Richard Wagner Canada

Richard Wagner Canada’s Provisional Constitution adopted on November 20", 2020.

This Constitution is subject to change upon the grant of charity status or on the basis of other
provisions pursuant to constitutional matters as enacted below.

Richard Wagner Canada (the "Corporation") was established on November 1, 2020
as a not-for-profit entity under the Canada Not-for-Profit Corporations Act (NFP Act).

The purpose of the corporation is to gain charity status and thereby engage in
charitable activities in order to:

a. realize Richard Wagner’s dream of making music and culture accessible to all
individuals, removing all obstacles restraining their access.

b. promote Richard Wagner’s music, life and literature;

c. engage in educational activities in the form of conferences, discussions,
masterclasses and presentations;

d. organize charitable events at schools, universities, hospitals, senior-care homes;
e. organize competitions, masterclasses and summer academies;

f. provide support for the next generation of artists especially those from
disenfranchised communities;

g. provide support for retired or unwell artists in financial need;

h. support the Richard Wagner Scholarship Foundation founded at the behest of
Richard Wagner;

i. work to ensure the continuing success of the Bayreuth Festival;

j- engage in, participate at, and promote other activities pertaining to art, music
and opera;

k. promote international cooperation for all purposes hitherto mentioned.

No board member, honorary member, ordinary member, officer or volunteer of the
corporation shall receive any compensation for any services of any kind.

The revenues of the corporation shall be dedicated in their entirety for charitable
educational and artistic purposes and the upkeep of the corporation.

The corporation’s founding board of directors is composed of:
a. President: Marc Biglary;
b. Vice-President: Kammersanger Johannes von Duisburg;

c. Vice-President: Kammersanger Prof. Mario Zeffiri.
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VI.

A by-law relating generally to the conduct of the affairs of Richard Wagner Canada
(the "Corporation") BE IT ENACTED as a by-law of the Corporation as follows:

Definitions

In this by-law and all other by-laws of the Corporation, unless the context otherwise
requires:

"Act" means the Canada Not-For-Profit Corporations Act S.C. 2009, c. 23 including the
Regulations made pursuant to the Act, and any statute or regulations that may be
substituted, as amended from time to time;

"articles" means the original or restated articles of incorporation or articles of
amendment, amalgamation, continuance, reorganization, arrangement or revival of the
Corporation;

"board" means the board of directors of the Corporation and "director" means a
member of the board;

"by-law" means this by-law and any other by-law of the Corporation as amended and
which are, from time to time, in force and effect;

"meeting of members" includes an annual meeting of members or a special meeting of
members; "special meeting of members" includes a meeting of any class or classes of
members and a special meeting of all members entitled to vote at an annual meeting of
members;

"ordinary resolution" means a resolution passed by a majority of not less than 50%
plus 1 of the votes cast on that resolution;

"proposal" means a proposal submitted by a member of the Corporation that meets the
requirements of section 163 (Member Proposals) of the Act;

"Regulations" means the regulations made under the Act, as amended, restated or in
effect from time to time; and

"special resolution" means a resolution passed by a majority of not less than two-
thirds (2/3) of the votes cast on that resolution.

Financial Year End

The financial year end of the Corporation shall be December 31 in each year.

Borrowing Powers

The directors of the Corporation may, without authorization of the members,

a. borrow money on the credit of the corporation;
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b. issue, reissue, sell, pledge or hypothecate debt obligations of the
corporation;
give a guarantee on behalf and
d. mortgage, hypothecate, pledge or otherwise create a security interest in all
or any property of the corporation, owned or subsequently acquired, to
secure any debt obligation of the corporation.
4. Annual Financial Statements

o

The Corporation shall send to the members a copy of the annual financial statements
and other documents referred to in subsection 172(1) (Annual Financial Statements) of
the Act or a copy of a publication of the Corporation reproducing the information
contained in the documents. Instead of sending the documents, the Corporation may
send a summary to each member along with a notice informing the member of the
procedure for obtaining a copy of the documents themselves free of charge. The
Corporation is not required to send the documents or a summary to a member who, in
writing, declines to receive such documents.

5. Membership Conditions

Subject to the articles, there shall be one class of members in the Corporation.
Membership in the Corporation shall be available only to individuals interested in
furthering the Corporation's purposes and who have applied for and been accepted into
membership in the Corporation by resolution of the board or in such other manner as
may be determined by the board. Each member shall be entitled to receive notice of,
attend and vote at all meetings of the members of the Corporation.

Pursuant to subsection 197(1) (Fundamental Change) of the Act, a special resolution of
the members is required to make any amendments to this section of the by-laws if
those amendments affect membership rights and/or conditions described in paragraphs
197(1)(e), (h), (1) or (m).

6. Transferring Membership

A membership may only be transferred to the Corporation. Pursuant to Section 197(1)
(Fundamental Change) of the Act, a special resolution of the members is required to
make any amendment to add, change or delete this section of the by-laws.

7. Notice of Members Meeting

Notice of the time and place of a meeting of members shall be given to each member
entitled to vote at the meeting by telephonic, electronic or other communication facility
to each member entitled to vote at the meeting, during a period of 21 to 35 days before
the day on which the meeting is to be held.

Pursuant to subsection 197(1) (Fundamental Change) of the Act, a special resolution of
the members is required to make any amendment to the by-laws of the Corporation to
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10.

11.

12.

13.

14.

change the manner of giving notice to members entitled to vote at a meeting of
members.

Members Calling a Members' Meeting

The board of directors shall call a special meeting of members in accordance with
Section 167 of the Act, on written requisition of members carrying not less than 5% of
the voting rights. If the directors do not call a meeting within twenty-one (21) days of
receiving the requisition, any member who signed the requisition may call the meeting.

Membership Dues

Members shall be notified in writing of the membership dues at any time payable by
them and, if any are not paid within one (1) calendar month of the membership renewal
date the members in default shall automatically cease to be members of the
Corporation.

Termination of Membership

A membership in the Corporation is terminated when:

Q

the member dies or resigns;
b. the member is expelled, or their membership is otherwise terminated in
accordance with the articles or by-laws;
c. the member's term of membership expires; or
d. the Corporation is liquidated and dissolved under the Act.
Effect of Termination of Membership

Subject to the articles, upon any termination of membership, the rights of the member,
including any rights in the property of the Corporation, automatically cease to exist.
Proposals Nominating Directors at Annual Members' Meetings

Subject to the Regulations under the Act, any proposal may include nominations for the
election of directors if the proposal is sighed by not less than 5% of members entitled to
vote at the meeting at which the proposal is to be presented.

Cost of Publishing Proposals for Annual Members' Meetings

The member who submitted the proposal shall pay the cost of including the proposal
and any statement in the notice of meeting at which the proposal is to be presented
unless otherwise provided by ordinary resolution of the members present at the
meeting.

Place of Members' Meeting
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15.

16.

17.

18.

19.

Subject to compliance with section 159 (Place of Members' Meetings) of the Act,
meetings of the members may be held at any place within Canada determined by the
board or, if all of the members entitled to vote at such meeting so agree, outside
Canada.

Quorum at Members' Meetings

A quorum at any meeting of the members (unless a greater number of members are
required to be present by the Act) shall be a majority of the members entitled to vote at
the meeting. If a quorum is present at the opening of a meeting of members, the
members present may proceed with the business of the meeting even if a quorum is not
present throughout the meeting.

Voting at Members' Meetings

At any meeting of members every question shall, unless otherwise provided by the
articles or by-laws or by the Act, be determined by a majority of the votes cast on the
guestions. In case of an equality of votes either on a show of hands or on a ballot or on
the results of electronic voting, the chair of the meeting in addition to an original vote
shall have a second or casting vote.

Participation by Electronic Means at Members' Meetings

If the Corporation chooses to make available a telephonic, electronic or other
communication facility that permits all participants to communicate adequately with
each other during a meeting of members, any person entitled to attend such meeting
may participate in the meeting by means of such telephonic, electronic or other
communication facility in the manner provided by the Act. A person participating in a
meeting by such means is deemed to be present at the meeting. Notwithstanding any
other provision of this by-law, any person participating in a meeting of members
pursuant to this section who is entitled to vote at that meeting may vote, in accordance
with the Act, by means of any telephonic, electronic or other communication facility
that the Corporation has made available for that purpose.

Members' Meeting Held Entirely by Electronic Means

If the directors or members of the Corporation call a meeting of members pursuant to
the Act, those directors or members, as the case may be, may determine that the
meeting shall be held, in accordance with the Act and the Regulations, entirely by
means of a telephonic, electronic or other communication facility that permits all
participants to communicate adequately with each other during the meeting.

Number of Directors

The board shall consist of the number of directors specified in the articles. If the articles
provide for a minimum and maximum number of directors, the board shall be
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20.

21.

22.

23.

24.

comprised of the fixed number of directors as determined from time to time by the
members by ordinary resolution or, if the ordinary resolution empowers the directors to
determine the number, by resolution of the board. In the case of a soliciting corporation
the minimum number of directors may not be fewer than three (3), at least two of
whom are not officers or employees of the Corporation or its affiliates.

Calling of Meetings of Board of Directors

Meetings of the board may be called by the chair of the board, the vice-chair of the
board or any two (2) directors at any time; provided that for the first organization
meeting following incorporation, such meeting may be called by any director or
incorporator. If the Corporation has only one director, that director may call and
constitute a meeting.

Notice of Meeting of Board of Directors

Notice of the time and place for the holding of a meeting of the board shall be given in
the manner provided in the section on giving notice of meeting of directors of this by-
law to every director of the Corporation not less than 1 days before the time when the
meeting is to be held. Notice of a meeting shall not be necessary if all of the directors
are present, and none objects to the holding of the meeting, or if those absent have
waived notice of or have otherwise signified their consent to the holding of such
meeting. Notice of an adjourned meeting is not required if the time and place of the
adjourned meeting is announced at the original meeting. Unless the by-law otherwise
provides, no notice of meeting need specify the purpose or the business to be
transacted at the meeting except that a notice of meeting of directors shall specify any
matter referred to in subsection 138(2) (Limits on Authority) of the Act that is to be
dealt with at the meeting.

Voting at Meetings of the Board of Directors

At all meetings of the board, every question shall be decided by a majority of the votes
cast on the question. In case of an equality of votes, the chair of the meeting in addition
to an original vote shall have a second or casting vote.

Appointment of Officers

The board may designate the offices of the Corporation, appoint officers on an annual
or more frequent basis, specify their duties and, subject to the Act, delegate to such
officers the power to manage the affairs of the Corporation. A director may be
appointed to any office of the Corporation. An officer may, but need not be, a director
unless these by-laws otherwise provide. Two or more offices may be held by the same
person.

Invalidity of Provisions of this By-law
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25.

26.

The invalidity or unenforceability of any provision of these By-laws shall not affect the
validity or enforceability of the remaining provisions.

Omissions and Errors

The accidental omission to give any notice to any member, director, officer, member of
a committee of the board or public accountant, or the non-receipt of any notice by any
such person where the Corporation has provided notice in accordance with the by-
laws or any error in any notice not affecting its substance shall not invalidate any action
taken at any meeting to which the notice pertained or otherwise founded on such
notice.

By-laws and Effective Date

Subject to the articles, the board of directors may, by resolution, make, amend or repeal
any by-laws that regulate the activities or affairs of the Corporation. Any such by-

law, amendment or repeal shall be effective from the date of the resolution of directors
until the next meeting of members where it may be confirmed, rejected or amended by
the members by ordinary resolution. If the by-law, amendment or repeal is confirmed or
confirmed as amended by the members it remains effective in the form in which it was
confirmed. The by-law, amendment or repeal ceases to have effect if it is not submitted
to the members at the next meeting of members or if it is rejected by the members at
the meeting.

This section does not apply to a by-law that requires a special resolution of the
members according to subsection 197(1) (fundamental change) of the Act because
such by-law amendments or repeals are only effective when confirmed by members.



