
BY-LAW NO. 1 
 

A By-law relaƟng generally to the conduct of the acƟviƟes and aīairs of 
 

SOUTH ARMOUR HEIGHTS RESIDENTS’ ASSOCIATION 
 

(hereinaŌer referred to as the “CorporaƟon”) 
 

BE IT ENACTED as a by-law of the CorporaƟon as follows: 
 

Text for Proposed By-law 
SigniĮcant changes between the exisƟng consƟtuƟon and the proposed by-
law are shown in yellow. 

Source / Comments 
Note re opƟons: OpƟon 1 
is provided by the Ontario 
government in the ONCA 
“default by-law.” Other 
opƟons are provided by 
CLEO (Community Legal 
EducaƟon Ontario). 

Text from Latest Version of ConsƟtuƟon 
The ConsƟtuƟon is the exisƟng by-law. 

1) General 
a) DeĮniƟons 

In this by-law, unless the context otherwise requires: 
i) “Act” means the Not-for-ProĮt CorporaƟons Act, 2010 (Ontario) 

and, where the context requires, includes the regulaƟons made 
under it, as amended or re-enacted from Ɵme to Ɵme; 

ii) “Board” means the board of directors of the CorporaƟon; 
iii) “By-laws” means this by-law (including the schedules to this by-

law) and all other by-laws of the CorporaƟon as amended and 
which are, from Ɵme to Ɵme, in force; 

iv) “Chair” means the chair of the Board; 
v) “CorporaƟon” means the corporaƟon that has passed these by-

laws under the Act or that is deemed to have passed these by-
laws under the Act; 

vi) “Director” means an individual occupying the posiƟon of 
director of the CorporaƟon by whatever name he or she is 
called; 

vii) “Member” means a member of the CorporaƟon; 
viii) “Members” means the collecƟve membership of the 

CorporaƟon; 
ix) “Oĸcer” means an Oĸcer of the CorporaƟon; 

OpƟon 1 / Amended as 
shown 

None 



x) “South Armour Heights” means the geographical porƟon of the 
City of Toronto within: (i) the south boundary of Highway 401; 
(ii) the west boundary of Yonge Boulevard; (iii) the rear property 
lines of properƟes fronƟng on the south side of Brooke Avenue 
and having front doors face Brooke Avenue; and (iv) the east 
boundary of Avenue Road; and 

xi) “Vice-chair” means the vice-chair of the Board; 
b) InterpretaƟon 

Other than as speciĮed in SecƟon a), all terms contained in this By-
law that are deĮned in the Act shall have the meanings given to such 
terms in the Act. Words imporƟng the singular include the plural and 
vice versa, and words imporƟng one gender include all genders. 

OpƟon 1 None 

c) Severability and Precedence 
The invalidity or unenforceability of any provision of this By-law shall 
not aīect the validity or enforceability of the remaining provisions of 
this By-law. If any of the provisions contained in the by-laws are 
inconsistent with those contained in the ArƟcles or the Act, the 
provisions contained in the ArƟcles or the Act, as the case may be, 
shall prevail. 

OpƟon 1 None 

d) ExecuƟon of Contracts 
Deeds, transfers, assignments, contracts, obligaƟons and other 
instruments in wriƟng requiring execuƟon by the CorporaƟon may 
be signed by any two of its Oĸcers or Directors.. In addiƟon, the 
Board may from Ɵme to Ɵme direct the manner in which and the 
person by whom a parƟcular document or type of document shall be 
executed. Any person authorized to sign any document may aĸx the 
corporate seal, if any, to the document. Any Director or Oĸcer may 
cerƟfy a copy of any instrument, resoluƟon, by-law or other 
document of the CorporaƟon to be a true copy thereof. 

OpƟon 1 / Amended as 
shown 

All cheques shall be signed by any two of the 
following Oĸcers:  the President, the Vice-
President, the Secretary or the Treasurer. 

2) Directors 
a) Number of Directors 

The Board of Directors shall consist of four Oĸcers and a maximum 
of six Directors.  If at the annual meeƟng these posiƟons cannot be 
Įlled, the posiƟons shall be considered vacant. 

SecƟon added: SAHRA’s 
consƟtuƟon/ Amended as 
shown 

The Board of Directors shall consist of four Oĸcers 
and a maximum of six Directors.  If at the Annual 
meeƟng these posiƟons cannot be Įlled, the 
posiƟons shall be considered vacant. 



b) QualiĮcaƟon 
No person shall be qualiĮed for elecƟon as a director if such person 
is less than 1821 years of age, has been found under the SubsƟtute 
Decisions Act, 1992 (Ontario) or under the Mental Health Act 
(Ontario) to be incapable of managing property or who has been 
found to be incapable by a court in Canada or elsewhere, is not an 
individual, or has the status of a bankrupt. or has a criminal 
background. A director shall be a Member. 

SecƟon added: ONCA Act 
/ Amended as shown. 

None 

c) LimitaƟon: 
There shall be a limit of one Director from each household. 

SecƟon added: SAHRA’s 
consƟtuƟon, reworded 

The Board of Directors shall be limited to one 
member from each household. 

d) NominaƟons 
The Board may propose a slate of Members to be elected as 
Directors at the annual meeƟng of Members. NominaƟons of 
candidates for elecƟon to the Board of Directors of the AssociaƟon 
NominaƟon of any qualiĮed Member to be elected as a Director at 
the annual meeƟng of Members may be proposed during the course 
of the annualsaid meeƟng, when nominaƟons are called for by the 
Chairpresiding Oĸcer of the meeƟng..  Such proposals may be verbal 
and no prior noƟce of intenƟon to nominate need be given, but 
assent of the nominee must be obtained. All nominaƟonsnominees 
must be secondedqualiĮed as deĮned in SecƟon 2)b). 

SAHRA’s consƟtuƟon / 
Amended as shown. 

NominaƟons of candidates for elecƟon to the 
Board of Directors of the AssociaƟon may be 
proposed during the course of the Annual meeƟng, 
when nominaƟons are called for by the presiding 
Oĸcer of the meeƟng.  Such proposals may be 
verbal and no prior noƟce of intenƟon to nominate 
need be given, but assent of the nominee must be 
obtained.  All nominaƟons must be seconded. 

e) ElecƟon and Term 
The Directors shall be elected by the Members at the Įrst meeƟng of 
Members and at each succeeding annual meeƟng. Every Director 
shall be a Member. The term of oĸce of the Directors (subject to the 
provisions, if any, of the arƟcles) shall be from the date of the 
meeƟng at which they are elected or appointed unƟl the next annual 
meeƟng or unƟl their successors are elected or appointed. 

OpƟon 1 / Amended as 
shown. 

Each member of the Board of Directors shall be 
qualiĮed to hold oĸce unƟl the Įrst Annual 
meeƟng aŌer which they have been elected. 
 
The aīairs of the AssociaƟon shall be managed and 
administered by a Board of Directors each of 
whom shall be a member of the AssociaƟon. 



f) Vacancies 
The oĸce of a Director shall be vacated immediately: 
i) if the Director resigns oĸce by wriƩen noƟce to the CorporaƟon, 

which resignaƟon shall be eīecƟve at the Ɵme it is received by 
the CorporaƟon or at the Ɵme speciĮed in the noƟce, whichever 
is later; 

ii) if the Director dies or becomes bankrupt; 
iii) if the Director is found to be incapable by a court or incapable of 

managing property under Ontario law; or 
iv) if a director has a criminal background; or 
iv)v) if, at a meeƟng of the Members, the Members by ordinary 

resoluƟon remove the Director before the expiraƟon of the 
Director’s term of oĸce. 

OpƟon 1 / Amended as 
shown. 

Should a member of the Board of Directors miss 
three consecuƟve meeƟngs, without due cause, 
the Board member shall be requested to resign. 

g) Filling Vacancies 
A vacancy on the Board shall be Įlled as follows, and the Director 
appointed or elected to Įll the vacancy holds oĸce for the 
remainder of the unexpired term of the Director’s predecessor: 
i) if the vacancy occurs as a result of the Members removing a 

Director, the Members may Įll the vacancy by an ordinary 
resoluƟon; 

ii) if there is not a quorum of Directors or there has been a failure 
to elect the number or minimum number of Directors set out in 
the arƟcles, the Directors in oĸce shall, without delay, call a 
special meeƟng of Members to Įll the vacancy and, if they fail to 
call such a meeƟng or if there are no Directors in oĸce, the 
meeƟng may be called by any Member; and 

iii) a quorum of Directors may Įll a vacancy among the Directors. 

OpƟon 1  In the event there is a vacancy on the Board of 
Directors, the remaining members of the Board 
may elect by ballot a successor from the 
AssociaƟon’s membership for the balance of the 
term.  The candidate’s assent must be obtained. 

h) CommiƩees 
CommiƩees may be established by the Board as follows: 
i) The Board may appoint from their number a managing Director 

or a commiƩee of Directors and may delegate to the managing 
Director or commiƩee any of the powers of the Directors 
excepƟng those powers set out in the Act that are not permiƩed 
to be delegated; and 

ii) Subject to the limitaƟons on delegaƟon set out in the Act, the 
Board may establish any commiƩee it determines necessary for 
the execuƟon of the Board’s responsibiliƟes. The Board shall 
determine the composiƟon and terms of reference for any such 
commiƩee. The Board may dissolve any commiƩee by resoluƟon 
at any Ɵme. 

OpƟon 1 / The proposed 
text allows non-members 
to be appointed as 
commiƩee members. 
While it may be 
preferable to have only 
Members as commiƩee 
members, it may be 
advantageous to appoint 
subject maƩer experts 
who are not Members. 

The Board of Directors may establish commiƩees 
for whatever purposes are considered expedient 
and appoint any member of the AssociaƟon as 
Chairperson or member of such commiƩees. 
 



i) RemuneraƟon of Directors 
The Directors shall serve as such without remuneraƟon and no 
Director shall directly or indirectly receive any proĮt from occupying 
the posiƟon of Director; provided that: 
i) Directors may be reimbursed for reasonable expenses they incur 

in the performance of their Directors’ duƟes; 
ii) Directors may be paid remuneraƟon and reimbursed for 

expenses incurred in connecƟon with services they provide to 
the CorporaƟon in their capacity other than as Directors, 
provided that the amount of any such remuneraƟon or 
reimbursement is: (i) considered reasonable by the Board; (ii) 
approved by the Board for payment by resoluƟon passed before 
such payment is made; and (iii) in compliance with the conŇict of 
interest provisions of the Act. 

OpƟon 1 RemuneraƟon of the Board of Directors for 
services rendered as a member of the Board is 
prohibited.  This prohibiƟon does not include 
repayment of approved expenses incurred on 
behalf of the AssociaƟon. 

3) Board MeeƟngs 
a) Calling of MeeƟngs 

MeeƟngs of the Directors may be called by [insert who can call a 
meeƟng] any Director at any Ɵme and any place on noƟce as 
required by this by-law. 

OpƟon 2 / Amended as 
shown. 

MeeƟngs shall be held at the call of the President 
or any member of the Board. 

b) Regular MeeƟngs 
MeeƟngs of the Directors shall be called at a minimum of every two 
months excluding July and August. 

SAHRA’s consƟtuƟon, 
reworded 

Board of Directors’ meeƟngs shall be called at a 
minimum of every two months excluding July and 
August. 

c) NoƟce 
NoƟce of the Ɵme and place for the holding of a meeƟng of the 
Board shall be given in the manner provided in SecƟon 10) of this by-
law to every Director of the CorporaƟon not less than seven days 
before the date that the meeƟng is to be held. NoƟce of a meeƟng is 
not necessary if all of the Directors are present, and none objects to 
the holding of the meeƟng, or if those absent have waived noƟce or 
have otherwise signiĮed their consent to the holding of such 
meeƟng. If a quorum of Directors is present, each newly elected or 
appointed Board may, without noƟce, hold its Įrst meeƟng 
immediately following the annual meeƟng of the CorporaƟon.  

OpƟon 1 None 

d) Quorum 
The quorum for the transacƟon of business at any meeƟng of the 
Board shall consist of a majority of the number of the directors. No 
person shall act for an absent director at a meeƟng of the Board. 

Added secƟon None 



e) Chair 
The Chair shall preside at Board meeƟngs. In the absence of the 
Chair, [x] the Vice-chair shall preside at Board meeƟngs. In the 
absence of the Chair and the Vice-chair, the Directors present shall 
choose one of their number to act as the Chair. 

OpƟon 3 / Amended as 
shown. The last sentence 
is copied from OpƟon 1 
with “and Vice-chair” 
added. 

The President shall: 
a. When present, preside at all meeƟngs of 

the Board of Directors of the AssociaƟon. 
The Vice-President shall: 

a. In the absence of the President, exercise all 
of the President’s funcƟons. 

f) VoƟng 
Each Director has one vote. QuesƟons arising at any Board meeƟng 
shall be decided by a majority of votes. In case of an equality of 
votes, the Chair shall have a second vote or casƟng vote. 

OpƟon 2 At any meeƟng, the President shall cast the 
deciding vote in the event of a Ɵe.   

g) ParƟcipaƟon by Telephone or Other CommunicaƟons FaciliƟes 
If all of the Directors of the CorporaƟon consent, a Director may 
parƟcipate in a meeƟng of the Board or of a commiƩee of Directors 
by telephonic or electronic means that permit all parƟcipants to 
communicate adequately with each other during the meeƟng. A 
Director parƟcipaƟng by such means is deemed to be present at that 
meeƟng. 

OpƟon 1 None 

4) Financial 
a) Banking 

The Board shall by resoluƟon from Ɵme to Ɵme designate the bank 
in which the money, bonds or other securiƟes of the CorporaƟon 
shall be placed for safekeeping. 

OpƟon 1 All monies of the AssociaƟon shall be kept in such 
chartered Banks or Trust Companies as the Board 
of Directors may determine. 

b) Financial Year 
The Įnancial year of the CorporaƟon ends on December 31 in each 
year or on such other date as the Board may from Ɵme to Ɵme by 
resoluƟonmoƟon determine. 

OpƟon 1 / Amended as 
shown 

The AssociaƟon’s Įscal year shall be the period 
January 1st to December 31st. 

c) Disbursements 
All disbursements shall be approved by a moƟon at a meeƟng of the 
Board of Directors or the annual meeƟng of Members. 

Added secƟon: SAHRA’s 
consƟtuƟon / Amended 
as shown. 

All disbursements shall be approved by moƟon at a 
meeƟng of the Board of Directors or the Annual 
meeƟng. 

d) Financial Reports 
All Įnancial reports prepared for the Board of Directors meeƟngs 
shall be subject to approval by the Board through a moƟon. 

Added secƟon: SAHRA’s 
consƟtuƟon 

All Įnancial reports prepared for the Board of 
Directors meeƟngs shall be subject to approval by 
the Board through a moƟon. 



e) Investments 
Any funds of the AssociaƟon may be held in a redeemable deposit or 
Įnancial investment vehicle such as a GIC or similar secure 
instrument that can be redeemed on short noƟce without Įnancial 
penalty of consequence.  The funds may be used to cover shorƞalls 
in membership donaƟons, the funding of emergency situaƟons such 
as the hiring of legal counsel or other expenses approved by the 
Board. 

Added secƟon: SAHRA’s 
consƟtuƟon / Amended 
as shown. 

Any funds of the AssociaƟon may be held in a 
redeemable deposit or Įnancial investment vehicle 
such as a GIC or similar secure instrument that can 
be redeemed on short noƟce without Įnancial 
penalty.  The funds may be used to cover shorƞalls 
in membership donaƟons, the funding of 
emergency situaƟons such as the hiring of legal 
counsel or other expenses approved by the Board. 

5) Oĸcers 
a) Oĸcers 

The Board shall appoint a Chair from among the Directors and may 
appoint any other person to be president, treasurer, and secretary at 
the Board’s Įrst meeƟng following the annual meeƟng of the 
CorporaƟon. At the annual meeƟng, Members shall elect from the 
among the Directors the following posiƟons: Chair, Vice-chair, 
president, vice-president, treasurer, and secretary. The same person 
may hold two or more oĸces of the CorporaƟon. The Board may 
appoint other Oĸcers and agents as it deems necessary, and who 
shall have such authority and shall perform such duƟes as the board 
may prescribe from Ɵme to Ɵme. 

OpƟon 2/ Amended as 
shown. 

There shall be a President, a Vice-President, a 
Secretary and a Treasurer of the AssociaƟon as 
elected at the Annual meeƟng. 

b) Oĸce Held at Board’s DiscreƟon 
Any Oĸcer shall cease to hold oĸce upon resoluƟon of the Board 
approved by a simple majority of the Board. Unless so removed, an 
Oĸcer shall hold oĸce unƟl the earlier of: 
• the Oĸcer’s successor being appointed, 
• the Oĸcer’s resignaƟon, or 
• such Oĸcer’s death. 

OpƟon 1/ Amended as 
shown. 

A member of the Board of Directors, including an 
Oĸcer, may be removed from the Board if the 
enƟre Board, excluding the member in quesƟon, 
unanimously approve a moƟon to remove the 
member.  The member may be re-elected to the 
Board of Directors at the next Annual meeƟng. 

c) Vacancy 
In the event that an Oĸcer’s posiƟonOĸce is or becomes vacant, a 
successor may be elected from the Board of Directorsmembership, 
by the Directors, for the balance of the term.  The candidate’s assent 
must be obtained. 

Added secƟon: SAHRA’s 
consƟtuƟon / Amended 
as shown. 

In the event that an Oĸcer’s posiƟon becomes 
vacant, a successor may be elected from the Board 
of Directors, by its members, for the balance of the 
term.  The candidate’s assent must be obtained. 

d) DuƟes 
Oĸcers shall be responsible for the duƟes assigned to them and they 
may delegate to others the performance of any or all of such duƟes. 

OpƟon 1  

e) DuƟes of the Chair 
The Chair shall perform the duƟes described in SecƟons 3)e) and 9)g) 
and such other duƟes as may be required by law or as the Board may 
determine from Ɵme to Ɵme. 

OpƟon 1  



f) DuƟes of the President 
The president shall perform the duƟes described in Schedule A and 
such other duƟes as may be required by law or as the Board may 
determine from Ɵme to Ɵme. 

OpƟon 1  

g) DuƟes of the Vice-president 
The Vice-president shall, in the absence of the President, exercise all 
of the President’s funcƟons duƟes and such other duƟes as may be 
required by law or as the Board may determine from Ɵme to Ɵme. 

SAHRA exisƟng by-law/ 
Amended as shown.  

The Vice-President shall in the absence of the 
President, exercise all of the President’s funcƟons. 
 

h) DuƟes of the Treasurer 
The treasurer shall perform the duƟes described in Schedule B and 
such other duƟes as may be required by law or as the Board may 
determine from Ɵme to Ɵme. 

OpƟon 1  

i) DuƟes of the Secretary 
The secretary shall perform the duƟes described in Schedule C and 
such other duƟes as may be required by law or as the Board may 
determine from Ɵme to Ɵme. 

OpƟon 1  

6) ProtecƟon of Directors and Others 
a) ProtecƟon of Directors and Others 

No Director, Oĸcer, volunteer or commiƩee member of the 
CorporaƟon is to be liable for the acts, neglects or defaults of any 
other Director, Oĸcer, volunteer, or commiƩee member or 
employee of the CorporaƟon or for joining in any receipt or for any 
loss, damage or expense happening to the CorporaƟon through the 
insuĸciency or deĮciency of Ɵtle to any property acquired by 
resoluƟon of the Board or for or on behalf of the CorporaƟon or for 
the insuĸciency or deĮciency of any security in or upon which any of 
the money of or belonging to the CorporaƟon shall be placed out or 
invested or for any loss or damage arising from the bankruptcy, 
insolvency or torƟous act of any person, Įrm or CorporaƟon with 
whom or which any moneys, securiƟes or eīects shall be lodged or 
deposited or for any other loss, damage or misfortune whatever 
which may happen in the execuƟon of the duƟes of his or her 
respecƟve oĸce or trust provided that they have: 
i) complied with the Act and the CorporaƟon’s arƟcles and By-

laws; and 
ii) exercised their powers and discharged their duƟes in accordance 

with the Act. 

OpƟon 1 / Amended as 
shown. 

None 



7) ConŇict of Interest 
a) ConŇict of Interest 

A Director who is a party to a material contract or transacƟon or 
proposed material contract or transacƟon with the CorporaƟon or is 
a director or oĸcer of, or has a material interest in, any person who 
is a party to a material contract or transacƟon or proposed material 
contract or transacƟon with the CorporaƟon shall make the 
disclosure required by the Act. Except as provided by the Act, no 
such Director shall aƩend any part of a meeƟng of Directors during 
which the contract or transacƟon is discussed or vote on any 
resoluƟon to approve any such contract or transacƟon. 

OpƟon 1 None 

8) Members 
a) Members 

All residenƟal property owners, residenƟal tenants and residents 
living within the area described below South Armour Heights shall be 
considered members if they have provided the CorporaƟon with 
their contact informaƟon. 
East side of Avenue Road, West side of Yonge Boulevard, South of 
the 401, South side of Brooke Avenue and those ratepayers living on 
the streets intersecƟng with Brooke Avenue between Avenue Road 
and Yonge Boulevard within the City of North York Boundaries. 

SAHRA’s exisƟng by-law/ 
Amended as shown 
Note that “South Armour 
Heights” geographical 
area is deĮned under 
deĮniƟons in secƟon 
1)a)x) 

All residenƟal property owners, residenƟal tenants 
and residents living within the area described 
below shall be considered members: 

East side of Avenue Road, West side of 
Yonge Boulevard, South of the 401, South 
side of Brooke Avenue and those 
ratepayers living on the streets intersecƟng 
with Brooke Avenue between Avenue Road 
and Yonge Boulevard within the City of 
North York Boundaries. 

b) Membership 
A Membership in the CorporaƟon is not transferable and 
automaƟcally terminates if the Member resigns, does not provide 
updated contact informaƟon, moves outside of South Armour 
Heights or such Membership is otherwise terminated in accordance 
with the Act. 

OpƟon 1 / Amended as 
shown. 

None 

c) Disciplinary Act or TerminaƟon of Membership for Cause 
i) Upon 15 days’ wriƩen noƟce to a Member, the Board may pass a 

resoluƟon authorizing disciplinary acƟon or the terminaƟon of 
Membership for violaƟng any provision of the arƟcles or By-laws. 

ii) The noƟce shall set out the reasons for the disciplinary acƟon or 
terminaƟon of Membership. The Member receiving the noƟce 
shall be enƟtled to give the Board a wriƩen submission opposing 
the disciplinary acƟon or terminaƟon not less than 5 days before 
the end of the 15-day period. The Board shall consider the 
wriƩen submission of the Member before making a Įnal 
decision regarding disciplinary acƟon or terminaƟon of 
Membership. 

OpƟon 1 None 



9) Members MeeƟngs 
a) Annual MeeƟng 

The annual meeƟng shall be held on a day within one hundred and 
twenty (120) days of the Įscal year-end and at a place within Ontario 
Įxed by the Board. Any Member, upon request, shall be provided, 
not less than Įve business twenty-one (21) days or other number of 
days that may be further prescribed in regulaƟons before the annual 
meeƟng, with a copy of the approved Įnancial statements, auditor’s 
report or review engagement report and other Įnancial informaƟon 
required by the By-laws or arƟcles. If, at the previous annual 
meeƟng, a resoluƟon was passed exempƟng the CorporaƟon from 
an audit or a review engagement, no auditor’s report or review 
engagement report will be provided. 
 
The business transacted at the annual meeƟng shall include: 
i) receipt and approval by resoluƟon of the agenda; 
ii) receipt and approval by resoluƟon of the minutes of the previous 

annual and subsequent special meeƟngs; 
iii) consideraƟon and approval by resoluƟon of the Įnancial 

statements; 
iv) report of the auditor or person who has been appointed to 

conduct a review engagement should such person have been 
appointed; 

v) reappointment or new appointment of the auditor or a person 
to conduct a review engagement for the coming year, or a 
special resoluƟon to dispense with an audit or review 
engagement for that Įnancial year; 

vi) elecƟon of Directors; and 
vii) such other or special business as may be set out in the noƟce of 

meeƟng. 
 
No other item of business shall be included on the agenda for 
annual meeƟng unless a Member’s proposal has been given to 
the secretary prior to the giving of noƟce of the annual meeƟng 
in accordance with the Act, so that such item of new business 
can be included in the noƟce of annual meeƟng. 

OpƟon 1 / Amended as 
shown. 
The Act speciĮes 21 days. 

The Annual meeƟng of the members shall be held 
at such Ɵme and place as the Board of Directors 
determine, but must be within one hundred and 
twenty (120) days of the Įscal year-end.   
 
The Treasurer’s Annual Report shall be distributed 
to each member in aƩendance at the Annual 
meeƟng and shall be subject to their approval 
through a moƟon. 
 



b) Member’s Right to Submit Items: 
Members have a right to submit items to be added to the agenda. 
They must give the item to the Board prior to the giving of noƟce of 
the annual meeƟng in accordance with the Act, so that such item of 
new business can be included in the noƟce of annual meeƟng. No 
other item of business shall be included on the agenda for the 
annual meeƟng. 

New secƟon, as per the 
Act 

None 

c) Special MeeƟngs 
The Directors may call a special meeƟng of the Members. The Board 
shall call a special meeƟng on wriƩen requisiƟon of the at least 10 
Members who hold at least 10 per cent of votes that may be cast at 
the meeƟng sought to be held within 21 days aŌer receiving the 
requisiƟon unless the Act provides otherwise. 

OpƟon 1 / Amended as 
shown. 

Special meeƟngs shall be called to discuss and 
resolve speciĮc quesƟons by the President on 
direcƟon of the Board of Directors or on receipt by 
the President of a peƟƟon for a Special meeƟng, 
signed by any ten members of the AssociaƟon.  
This MeeƟng shall be held at a Ɵme and place 
determined by the President or failing this the 
Vice-President. 

d) ParƟcipaƟon by Telephone or Other CommunicaƟons FaciliƟes 
If the Board provides the faciliƟes, a meeƟng of Members may be 
held enƟrely by one or more telephonic or electronic means or by 
any combinaƟon of in-person aƩendance and by one or more 
telephonic or electronic means, provided that all parƟcipants can 
communicate adequately with each other during the meeƟng. A 
Member parƟcipaƟng by such means is deemed to be present at 
that meeƟng. 

CombinaƟon of the Act 
(SecƟon 53 (4), and 
SecƟon 3)g) above (re 
Board meeƟngs) 

None 

e) NoƟce 
Subject to the Act, not less than 10 and not more than 50 days 
wriƩen noƟce of any annual or special Members’ meeƟng shall be 
given in the manner speciĮed in the Act to each Member, each 
Director and to the auditor or person appointed to conduct a review 
engagement should such person have been appointed. NoƟce of any 
meeƟng where special business will be transacted must contain 
suĸcient informaƟon to permit the Members to form a reasoned 
judgment on the decision to be taken, and state the text of any 
special resoluƟon to be submiƩed to the meeƟng. 

OpƟon 1 / Amended as 
shown 

Annual meeƟng: Members shall be noƟĮed at least 
seven days prior to the meeƟng. 
Special meeƟng: WriƩen or telephoned noƟce 
shall be given to all members at least one day 
before the meeƟng. 



f) Quorum 
A quorum for the transacƟon of business at a Members’ meeƟng is 
ten (10) Membersa majority of the Members enƟtled to vote at the 
meeƟng, whether present in person or by proxy (SecƟ 64(1)).. If a 
quorum is present at the opening of a meeƟng of the Members, the 
Members present may proceed with the business of the meeƟng, 
even if a quorum is not present throughout the meeƟng. 

OpƟon 1 / Amended as 
shown. 

None 

g) Chair of the MeeƟng 
The Chair shall be the chair of the Members’ meeƟng; in the Chair’s 
absence, the Vice-chair shall be the chair. In the absence of both the 
Chair and Vice-chair, the Members present at any Members’ meeƟng 
shall choose another Director as chair and if no Director is present or 
if all of the Directors present decline to act as chair, the Members 
present shall choose one of their number to chair the meeƟng. 

OpƟon 1 / Amended as 
shown. 

None 

h) VoƟng of Members 
Business arising at any Members’ meeƟng shall be decided by a 
majority of votes unless otherwise required by the Act or the By-law 
provided that: 
i) each Member shall be enƟtled to one vote only one Member 

from each household shall be enƟtled to vote at any meeƟng; 
ii) votes shall be taken by a show of hands among all Members who 

are enƟtled to vote and who are present including the chair of 
the meeƟng, if a Member, shall have a vote; 

iii) an abstenƟon shall not be considered a vote cast; 
iv) before or aŌer a show of hands has been taken on any quesƟon, 

the chair of the meeƟng may require, or any Member may 
demand, a wriƩen ballot. A wriƩen ballot so required or 
demanded shall be taken in such manner as the chair of the 
meeƟng shall direct; 

v) if there is a Ɵe vote, the chair of the meeƟng shall require a 
wriƩen ballot, and shall not have a second or casƟng vote. If 
there is a Ɵe vote upon wriƩen ballot, the resoluƟon or moƟon is 
lost; and 

vi) whenever a vote by show of hands is taken on a quesƟon, unless 
a wriƩen ballot is required or demanded, a declaraƟon by the 
chair of the meeƟng that a resoluƟon or moƟon has been carried 
or lost and an entry to that eīect in the minutes shall be 
conclusive evidence of the fact without proof of the number or 
proporƟon of votes recorded in favour of or against the 
resoluƟon or moƟon. 

OpƟon 1 / Amended as 
shown. 
There is no need for 
proxies under ONCA, so 
we propose that they be 
disconƟnued 

Each member of the AssociaƟon, having reached 
the age of majority, shall be enƟtled to one vote at 
the Annual and any Special meeƟngs if a vote is 
required to resolve a moƟon. 
 
At any meeƟng, the President shall cast the 
deciding vote in the event of a Ɵe.  If voƟng by 
ballot, the President shall vote with the members.  
In the event of a Ɵe in a ballot vote, the moƟon is 
not carried. 
 
Proxies are permiƩed at all AssociaƟon meeƟngs.  
All proxies must be submiƩed to the President in 
wriƟng at the commencement of the meeƟng.  
These proxies become part of the AssociaƟon’s 
records. 
 



i) Adjournments 
The Chair may, with the majority consent of any Members’ meeƟng, 
adjourn the same from Ɵme to Ɵme and no noƟce of such 
adjournment need be given to the Members, unless the meeƟng is 
adjourned by one or more adjournments for an aggregate of 30 days 
or more. Any business may be brought before or dealt with at any 
adjourned meeƟng which might have been brought before or dealt 
with at the original meeƟng in accordance with the noƟce calling the 
same. 

OpƟon 1 None 

j) Persons EnƟtled to be Present 
The only persons enƟtled to aƩend a Members’ meeƟng are the 
Members, the Directors, the auditors of the CorporaƟon, if any (or 
the person who has been appointed to conduct a review 
engagement, if any) and others who are enƟtled or required under 
any provision of the Act or the arƟcles to be present at the meeƟng. 
Any other person may be admiƩed only if invited by the Chair, or 
their delegate, of the meeƟng or with the majority consent of the 
Members present at the meeƟng. 

OpƟon 1 / Amended as 
shown. 
Directors are Members so 
don’t need to be listed 
separately. 

None 

10) NoƟces 
a) NoƟces 

Any noƟce required to be sent to any Member or Director or to the 
auditor, if any, or person who has been appointed to conduct a 
review engagement of the CorporaƟon, if any, shall be delivered 
personally, or sent by prepaid mail, facsimile, email or other 
electronic means to any such Member at the Member’s latest 
address as shown in the records of the CorporaƟon; and to such 
Director at his or her latest address as shown in the records of the 
CorporaƟon or in the most recent noƟce or return Įled under the 
CorporaƟons InformaƟon Act, whichever is the more current; and to 
the auditor, if any, or the person who has been appointed to conduct 
a review engagement, if any, at its business address; provided always 
that noƟce may be waived or the Ɵme for giving the noƟce may be 
abridged at any Ɵme with the consent in wriƟng of the person 
enƟtled thereto. 

OpƟon 1 / Amended as 
shown. 
Directors are Members so 
don’t need to be listed 
separately. 

None 



b) Error or Omission in Giving NoƟce 
The accidental omission to give any noƟce to any Member, Director, 
Oĸcer, member of a commiƩee of the Board or auditor or person 
conducƟng a review engagement, if any, or the non-receipt of any 
noƟce by any such person where the CorporaƟon has provided 
noƟce in accordance with the By-laws or any error in any noƟce not 
aīecƟng its substance shall not invalidate any acƟon taken at any 
meeƟng to which the noƟce pertained or otherwise founded on such 
noƟce. 

OpƟon 1 / Amended as 
shown. 
Directors are Members so 
don’t need to be listed 
separately. 

None 

11) Amendments to By-laws 
The Members may from Ɵme to Ɵme amend this By-law if at least [x]% 
two thirds (2/3) of the Members present at a meeƟng of Members 
approve the amendment. The Board may not amend these By-laws. 

OpƟon 1 / Amended as 
shown. 

The ConsƟtuƟon may be amended by resoluƟon 
passed by two thirds of the members present or 
voƟng by proxy at any Annual or Special meeƟng of 
the members of the AssociaƟon.  Proposed 
amendments shall be communicated in wriƟng to 
members of the AssociaƟon at least one week 
prior to the date of the Annual or Special meeƟng.  
Copies of the amendments shall be made available 
on request. 

12) Repeal 
All previous By-laws and ConsƟtuƟons of the CorporaƟon are repealed as 
of the coming into force of this By-law. The repeal shall not aīect the 
previous operaƟon of any By-laws or ConsƟtuƟons so repealed or aīect 
the validity of any act done or right, privilege, obligaƟon or liability 
acquired or incurred under or the validity of any contract or agreement 
made, or the validity of any ArƟcles or predecessor charter documents of 
the CorporaƟon obtained, under any such By-law or ConsƟtuƟon before 
its repeal. All Oĸcers and persons acƟng under the provisions of this By-
law, and all resoluƟons or moƟons of the Board, all resoluƟons or 
moƟons of a commiƩee of the Board, and all resoluƟons or moƟons of 
the Members of the CorporaƟon with conƟnuing eīect passed under any 
repealed By-laws or ConsƟtuƟons shall conƟnue to be good and valid 
except to the extent inconsistent with this By-law and unƟl amended or 
repealed. 

New secƟon None 

13) EīecƟve Date of This By-law 
This By-law No. 1 shall become eīecƟve when approved by the Board of 
Directors of the CorporaƟon and conĮrmed by the Members of the 
CorporaƟon. 

New secƟon None 



This By law No. 1 was approved by the Directors of the CorporaƟon on April 
9, 2025 and was conĮrmed by the Members of the CorporaƟon on ●, 2025. 
 
 
 
President   Secretary 
 
This By-Law No. 1 came into force on the ______ day of ___________, 20__, 
being the date of conĮrmaƟon by the Members. 

New secƟon None 



SCHEDULE A PosiƟon DescripƟon of the President  
Role Statement  
The president provides leadership to the Board, ensures the integrity of the 
Board’s process and represents the Board to outside parƟes. The president 
co-ordinates Board acƟviƟes in fulĮlling its governance responsibiliƟes and 
facilitates co-operaƟve relaƟonships among Directors and between the 
Board and senior management, if any, of the CorporaƟon. The president 
ensures the Board discusses all maƩers relaƟng to the Board’s mandate.  
ResponsibiliƟes  
Agendas. Establish agendas aligned with annual Board goals and preside 
over Board meeƟngs if also holding the oĸce of Chair. Ensure meeƟngs are 
eīecƟve and eĸcient for the performance of governance work. Ensure that 
a schedule of Board meeƟngs is prepared annually.  
DirecƟon. Serve as the Board’s central point of communicaƟon with the 
senior management, if any, of the CorporaƟon; provide guidance to senior 
management, if any, regarding the Board’s expectaƟons and concerns. In 
collaboraƟon with senior management, develop standards for Board 
decision-support packages that include formats for reporƟng to the Board 
and level of detail to be provided to ensure that management strategies and 
planning and performance informaƟon are appropriately presented to the 
Board.  

Performance Appraisal. Lead the Board in monitoring and evaluaƟng the 
performance of senior management, if any, through an annual process.  

Work Plan. Ensure that a Board work plan is developed and implemented 
that includes annual goals for the Board and embraces conƟnuous 
improvement.  
RepresentaƟon. Serve as the Board’s primary contact with the public.  
ReporƟng. Report regularly to the Board on issues relevant to its governance 
responsibiliƟes.  
Board Conduct. Set a high standard for Board conduct and enforce policies 
and By-laws concerning Directors’ conduct.  
Mentorship. Serve as a mentor to other Directors. Ensure that all Directors 
contribute fully. Address issues associated with underperformance of 
individual Directors.  
Succession Planning. Ensure succession planning occurs for senior 
management, if any, and Board.  
CommiƩee Membership. Serve as Member on all Board commiƩees. 

CLEO (Community Legal 
EducaƟon Ontario) 
document / Amended as 
shown 

Represent the AssociaƟon upon direcƟon from the 
Board of Directors where the outcome of such may 
impact the AssociaƟon or its members. 
 



SCHEDULE B PosiƟon DescripƟon of the Treasurer  
Role Statement  
The treasurer works collaboraƟvely with the president and senior 
management, if any, to support the Board in achieving its Įduciary 
responsibiliƟes.  
ResponsibiliƟes  
Custody of Funds. The treasurer shall have the custody of the funds and 
securiƟes of the CorporaƟon and shall keep full and accurate accounts of all 
assets, liabiliƟes, receipts and disbursements of the CorporaƟon in the books 
belonging to the CorporaƟon and shall deposit all monies, securiƟes and 
other valuable eīects in the name and to the credit of the CorporaƟon in 
such chartered bank or trust company, or, in the case of securiƟes, in such 
registered dealer in securiƟes as may be designated by the Board from Ɵme 
to Ɵme. The treasurer shall disburse the funds of the CorporaƟon as may be 
directed by proper authority taking proper vouchers for such disbursements, 
and shall render to the Chair and Directors at the regular meeƟng of the 
Board, or whenever they may require it, an accounƟng of all the transacƟons 
and a statement of the Įnancial posiƟon, of the CorporaƟon. The treasurer 
shall also perform such other duƟes as may from Ɵme to Ɵme be directed by 
the Board.  
Board Conduct. Maintain a high standard for Board conduct and uphold 
policies and By-laws regarding Directors’ conduct, with parƟcular emphasis 
on Įduciary responsibiliƟes.  
Mentorship. Serve as a mentor to other Directors.  
Financial Statement. Present to the Members at the annual meeƟng as part 
of the annual report, the Įnancial statement of the CorporaƟon approved by 
the Board together with the report of the auditor or of the person who has 
conducted the review engagement, as the case may be. 

CLEO (Community Legal 
EducaƟon Ontario) 
document 

a. Perform the duƟes of custody, receipt and 
disbursement of the funds of the 
AssociaƟon as outlined in ArƟcle VI. 

 
b. Prepare a Įnancial report for each Board 

of Directors’ meeƟng and make the 
Treasurer’s Annual Report. 

 
c. Maintain the proper signing Oĸcers on the 

AssociaƟon’s account as outlined in ArƟcle 
VI. 

 
d. Keep a registry of the members’ 

contribuƟons. 
 

e. Prepare and maintain a record of all tax 
Įlings. 

 
The AssociaƟon shall Įle an annual Federal T2 
Form. 
 
Items c and e are not included in Schedule B. 



SCHEDULE C PosiƟon DescripƟon of the Secretary  
Role Statement  
The secretary works collaboraƟvely with the president to support the Board 
in fulĮlling its Įduciary responsibiliƟes.  
ResponsibiliƟes  
Board Conduct. Support the president in maintaining a high standard for 
Board conduct and uphold policies and the By-laws regarding Directors’ 
conduct, with parƟcular emphasis on Įduciary responsibiliƟes.  
Document Management. Keep a roll of the names and addresses of the 
Members. Ensure the proper recording and maintenance of minutes of all 
meeƟngs of the CorporaƟon, the Board and Board commiƩees. AƩend to 
correspondence on behalf of the Board. Have custody of all minute books, 
documents, and registers and the seal of the CorporaƟon and ensure that 
they are maintained as required by law. Ensure that all reports are prepared 
and Įled as required by law or requested by the Board.  
MeeƟngs. Give such noƟce as required by the By-laws of all meeƟngs of the 
CorporaƟon, the Board and Board commiƩees. AƩend all meeƟngs of the 
CorporaƟon, the Board and Board commiƩees. 

CLEO (Community Legal 
EducaƟon Ontario) 
document / Amended as 
shown 

a. Act as clerk of the Board of Directors and 
keep all records of the Board and the AssociaƟon. 
 
b. Complete and submit the necessary forms 
to register the AssociaƟon with the City of North 
York on an annual basis. 
 
c. Arrange all meeƟng locaƟons. 
 
Item C is not included in Schedule C 

 
SecƟons of the ConsƟtuƟon which are not included in By-law No. 1: 

• Name and address: These are covered in the leƩers patent. 
• ObjecƟves: These are covered in the leƩers patent. 
• “Each member may be asked yearly for a monetary contribuƟon as Įxed by the Board of Directors to allow the AssociaƟon to conduct its business.” This 

should be a decision of the Board and need not be sƟpulated in the by-law. 
• “ContribuƟons shall be acknowledged by the Treasurer.” This should be a decision of the Board and need not be sƟpulated in the by-law. (We will 

conƟnue the current pracƟce.) 
• Board of Directors: 

o “Each member is eligible for re-elecƟon if they assent and are otherwise qualiĮed.  There are no maximum number of terms.” No need to state 
this since the proposed by-law does not address this point. 

o “Any member of the Board of Directors, when so directed by the Board, may sign correspondence on behalf of the AssociaƟon.” This should be a 
decision of the Board and need not be sƟpulated in the by-law. 

• “MeeƟngs shall be conducted according to the procedures at meeƟngs in Canada by Roberts Rules of Order, except where such procedure is inconsistent 
with anything contained herein.” This should be a decision of the Board and need not be sƟpulated in the by-law. (We plan to follow the Robert’s Rules of 
Order.) 

• “All decisions regarding AssociaƟon business must be presented in the form of a moƟon and must be seconded.” This should be a decision of the Board 
on a case-by-case basis, and need not be sƟpulated in the by-law. (We generally plan to follow this item.) 

 


