any business either special or general at any meeting of the 

members. The board of directors shall have power to call, at any time, a general meeting of the 

members of the association. The board of directors shall call a special general meeting of 

members at the written request of members carrying not less than 5% of the voting rights. No 

less than 25 members present in person at a meeting will constitute a quorum. 

10. Fourteen (14) days' written or electronic notice shall be given to each voting member of any 

annual or special general meeting of members. Notice of any meeting where special business 

will be transacted shall contain sufficient information to permit the member to form a reasoned 

judgement on the decision to be taken. Notice of each meeting of members must remind the 

member if he has the right to vote by proxy. 

 11. Each voting member present at a meeting shall have the right to exercise one vote on issues 

before the meeting.  A member may, by means of a written proxy, appoint a proxy holder to 

attend and act at a specific meeting of members, in the manner and to the extent authorized by 

the proxy. A proxy holder must be a member of the association. No person may hold more than 

one proxy. 

 12. A majority of the votes cast by the members present and carrying voting rights shall 

determine the questions in meetings except where the vote or consent of a greater number of 

members is required by these by-laws. Changes to these bylaws shall require a 2/3 majority vote 

of those members voting at an annual general meeting. 
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13. No error or omission in giving notice of any annual or general meeting or any adjourned 

meeting, whether annual or general, of the members of the association shall invalidate such 

meeting or make void any proceedings taken thereat and any member may at any time waive 

notice of any such meeting and may ratify, approve and confirm any or all proceedings taken or 

had thereat. For purpose of sending notice to any member, director or officer for any meeting or 

otherwise, the electronic and physical address of the member, director or officer shall be his or 

her last address recorded on the books of the association. 

 14. Robert's Rules of Order shall govern proceedings of the association. Where there is a 

conflict with Robert's Rules and these bylaws, these bylaws shall have precedence. 

BOARD OF DIRECTORS 

15. The property and business of the association shall be managed by a board of directors elected 

from the following electoral regions as described below: 

         Electoral Area                                                 Directors to Elect 

         Alberta-Northwest Territories & Out-of-Canada   2 

         British Columbia-Yukon      2 

         Manitoba-Nunavut       1 

         Newfoundland-Labrador-Maritimes                               1 

         Ontario                                                                         2 

         Quebec                                                                       2 

         Saskatchewan                                                               1 

          a. Each of the above would form one electoral area when electing its director(s). Out-of-

Canada members will vote as part of the Alberta membership. The combinations above shall 

apply until such time as those specific provinces and territories develop sufficient membership to 

form separate electoral areas. 
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          b. Each electoral area containing at least 5 percent (5%) of the voting members of the 

association on September 1 of an election year is entitled to elect one, but only one director. 

Each electoral area containing at least 10 percent (10%) of the voting members of the association 

on September 1 of an election year is entitled to elect two, but only two directors. A voting 

member may vote only for candidate(s) in the electoral area in which he or she resides. 

 c. A province, territory or out-of-Canada grouping may form an electoral area when 

dividing the electoral area it is part of will mean that both of that province, territory or grouping 

and the remaining province(s) and/or territory or grouping each have at least 5 percent (5%) of 

the voting membership of the association. Provinces and territories not having sufficient numbers 

to form an electoral area will be combined with an adjacent province or territory as determined 

by the board of Directors. 

Directors must be individuals, 18 years of age or older at the time of the election, with power 

under Canadian law to sign contracts. 

16. Directors shall be elected by surface mail, electronic mail, or secure call-in telephone ballot 

of voting members for a term of two years, except as noted below: 

a. An electoral area with 2 directors shall elect one each year, except in the first year in which 

these bylaws come into effect at which time all directors will be elected. The director, from an 

area with 2 directors, having the second highest number of votes will serve a one year term and 

that directorship will be up for election for a two-year term in the subsequent election. In the 

event of a tie, the matter will be determined by a draw. The directors for Saskatchewan and 

Manitoba-Nunuvat will likewise be first elected as a one year term so that about half of the board 

of directors is subject to election each year. 

b. A candidate for an office of director must reside, when nominated, in the electoral region to be 

represented by that director and must be nominated by two voting members, who must also 

reside in that electoral region. Each nomination shall be delivered to the secretary of the 

association by October 1 of the election year. The secretaryshall provide to each voting member 

by November 1 of the election year a ballot listing the names of the candidates  for his or her 

electoral region. It shall be a single, transferable, preferential ballot. Voting members shall return 

their ballots by December 1 of the election year to the accounting firm designated by the board 

of directors to count the ballots. Each candidate or his or her designated scrutineer may observe 

the counting of the ballots. The ballots shall be counted on the first business day after December 

1, and the directors so elected shall take office forthwith. 
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17. If the office of a director is vacated after April 1 of an election year, the board of directors 

may, by majority vote, appoint a voting member residing in the same electoral region to 

complete the term of the vacated directorship. If the office of a director is vacated before April 1 

of an election year, the secretary shall forthwith notify the voting members of that electoral 

region by surface mail and electronic mail where possible and include with that notification an 

invitation for nominations for candidates to complete the term of the vacated directorship. At 

least one month must be allowed for nominators to deliver nominations to the secretary. The 

election shall then be conducted as prescribed by bylaw 16, though not necessarily on the same 

dates, though with the same intervals. 

18. The office of director shall be considered vacated if a director has resigned his or her office 

by delivering a written resignation to the secretary of the association; if he or she fails to 

maintain the ethical standards expected of officers and directors, if he or she is absent from three 

consecutive meetings without justification, if he or she ceases to be a member, or on his or her 

death. 

19. The directors shall serve as such without remuneration and no director shall directly or 

indirectly receive any profit from his or her position as such; provided that a director may be 

paid reasonable accountable expenses incurred by him or her in the performance of his or her 

duties, and including attendance at general meetings. A director may serve as an officer, without 

salary, but must resign from his or her directorship in order to receive a salary. Notwithstanding 

the preceding stipulations in this section, the director elected as President may receive a stipend 

and still retain all rights as a director. 

20. A retiring director shall remain in office until his or her successor is elected. 

POWERS OF DIRECTORS 

21. The board of directors of the association shall administer the affairs of the association in all 

things and make or cause to be made for the association, in its name, any kind of contract which 

the association may lawfully enter into and, save as hereinafter provided, generally, may exercise 

all such other powers and do all such other acts and things as the association is by its charter or 

otherwise authorized to exercise and do. 

22. The board of directors shall have power to authorize expenditures on behalf of the 

association from time to time and may delegate by resolution to an officer or officers of the 

association the right to employ and pay salaries to employees. The directors shall have the power 
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to enter into a trust arrangement with a trust company for the purpose of creating a trust fund in 

which the capital and interest may be made available for the benefit of promoting the interests of 

the association in accordance with such terms as the board of directors may prescribe. 

23. The board of directors shall take such steps as its members may deem requisite to enable the 

association to acquire, accept, solicit or receive legacies, gifts, grants, settlements, bequests, 

endowments and donations of any kind whatsoever for the purpose of furthering the objects of 

the association. 

24. The board of directors may appoint such agents and engage such employees as it shall deem 

necessary from time to time and such persons shall have such authority and shall perform such 

duties as shall be prescribed by the board of directors at the time of such appointment. An 

individual director or executive officer may appoint field officers to serve the purposes of the 

association, including organizing and recruiting members as well as acting as a liaison for local 

clubs, within his or her electoral area or province. The board of directors shall prescribe general 

duties, responsibilities and training for field officers. Field officers are to be under the 

operational supervision of the executive vice president, but shall be responsive to the area 

director. 

25. Remuneration for all officers, agents and employees and committee members shall be fixed 

by the board of directors by resolution. Such resolution shall have force and effect only until 

such resolution shall be confirmed at the next annual general meeting, or in the absence of such 

confirmation by the members, then the remuneration to such officers, agents or employees and 

committee members shall cease to be payable from the date of such meeting of members. It shall 

be a term of the contract of employment of every employee of the association that the contract 

may be terminated on no more than one month's notice by the association. 

DIRECTORS' MEETINGS 

26. Meetings of the board of directors may be held at any time and place to be determined by the 

Executive Committee provided that 48 hours written notice of such meeting shall be given, other 

than by mail, to each director. While directors may meet by electronic means, at least one 

meeting per year shall be conducted in person, normally at the time of the annual general 

meeting. Directors and officers not able to attend in person may attend and vote by conference 

call or by other electronic means. Notice by mail shall be sent at least 14 days prior to the 

meeting. There shall be at least one (1) meeting per year of the board of directors. No error or 

omission in giving notice of any meeting of the board of directors or any adjourned meeting of 
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the board of directors of the association shallinvalidate such meeting or make void any 

proceedings taken thereat and any director may at any time waive notice  of any such meeting 

and may ratify, approve and confirm any or all proceedings taken or had thereat. Each director is 

authorized to exercise one (1) vote. 

27. A majority of directors in office, but no less than four directors, shall constitute a quorum for 

meetings of the board of directors. Any meeting of the board of directors at which a quorum is 

present shall be competent to exercise all or any of the authorities, powers and discretions by or 

under the by-laws of the association. 

INDEMNITIES TO DIRECTORS AND OTHERS 

28. Every director or officer of the association or other person who has undertaken or is about to 

undertake any liability on behalf of the association or any company controlled by it and their 

heirs, executors and administrators, and estate and effects, respectively, shall from time to time 

and at all times, be indemnified and saved harmless out of the funds of the association, from and 

against: 

 a) all costs, charges and expenses which such director, officer or other person sustains or 

incurs in or about any action, suit or proceedings which is brought, commenced or prosecuted 

against him or her, or  n respect of any act, deed, matter of thing whatsoever, made, done or 

permitted by him or her, in or about the execution of the duties of his or her office or in respect 

of any such liability; 

         b) all other costs, charges and expenses which he sustains or incurs in or about or in 

relation to the affairs thereof, except such costs, charges or expenses as are occasioned by his or 

her own wilful neglect ordefault.  

OFFICERS 

29. The officers of the association shall be president, executive vice-president, executive vice-

president communications, secretary, treasurer, and any such other officers as the board of 

directors may determine. With the exception of the president, officers need not be directors. All 

executive officers report to the president, who reports to the board of directors. Administrative 

staff members report to the General Manager, who in turn reports to the president. 
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30. All officers are chosen by majority vote of the board of directors and serve for a two-year 

renewable term. The term of the director serving as president is that determined by his or her 

term as a director and the majority support of the board of directors. 

31. The officers of the association shall hold office from the date of appointment until their 

successors are appointed in their stead. An officer may be removed for cause outside of the 

normal two year term by a resolution requiring a 2/3 majority vote of the board of directors. 

DUTIES OF OFFICERS 

32. The president is the association's official spokesperson and chief executive officer; he or she 

is the director elected by the directors to chair the board of directors and the executive 

committee. The president is responsible for supervising the executive officers, including all vice 

presidents, the treasurer and the organization's general manager on behalf of the board of 

directors. He or she is deemed to be an ex-officio member of all committees, and may attend 

committee meetings as he deems appropriate. He or she is responsible for the orderly conduct of 

member and director meetings. 

33. The executive vice-president is primarily a salaried organizer and lobbyist who reports to the 

president and is responsive to the members of the board of directors. In addition, he or she is 

responsible for the organization and conduct of the NFA's business operations. He or she shall 

also perform such other duties as may from time to time be directed by the president on behalf of 

the board of directors. He or she is deemed to be an ex-officio member of all committees and 

may attend committee meetings as appropriate. The executive vice-president communications is 

a director elected by the board of directors to assist and be responsible to the president and to 

serve as an additional spokesperson as needed. 

34. The treasurer shall have the custody of the funds and securities of the association and shall 

keep full and accurate accounts of all assets, liabilities, receipts and disbursements of the 

association in the books belonging to the association and shall deposit all monies, securities and 

other valuable effects in the name and to the credit of the association in such chartered bank or 

trust company, or, in the case of securities, in such registered dealer in securities as may be 

designated by the board of directors from time to time. He or she shall disburse the funds of the 

association as may be directed by proper authority taking proper vouchers for such 

disbursements, and shall render to the executive vice-president and directors at the regular 

meeting of the board of directors, or whenever they may require it, an accounting of all the 

transactions and a statement of the financial position, of the association. He or she shall be 
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responsible for the preparation of an annual budget for submission to the board of directors. He 

or she shall also perform such other duties as may from time to time be directed by the board of 

directors. 

35. The secretary may be empowered by the board of directors, upon resolution of the board of 

directors, to carry out the affairs of the association generally under the supervision of the officers 

thereof and shall attend all meetings and act as clerk thereof and record all votes and minutes of 

all proceedings in the books to be kept for that purpose. He or she shall give or cause to be given 

notice of all meetings of the members and of the board of directors, and shall perform such other 

duties as may be prescribed by the board of directors or president, under whose supervision he or 

she shall be. He or she shall be custodian of the seal of the association, which he or she shall 

deliver only when authorized by a resolution of the board of directors to do so and to such person 

or persons as may be named in the resolution. 

36. The duties of all other officers of the association shall be such as the terms of their 

engagement call for or the board of directors requires of them. All officers are required to be 

members in good standing of Canada's National Firearms Association. 

COMMITTEES 

37. The executive committee shall annually appoint the following standing committees whose 

members will hold their offices at the will of the board of directors. Members of these 

committees must be voting members but they are not required to be directors. A director shall be 

elected by the board of directors as the representative to each standing committee and as such 

will be a full member of that committee. Standing committees shall elect their own chairs. 

         a. Member Services This committee shall support and make recommendations regarding 

recruitment and retention of members and communication with members. 

         b. Policy and Legal Affairs  This committee shall support the interests of firearms owners 

and make recommendations regarding legislation affecting firearms use and ownership. It may 

also make recommendations regarding support of court proceedings and promoting freedom and 

justice for firearm owners. 

         c. Firearms Education and Training  This committee shall develop and recommend to the 

board and membership as appropriate support of new and existing training programs regarding 

shooting, operation of ranges, self defence and other lawful firearms uses, including 
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recommendations regarding sponsorship of competitive shooters and allocation of scholarships 

and bursaries promoting the objects of the association. 

         d. Finance and Budget  This committee shall assist the treasurer in the annual preparation 

of the budget and will make spending recommendations to the board of directors.  

         e. Marketing and Public Relations  This committee shall oversee the design and 

consistency of all association publications, media releases, web site, and any video materials. It 

shall oversee promotional programmes, liaise with related committees and report on these 

matters to the board of directors. 

38. The board of directors may appoint other committees whose members will hold their offices 

at the will of the board of directors. The directors shall determine the duties of such committees 

and may fix by resolution, any remuneration to be paid. 

EXECUTIVE COMMITTEE 

39. There shall be an executive committee composed of the officers and directors who shall be 

appointed by the board of directors. The executive committee shall exercise such powers as are 

authorized by the board of directors. Any executive committee member director may be removed 

from that committee by a majority vote of the board of directors. Executive committee members 

shall receive no remuneration for serving as such, but are entitled to reasonable accountable 

expenses incurred in the exercise of their duties. 

40. Meetings of the executive committee shall be held at any time and place to be determined by 

the members of such committee provided that forty-eight (48) hours written notice of such 

meeting shall be given, other than by mail, to each member of the committee. Notice by mail 

(either e-mail or post) shall be sent at least 14 days prior to the meeting. No less than 3 members 

of such committee shall constitute a quorum, provided that at least one of the members is an 

elected member. No error or omission in giving notice of any meeting of the executive 

committee or any adjourned meeting of the executive committee of the association shall 

invalidate such meeting or make void any proceedings taken thereat and any member of such 

committee may at any time waive notice of any such meeting and may ratify, approve and 

confirm any or all proceedings taken or had thereat. 
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EXECUTION OF DOCUMENTS 

41. Contracts, documents or any instruments in writing requiring the signature of the association, 

shall be signed by any two officers at the direction of the board of directors, and all contracts, 

documents and instruments in writing so signed shall be binding upon the association without 

any further authorization or formality. The directors shall have power from time to time by 

resolution to appoint an officer or officers on behalf of the association to sign specific contracts, 

documents and instruments in writing. The directors may give the association's power of attorney 

to any registered dealer in securities for the purposes of the transferring of and dealing with any 

stocks, bonds, and other securities of the association. The seal of the association when required 

may be affixed to contracts, documents and instruments in writing signed as aforesaid or by any 

officer or officers appointed by resolution of the board of directors.  

MINUTES OF BOARD OF DIRECTORS AND EXECUTIVE COMMITTEE 

42. The minutes of the board of directors or the minutes of the executive committee shall be 

available for delivery by e-mail to any voting member of the association who requests them. 

FINANCIAL YEAR 

43. Unless otherwise ordered by the board of directors, the fiscal year end of the association shall 

be December 31. 

AMENDMENT OF BY-LAWS 

44. The by-laws of the association not embodied in the letters patent may be repealed or 

amended by by-law, or a new by-law relating to the requirements of subsection 155(2) of the 

Canada Corporations Act, may be enacted by a majority of the directors at a meeting of the board 

of directors and sanctioned by an affirmative vote of at least two-thirds (2/3) of the members at a 

meeting duly called for the purpose of considering the said by-law, provided that the repeal or 

amendment of such by-laws shall not be enforced or acted upon until the approval of the 

Minister of Industry has been obtained. 

AUDITORS 

45. The members shall, at each annual meeting, appoint an auditor to audit the accounts and 

annual financial statements of the association for report to the members at the next annual 

meeting. The auditor shall hold office until the next annual meeting provided that the directors 
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may fill any casual vacancy in the office of the auditor. The remuneration of the auditor shall be 

fixed by the board of directors. 

BOOKS AND RECORDS 

46. The directors shall see that all necessary books and records of the association required by the 

by-laws of the association or by any applicable statute or law are regularly and properly kept. 

The financial records of the organization will be available in the national office for members to 

view on providing reasonable notice and by appointment. 

RULES AND REGULATIONS 

47. The board of directors may prescribe such rules and regulations not inconsistent with these 

by-laws relating to the management and operation of the association as they deem expedient, 

provided that such rules and regulations shall have force and effect only until the next annual 

meeting of the members of the association when they shall be confirmed, and failing such 

confirmation at such annual meeting of members, shall at and from that time cease to have any 

force and effect. 

INTERPRETATION 

48. In these by-laws and in all other by-laws of the association hereafter passed unless the 

context otherwise requires, words importing the singular number or the masculine gender shall 

include the plural number or the feminine gender, as the case may be, and vice versa, and 

references to persons shall include firms and associations. Persons who are firms and 

associations, though they may be voting members, may not hold office. If any dispute should 

arise as to the meaning of any translation of these bylaws, the wording in the English version is 

deemed to be the basis for interpretation. 

END. 

August 1, 2013 
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Annexe « E » : 

Courriel de Sheldon Clare à Ginger Fournier, Bill Rantz, 
Darlene MacKenzie, Blair Hagen, Jerrold Lundgard, Ericka 

Clarke, Kurt Luchia, Robert Bracken, Claude Colgan, 
Stephen Buddo, et Shawn Bevins, daté du 22 février 2015 à 

17h26 

  





1

Darlene

From: Sheldon <sheldon_clare@shaw.ca>

Sent: February-22-15 5:26 PM

To: 'Ginger Fournier'; 'Bill Rantz'; darlene@nfa.ca; Blair Hagen; 10x@telus.net; 

ericka.nfa@gmail.com; kurt@nfa.ca; rmbracken@ns.sympatico.ca; CLAUDE COLGAN; 

'Steve Buddo'; 'Shawn Bevins'

Subject: Teleconference

Attachments: Models of Corporate Governance.docx

Hello, 

 

There will be a teleconference on Tuesday, February 24 at 5:30 pm Pacific time (please adjust for local time zones) to 

discuss the following matters: 

 

1. Board member training  (See attached file Models of Corporate Governance by Banff Executive Leadership 

School) 

2. Reporting lines for employees 

3. Process in legal cases and role of NFA Legal Committee  

4. All other business 

 

If you have other specific agenda items, please reply to me to have them added.  The call-in information is as per usual: 

Call in number: 1-888-289-4573 

Participant code: 9437993 

 

 

Sheldon Clare, M.A. 

President & CEO 

Canada's National Firearms Association 

 
Edmonton Office Phone: 780.439.1394   

Toll Free: 1.877.818.0393 

Direct cell: 250.981.1841 

Fax: 780.439.4091 

Email: sheldon@nfa.ca 

Website: www.nfa.ca       www.acaf.ca 

 

 
 
_____________________________________________________________________________________________________________________________________________________________________________________ 

CONFIDENTIALITY WARNING 

This email message and any attachments are confidential  

and may contain privileged or proprietary information. Any  

unauthorized review, distribution, or use of this information 

is prohibited. If you are not the intended recipient, please  

contact us immediately by return email and delete or destroy  

this email and any copies. 
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Email from Sheldon Clare to Ginger Fournier, Bill Rantz, 
Darlene MacKenzie, Blair Hagen, Jerrold Lundgard, Ericka 
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Annexe « F » : 

Courriel de Sheldon Clare à Ginger Fournier, Bill Rantz, 
Darlene MacKenzie, Blair Hagen, Jerrold Lundgard, Ericka 

Clarke, Kurt Luchia, Robert Bracken, Claude Colgan, 
Stephen Buddo, et Shawn Bevins, daté du 23 février 2015 à 

18h22 

  





1

Darlene

From: Sheldon <sheldon_clare@shaw.ca>

Sent: February-23-15 6:22 PM

To: 'Ginger Fournier'; 'Bill Rantz'; darlene@nfa.ca; Blair Hagen; 10x@telus.net; 

ericka.nfa@gmail.com; kurt@nfa.ca; rmbracken@ns.sympatico.ca; CLAUDE COLGAN; 

'Steve Buddo'; 'Shawn Bevins'

Subject: Teleconference postponed

Hello, 

 

Some directors have indicated that they are not able to make the time and date for this call, so I will find another time 

and date that will work better in a few days, perhaps next week.   

 

Again, please pass on any other agenda items. 

 

My apologies for the change. 

 

Regards, 

 

Sheldon 

 

 

Sheldon Clare, M.A. 

President & CEO 

Canada's National Firearms Association 

 
Edmonton Office Phone: 780.439.1394   

Toll Free: 1.877.818.0393 

Direct cell: 250.981.1841 

Fax: 780.439.4091 

Email: sheldon@nfa.ca 

Website: www.nfa.ca       www.acaf.ca 

 

 
 
_____________________________________________________________________________________________________________________________________________________________________________________ 

CONFIDENTIALITY WARNING 

This email message and any attachments are confidential  

and may contain privileged or proprietary information. Any  

unauthorized review, distribution, or use of this information 

is prohibited. If you are not the intended recipient, please  

contact us immediately by return email and delete or destroy  

this email and any copies. 

 

 

  

 

 

 

From: Sheldon [mailto:sheldon_clare@shaw.ca]  

Sent: February-22-15 2:26 PM 

To: 'Ginger Fournier'; 'Bill Rantz'; darlene@nfa.ca; Blair Hagen (pathjm01@gmail.com); 10x@telus.net; 
'ericka.nfa@gmail.com'; kurt@nfa.ca; rmbracken@ns.sympatico.ca; CLAUDE COLGAN (claudecolgan@hotmail.com); 
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'Steve Buddo'; 'Shawn Bevins' 

Subject: Teleconference 

 

Hello, 

 

There will be a teleconference on Tuesday, February 24 at 5:30 pm Pacific time (please adjust for local time zones) to 

discuss the following matters: 

 

1. Board member training  (See attached file Models of Corporate Governance by Banff Executive Leadership 

School) 

2. Reporting lines for employees 

3. Process in legal cases and role of NFA Legal Committee  

4. All other business 

 

If you have other specific agenda items, please reply to me to have them added.  The call-in information is as per usual: 

Call in number: 1-888-289-4573 

Participant code: 9437993 

 

 

Sheldon Clare, M.A. 

President & CEO 

Canada's National Firearms Association 

 
Edmonton Office Phone: 780.439.1394   

Toll Free: 1.877.818.0393 

Direct cell: 250.981.1841 

Fax: 780.439.4091 

Email: sheldon@nfa.ca 

Website: www.nfa.ca       www.acaf.ca 

 

 
 
_____________________________________________________________________________________________________________________________________________________________________________________ 

CONFIDENTIALITY WARNING 

This email message and any attachments are confidential  

and may contain privileged or proprietary information. Any  

unauthorized review, distribution, or use of this information 

is prohibited. If you are not the intended recipient, please  

contact us immediately by return email and delete or destroy  

this email and any copies. 

 

 

  

 



 

 

Appendix “G”: 

Minutes of the Meeting of the Board of Directors of 
Canada’s National Firearms Association, 24 February 2015 

Annexe « G » : 

Procès-verbal de la réunion du conseil d'administration de 
l’Association canadienne des armes à feu, le 24 Février 2015 
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MINUTES OF THE MEETING OF THE BOARD OF DIRECTORS OF 
CANADA’S NATIONAL FIREARMS ASSOCIATION 

 
February 24, 2015 

 
To be submitted to the Board for approval on March 2, 2015 

 
 

 
CALL TO ORDER 

 
The meeting was called to order by CLARKE at 6:30 MST, notice of meeting having been duly 
given by the President on behalf of the Executive Committee on February 22, 2015 at 3:26 MST. 

 
ELECTION OF A CHAIR 

 
CLARKE moved to appoint COLGAN to chair the meeting. 
 
 (CARRIED, UNANIMOUS) 

 
ATTENDANCE 

 
In attendance at the time of call to order: 

 
   Ericka CLARKE, Alberta Director 
   Stephen BUDDO, Quebec Director 
   Claude COLGAN, Quebec Director 
   Robert BRACKEN, Maritimes Director 
   Kurt LUCHIA, Saskatchewan Director 
   Darlene MacKenzie, Ontario Director 
 
  Absent from the meeting at the time of call to order: 
  
   Sheldon CLARE, B.C. Director, President 
   Blair HAGEN, B.C. Director, Vice-President 
   Bill RANTZ, Ontario Director, Treasurer 
   Jerrold LUNDGARD, Alberta Director, Secretary 
   Ginger FOURNIER, General Manager (non-voting) 
 
A. Items 1, 2 and 3 set out in the notice of meeting be postponed until the next directors meeting. 

 
(CARRIED, UNANIMOUS) 

 
B. CLARKE/MACKENZIE MOVED THAT a confidential review of certain events and transactions within 
Canada's National Firearms Association be undertaken in accordance with the following terms of reference: 
 

(1) The Review Committee of the Board of Directors is established to oversee the review and consists 
of Ericka Clarke (Chair), Claude Colgan, and Darlene MacKenzie. 
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(2) The Review Committee shall: 
  (a) Convene immediately after the meeting in which this resolution is passed and subsequently at the 
call of its Chair; 
  (b) Appoint or change an individual to serve as the Review Officer to conduct the review; 
  (c) Authorize the payment of the expenses of the review up to $5,000.00; 
  (d) Take any action on behalf of the board of directors as is in its discretion necessary or convenient 
to facilitate or assist the review; 
  (e) Take reasonable steps to secure confidentiality of the review; 
  (f) Upon recommendation of the Review Officer, add any event or transaction to the review as it may 
consider appropriate; 
  (g) Receive the interim and final reports of the Review Officer and supervise the progress of the 
review; and 
  (h) Report to the board of directors upon completion of the review, including the Review Officer's final 
report. 
 
(3) The Review Committee and the Review Officer shall have complete access to the records, 
facilities, resources and property of the Association, and complete access to and cooperation of the 
directors, officers, committees, employees and contractors of the Association.  The President, upon 
the request of the Review Officer or Review Committee, shall issue any letter, memorandum or 
instruction necessary to give effect to this provision. 
 
(4) The events and transactions to be reviewed are as follows: 
  (a) the validity of the election of Bill Rantz to the Board of Directors in December 2013; 
  (b) the validity of the appointment of Dennis Young, Sheldon Clare and Sean Penney as life members 
of the Association; and 
  (c) the collection and operation of the Association's legal fund. 

 
  
  THE MOTION WAS DEBATED 
 

(CARRIED, UNANIMOUS, BRACKEN ABSTAINED) 
 
 
C. CLARKE/MACKENZIE MOVED THAT the board of directors, acting pursuant to section 31 of the bylaws of 
the Association: 
   (a) finds that Sheldon Clare has failed to maintain the ethical standards expected of officers and directors; 
   (b) finds that the failure to permit the board of directors to consider and decide on the termination of Shawn 
Bevins as Executive Vice-President of the Association was  inappropriate in the circumstances; 
   (c) finds that this conduct consitutes cause to remove an officer of the Association; and 
   (d) hereby removes Sheldon Clare as president of the Association, effective immediately. 
 
  THE MOTION WAS DEBATED 
 
  BRACKEN: This motion should be considered with more of the directors on the call. 
 

CLARKE: This motion needs to be passed now in order to prevent CLARE from taking further 
unauthorized actions on behalf of the Board. 
 
THE MOTION WAS FURTHER DEBATED 

 
(CARRIED, 5-1, BRACKEN AGAINST) 
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D. CLARKE/MACKENZIE MOVED THAT the board of directors, acting pursuant to section 30 of the bylaws of 
the Association for the express purpose of immediately removing Sheldon Clare as president of the 
Association, withdraws support for Sheldon Clare as president of the Association, effective immediately. 
 
  THE MOTION WAS DEBATED 
 

(CARRIED, 5-1, BRACKEN AGAINST) 
 
 
E. CLARKE/MACKENZIE MOVED THAT pursuant to section 30 of the bylaws of the Association, Claude 
Colgan is hereby chosen to be the President of Canada's National Firearms Association, effective immediately. 
  
  THE MOTION WAS DEBATED 
 
LUCHIA MOVED THAT the motion be amended such that the appointment is for Interim President to be 
confirmed by the members at the Annual General Meeting of the Association. 
 
CLARKE: The amendment is friendly. 
 
CLARKE/MACKENZIE MOVED (AS AMENDED) THAT pursuant to section 30 of the bylaws of the Association, 
Claude Colgan is hereby chosen to be the Interim President of Canada's National Firearms Association, 
effective immediately, to be confirmed by the members at the Annual General Meeting of the Association. 
 
  THERE WAS NO FURTHER DEBATE ON THE AMENDED MOTION 
 

(CARRIED, 5-1, BRACKEN AGAINST) 
 
F. CLARKE/MACKENZIE MOVED THAT pursuant to section 39 of the bylaws of the Association, all current 
members of the Executive Committee are hereby removed from the Executive Committee effective 
immediately. 
 
  THE MOTION WAS DEBATED 
 

(CARRIED, 5-1, BRACKEN AGAINST) 
 
 
G. CLARKE/MACKENZIE MOVED THAT the board of directors wishes to explore the immediate reversal of the 
termination of Shawn Bevins as Executive Vice-President, and to that end: 
  (a) the President is authorized to retain and instruct a lawyer on behalf of the Association to negotiate with Mr. 
Bevins and report on the terms under which Mr. Bevins would be willing to accept reinstatement; 
  (b) the President is authorized to reinstate Mr. Bevins, provided that such reinstatement is done in a manner 
that the Association's lawyer is satisfied will release the Association from any liability to Mr. Bevins; and 
  (c) the President shall report to the board of directors in the event that the Mr. Bevins either is not willing to be 
reinstated or is willing to be reinstated on terms other than in paragraph (b). 
   

THE MOTION WAS DEBATED 
 

(CARRIED, 5-1, BRACKEN AGAINST) 
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H. CLARKE/MACKENZIE MOVED THAT the President is: 
   (a) instructed by the board of directors to immediately take steps to secure the property of the Association, 
including without limitiation the Association's financial accounts, social media accounts, records and data; and 
   (b) authorized by the board of directors to exercise any of the powers of the board of directors that he 
considers necessary or convenient to secure the property of the Association, including without limitation 
instructing the officers and employees of the Association, issuing notices to banks and other vendors and 
service providers, and retaining and instructing legal counsel on behalf of the Association. 
 
  THE MOTION WAS DEBATED 
 

(CARRIED, 5-1, BRACKEN AGAINST) 
 
I.  CLARKE/MACKENZIE MOVED THAT the meeting be adjourned until further notice, there being no further 

business at this time. 

(CARRIED, UNANIMOUS) 

 



 

 

Appendix “H”: 

Originating Application in the matter of Colgan v. Canada’s 
National Firearms Association 

Annexe « H » : 

Requête Originale dans l’affaire de Colgan c. Canada’s 
National Firearms Association 

  

















 

 

Appendix “I”: 

Affidavit of Ericka Clarke sworn on 6 March 2015 

Annexe « I » : 

Affidavit de Ericka Clarke assermenté le 6 mars 2015 

  





























































 

 

Appendix “J”: 

Requisition of a Special Meeting 

Annexe « J » : 

Requête visant la convocation d’une assemblée 
extraordinaire 

 





CANADA’S NATIONAL FIREARMS ASSOCIATION 
 

REQUSITION OF A SPECIAL MEETING
 

 
We, the subscribing members of Canada’s National Firearms 
Association (the “Association”) who together hold 5% of the votes that 
may be cast at a meeting of the members, hereby requisition the 
directors of the Association to call a meeting of the members for the 
following purposes: 
 
1. To vote on a resolution to remove Jerrold Lundgard as a director of 
the Association; 
 
2. To vote on a resolution to remove Bill Rantz as a director of the 
Association; 
 
3. To vote on a resolution to repeal the following sections from the by-
laws of the Association: 17, 18, 20, 39, 40 and 44. 
 
4. To vote on a resolution to repeal sections 30 and 31 of the by-laws 
of the Association and replace them with the following:  

 
30.  The directors may by ordinary resolution, appoint, suspend or 
remove any officer of the association at any time before or after 
the expiration of the officer’s term.  This by-law applies to officers 
who assumed office before and after this by-law was enacted. 

 
5. To vote on a resolution to repeal section 26 of the by-laws of the 
Association and replace it with the following: 
 

26. The president or any three directors may call a meeting of the 
directors by serving a written requisition on the secretary.  The 
secretary or any other director shall serve notice of the directors 
meeting on each of the directors not less than 7 days, and not 
more than 21 days, before the day on which the meeting takes 
place.  Notice shall be delivered by any form of email or express 
mail to the email address or residential address, as the case may 
be, for the director as recorded in the register of directors, provided 
that any email is set to request a read receipt and any express mail 
is ordered to require an acknowledgment of receipt to be signed 
by the recipient.  Any director may waive notice, including by 
attending a meeting other than for the express purpose of 
objecting to the transaction of any business on the grounds that 
the meeting is not lawfully called.  Substantive compliance with this 
by-law is necessary for the validity of business transacted at a 
meeting of the directors.  A meeting of the directors is deemed to 
be called at the registered office of the Association (and by 
teleconference for any absent directors) at 4:00 p.m. Mountain 
Time on the day this by-law is enacted, notwithstanding any defect 
of notice. 

 
6. To fill any vacancies created by the removal of any directors that 
took place at the meeting. 
 
 
_______________________ ___________________ ___________ 
Member Name (print) Signature Province 
 
 
_______________________ ___________________ ___________ 
Member Name (print) Signature Province 
 
 
_______________________ ___________________ ___________ 
Member Name (print) Signature Province 
 
 
_______________________ ___________________ ___________ 
Member Name (print) Signature Province 
 
 
 

_______________________ ___________________ ___________ 
Member Name (print) Signature Province 
 
 
_______________________ ___________________ ___________ 
Member Name (print) Signature Province 
 
 
_______________________ ___________________ ___________ 
Member Name (print) Signature Province 
 
 
_______________________ ___________________ ___________ 
Member Name (print) Signature Province 
 
 
_______________________ ___________________ ___________ 
Member Name (print) Signature Province 
 
 
_______________________ ___________________ ___________ 
Member Name (print) Signature Province 
 
 
_______________________ ___________________ ___________ 
Member Name (print) Signature Province 
 
 
_______________________ ___________________ ___________ 
Member Name (print) Signature Province 
 
 
_______________________ ___________________ ___________ 
Member Name (print) Signature Province 
 
 
_______________________ ___________________ ___________ 
Member Name (print) Signature Province 
 

OTHER INFORMATION 
 

This requisition is being circulated by committed members who have 
serious concerns about gross mismanagement of the affairs of the 
Association.  We appreciate your interest and support. 
 
After this requisition is submitted on your behalf to the Association, all 
members will receive an official written notice of the date, time and place 
of the meeting. 
 
Members who are absent from the meeting may cast their vote by proxy.  
Information on proxies will be contained in the official notice of meeting. 
 
Signatures on this requisition should be submitted immediately to one of 
the following: 
 

 Email: nfa.meeting@gmail.com 

 Fax:  1 (800) 930-5510 
 
To ensure that it is handled properly, do not send it directly to the NFA 
office.  Once requisitions containing the signatures of 5% of the 
members are collected, they will be sent to the registered office of the 
Association and each director of the Association in accordance with the 
Canada Not-For-Profit Corporations Act.  Your membership must be 
current as of the date you sign this requisition.  We urge you to take the 
opportunity to renew your membership and consider making a donation 
to support the Association’s advocacy on behalf of firearms owners 
across Canada.

mailto:nfa.meeting@gmail.com


CANADA’S NATIONAL FIREARMS ASSOCIATION 
 

REQUÊTE VISANT LA CONVOCATION D’UNE ASSEMBLÉE EXTRAORDINAIRE 
 

Nous, membres de Canada’s National Firearms Assocaition 

(« l’Association ») souscrits, qui ensemble détiennent 5% des votes qui 

peuvent être exprimées à une assemblée des membres, par la présente 
exigeons des administrateurs de l’Association la convocation d’une 
assemblée aux fins suivantes : 
 
1. Pour voter sur une résolution pour révoquer Jerrold Lundgard en 
tant qu’administrateur de l'Association. 
 
2. Pour voter sur une résolution pour révoquer Bill Rantz en tant 
qu’administrateur de l'Association. 
 
3. Pour voter sur une résolution visant la révocation des articles 
suivants des règlements administratifs de l’Association: 17, 18, 20, 39, 
40 et 44. 
 
4. Pour voter sur une résolution visant la révocation des articles 30 et 
31 des règlements administratifs de l’Association et les remplacer par 
ce qui suit : 
 

30. Les administrateurs peuvent, par résolution ordinaire, 
nommer, suspendre ou révoquer tout dirigeant de l'association à 
tout moment avant ou après l’expiration du mandat du dirigeant.  
Ce règlement s’applique aux dirigeants qui ont été nommés avant 
et après la prise de ce règlement. 

 
5. Pour voter sur une résolution visant la révocation de l’article 26 des 
règlements administratifs de l’Association et le remplacer par ce qui 

suit : 
 

26. Le président ou n’importe lesquels trois administrateurs 
peuvent convoquer une réunion des administrateurs en signifiant 
une demande écrite au secrétaire.  Le secrétaire ou tout 
administrateur doit signifier un avis de convocation pour chaque 
réunion des administrateurs sur chacun des administrateurs au 
moins 7 jours, et pas plus de 21 jours, avant la date à laquelle la 
réunion a lieu.  L’avis doit être livré par toute forme de courrier 
électronique ou par courrier express à l’adresse électronique ou 
adresse résidentielle, selon le cas, pour l’administrateur telle 
qu’indiquée dans le registre des administrateurs, à condition que 
tout courrier électronique est réglé pour demander une 
confirmation de lecture et tout courrier express doit demander la 
signature du destinataire.  Tout administrateur peut renoncer à 
l’avis de convocation; sa présence à la réunion vaut renonciation, 
sauf lorsqu’il y assiste spécialement pour s’opposer aux 
délibérations au motif que la réunion n’est pas régulièrement 
convoquée.  Le respect de fond avec le présent règlement est 
nécessaire pour la validité des affaires traitées lors d’une réunion 
des administrateurs.  Une réunion des administrateurs est réputée 
être convoquée au siège social de l'association (et par 
téléconférence pour tous les administrateurs absents) à 16h00 
heures des Rocheuses le jour où le présent règlement est pris, 
malgré tout vice de préavis. 

 
6. Pour combler les vacances découlant d’une révocation de tout 
administrateur lors de l’assemblée. 
 
 
_______________________ ___________________ ___________ 
Nom du membre Signature Province 
(en lettres moulées)    
 
 
_______________________ ___________________ ___________ 
Nom du membre Signature Province 
(en lettres moulées)    
 
 

 
 
_______________________ ___________________ ___________ 
Nom du membre Signature Province 
(en lettres moulées)    
 
 
_______________________ ___________________ ___________ 
Nom du membre Signature Province 
(en lettres moulées)    
 
 
_______________________ ___________________ ___________ 
Nom du member Signature Province 
(en lettres moulées)    
 
 
_______________________ ___________________ ___________ 
Nom du membre Signature Province 
(en lettres moulées)    
 
 
_______________________ ___________________ ___________ 
Nom du membre Signature Province 
(en lettres moulées)    
 
 
_______________________ ___________________ ___________ 
Nom du membre Signature Province 
(en lettres moulées)    
 
 
_______________________ ___________________ ___________ 
Nom du membre Signature Province 
(en lettres moulées)    
 

AUTRES INFORMATIONS 
 
Cette requête est distribuée par des membres engagés qui ont de 
graves préoccupations au sujet de la mauvaise gestion flagrante des 
affaires de l’Association.  Nous vous remercions de votre intérêt et de 
soutien. 
 
Après que cette requête est présentée en votre nom à l’Association, tous 
les membres recevront un avis officiel écrit de la date, l’heure et le lieu 
de l’assemblée. 
 
Les membres qui sont absents de la réunion peuvent voter par 
procuration.  Les informations concernant les procurations seront 
contenues dans l’avis officiel de convocation. 
 
Les signatures sur cette requête doivent être envoyées immédiatement 

à l'une des suivantes : 
 

Par courrier électronique : nfa.meeting@gmail.com 
Par télécopieur :  1-800-930-5510 
 
Pour veiller à ce qu'il soit manipulé correctement, ne pas l’envoyer 
directement au bureau de l’ACAF.  Une fois les requêtes contenant les 
signatures de 5% des membres sont rassemblés, ils seront envoyés au 
siège social de l'Association et chaque administrateur de l'Association 
conformément à la Loi canadienne sur les organisations à but non 
lucratif.  Votre adhésion doit être à jour à la date de signature de cette 
requête.  Nous vous invitons à profiter de l’occasion pour renouveler 
votre adhésion et envisager de faire un don pour soutenir le plaidoyer 
de l’Association pour le compte de propriétaires d'armes à feu partout 
au Canada. 
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