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Minutes TUC SGM – November 28th, 2022 
1. Call SGM to Order - Note 7:15pm 

a. Delegate roll call and registration through Mentimeter.  [Mentimeter is the app/website 
used to facility to General Meeting. 

b. Board of Directors Present: 
i. Colin Mattison 

ii. CJ Jackson 
iii. Patrick Russell 
iv. Andrew Hunter 
v. Francette Maquito 

vi. Sanjay Parker – sends regrets. 
vii. Kaity Williams – sends regrets. 

c. Welcome remarks. 
d. Land acknowledgment 
e. Read Notice / Waive Notice: 

i. Vote Result: [15 For’s – Passes] 
f. Colin Mattison introduction 
g. Board member introduction. 
h. Presentation of voting and ground rules of meeting – no questions raised by the 

membership for voting and ground rules. 
 

2. Confirmation of Quorum 
a. TUC Bylaw states, “we require 0.5% of our voting membership to form a quorum at all 

General Meetings of TUC”. 
b. Total Members: [1131] – 0.5% = 6 members; minimum required to transact business is 6 

(3 Directors & 3 members of the public). 
c. Members Present: [16 present; 33 proxies] 
d. Required for Quorum: [6] 
e. Voting Power:  26 (49/2+1) required to carry a motion. 
f. Appointment of Scrutineers:  TUC Staff [Jo Malisani] 

i. Motion: [Colin Mattison] Seconded: [Francette Maquito] Vote Result: [Passes] 
  

3. Approval of the Agenda 
a. Motion: [Coln Mattison] Seconded: [Thomas Meyer] Vote Result: [Passes] 

  

4. Approval of the Minutes of the Annual General Meeting of March 1, 2022. 
a. Motion to approve meeting minutes as presented: [Colin Mattison] Seconded: [Bradley 

Kent] Vote Result: [Passes] 
b. Business Arising from the Minutes:  NONE 

 

5. Board of Directors Report: 
a. President:  Colin Mattison presented the Board of Directors Report 

i. talked about Audit challenges. 
ii. JAM as the booking agent for Lamport during the Indoor Season 

1. Chris Ciufo asked for clarification. 
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2. Andrew Fell asked what JAM gets out of this? 
3. Rob suggested we draft a letter for members to sign and send to 

appropriate people. 
iii. Single gender league recap 
iv. Re-jig touring policy recap 
v. RMI - lowered the volunteer commitment. 

vi. Asking vaccination policies for indoor season 
vii. Any Questions? – NONE  

 

6. Financial Update Report 
a. Executive Director:  Jo Malisani presented a Financial Update Report including 

unaudited financial statement documents on behalf of Andrew Hunter, chair of the 
Finance Committee. 

i. Thomas asked about “no insurance expense in 2022”. 
b. Motion to Approve Financial Update Report for the period April 1, 2020, to March 31, 

2021, and April 1, 2021, to March 31, 2022, as presented: 
i. Motion: [Colin Mattison] Seconded: [CJ Jackson] Vote Result: [42 For, 7 Abstain 

– Passes] 
 

7. Report from the Executive Director 
a. Introduction: 

i. The 2021-2022 year has also been a challenging year impacted by the COVID-19 
pandemic. 

ii. The Staff and Board of Directors goal for the 2021-2022 year was to continue to 
provide the membership with community and COVID-19 safe playing 
opportunities: 

1. Increased and improved communications and social media presence 
2. Development opportunities for athletes and coaches 
3. Partnerships that add value to the organization and its membership 
4. Create a safe, inclusive and welcoming community. 

iii. The 2020-2021 fiscal year budget was scheduled to run at a profit of ~$3500 
and we ran at loss of ~$165,000.  The 2021-2022 fiscal year budget was 
schedule to run at a loss ~$165,000 (anticipating 2021-2022 to be similar to 
2020-2021 with a slow return from COVID-19), and we ran at a loss of ~$60,000. 

iv. Initiatives to reduce operational losses as TUC recovered from COVID: 
1. Review league pricing model to ensure leagues are operating on a 

break-even/cost-neutral basis. 
2. Identify areas with year over year losses and implement strategies for 

cost-saving in those areas. 
3. Apply for grants to support recovery from the pandemic. 
4. Review membership fee structure to ensure fees are covering 

operational costs (costs not associated with leagues). 
b. 2020/2021 Fiscal Year Metrics 

i. Provided below are highlights from the 2021/2022 year, as well as some year to 
date (as of 25 November) highlights. 
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c. Membership Metrics 
i. The 2021-2022 year was impacted by COVID-19, and while numbers are up 

198% from 2020-2021, we are still down 52% compared to the 2019-2020 fiscal 
year (our last pre-pandemic season). 

ii. It is not unexpected that our numbers are up compared to 2020-2021 where we 
shut down from April 2020 to July 2021 and then again from October 2020 
through to July 2021.  We did see a strong rebound when play opened up in July 
2021 compared to July 2020.  Our 2021 Fall Outdoor and Fall Indoor seasons we 
saw significant increase in demand, so much so that we had waiting lists had 
had to expand timeslots.  We were again shutdown from mid-December 2021 to 
the end of January 2022, due to the surge in Omicron, however our Winter 
Season was not impacted in terms of registration numbers. 

iii. The 2022-2023 year to date we have seen an increase of 45% over 2021-2022 
and we are still down 30% compared to the 2019-2020 fiscal year. 

d. Presented updates on the following season, leagues and programs: 
i. Adult Leagues:  Spring, Summer, Fall Outdoor, Fall Indoor and Winter Indoor 

ii. Junior and Development Programming Update: 
1. 451 Junior members as of 11/25/22 
2. Large jump in program registrations starting in Fall Outdoor - Originally 

58 juniors on the waitlist for 2 Fall Outdoor Locations. Able to get many 
of them in thanks to a great response from parent volunteers. 

3. Fall Indoor sold out all Sunday programs within 24 hours.   
4. Summer Junior Playoff event a big hit with u14 and u18 divisions each 

fielding 4 teams (80+ total participants).  
5. Starting official junior programs at LCI in the west in January. 
6. Sponsoring “Turf Burn” - a high school 4v4 tournament in Durham 

Region as a potential model going forward (Schools provide the facility 
and insurance for tournaments, TUC provides materials and expertise).  

7. Adult Scrim 101 - Returned this Fall outdoor season with 38 registrants 
8. Ran both Junior and Adult Summer clinics with 25 total registrations. 

iii. Events and Tournaments Update: 
1. In 2021, while the Sport sector was shutdown, we ran several events 

and clinics online: 
a. Virtual Training Programs with Redline Athletics Canada,  
b. Ultimate Tournament Simulator 2021, 
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c. 2021 Easter Disc Hunt 
2. In January 2022, to pivot to allow for our Fall Indoor Leagues to have 

closure, we ran a one-day “Snow-Plate” event to crown Fall Indoor 
League Champions.  We also offered our Juniors a snow-plate game. 

3. For the 2022-2023 Season: 
a. Summer Playoffs 2022 
b. Disc Till Dawn Type tournament in February. 
c. Catch The Spirit in March 

e. Partnerships and Relationships Update: 
i. In 2021/2022 we continued to focus on strengthening, renewing partnerships 

key partnerships and exploring new partnerships: 
1. BE Ultimate 
2. Ultimate Canada 
3. Razor Management Incorporated (Monarch) 
4. Field Recreation Incorporated (Lakeshore Collegiate Institute) 
5. Ontario Trillium Foundation 
6. 817 Sports Bar and Grill (pub-partner for Fall Outdoor 2021 Season) 

ii. TUC will continue to explore new partnerships to: 
1. Provide members with discounts/ sponsorship/ donations in kind. 
2. Provide social gathering opportunities. 
3. Provide access to field space. 

f. Strategic Plan 2021-2022 Highlights: 
i. A couple of noteworthy highlights of the work begun and done in 2020: 

1. TUC entered into a new pub partnership with 817 Sports Bar and Grill 
for the 2021 Fall Outdoor Season.  

2. Ongoing COVID-19 return to play protocols and procedure updates, 
including the updates to our code of conducts and participation waivers. 

3. Increased social media presence: 
4. Bell Let’s Talk 
5. Mental Health and Wellness 
6. Benefit of Sports 
7. Sharing stories and celebrating TUC community members (Family Day, 

International Women’s Day, iHUC, etc) 
g. COVID-19 Response: 

i. The 2021-2022 year was another year impacted by COVID-19, and the staff’s 
focus was again engagement, finding funding sources, and creating a safe 
playing environment upon return to play. 

1. How do we engage our membership when we are not able to offer 
programming? 

2. What work do we need to do now and what do we need to have in 
place, to be able to get the club going and offer leagues/clinics/events 
when given the go ahead to do so by government authorities? 

3. If we cannot offer programming, what can we offer (webinars, disc golf, 
etc.) through other partnerships/relationships? 

4. What government grants can we leverage to cover operating expenses, 
maintain and re-hire staff? 

ii. The staff spent countless hours working on the following: 
1. Ways to keep the membership engaged and informed. 
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2. How to mitigate risk and modify the game to comply with government 
directives 

3. How to support our members and volunteers in adjusting to the game 
modifications and return to play protocols 

4. Developing and Creating procedures and emergency action plans in the 
event staff or participants develop COVID-19 symptoms. 

5. Liaising with venues, other clubs, other sports and the Ministry to be 
ready to press play and return to the ultimate field. 

6. Searching and applying for government grants (Trillium Fund, Red Cross) 
and government benefits (CEWS, CERS, CEBA). 

h. COVID-19 Recovery: 
i. In 2021, as a part of TUC’s continued COVID-19 recovery response: 

1. We were able to provide members with playing opportunities when 
Government restrictions allowed sport to return to play (mid-July 2021 
to December 2021, February 2022 to present) 

2. Continued to secure COVID-19 Government benefits – Canadian 
Emergency Wage Subsidy and Canadian Emergency Rent Subsidy 

3. TUC joined the GAME ON Coalition of Outdoor Sports to discuss with 
the Ministry of Heritage, Sport, Tourism and Culture Industries the 
Government’s Roadmap to Re-opening plan and the guidelines specific 
to sport. 

4. TUC applied in April 2021 for the Ontario Trillium Foundation’s 
Community Building Fund Operating Stream grant.  TUC was 
successfully awarded the $100,000 grant in September 2021, which has 
allowed TUC to re-hire Jamie Millage, Manager of Athlete Development 
and Coaching and cover other operating expenses (office rent, summer 
field permits, etc.) to help the club recover from COVID-19. 

5. Continue to work with venue partners (some partners have remained 
offline for the 2022-2023 season, others have come back online) to 
collaborate and work with TUC’s current membership status, while 
maintaining first right of refusal on venues. 

i. QUESTIONS/COMMENTS 
i. TRACY DOCHEFF – UCC? What happened to it?   

1. Jo Malisani – UCC stated in November would not be renting it out, need 
their board to approve. Same with Seneca. Will open for us next 
November. Downsview dome and footing broke, repairing it now and 
should be ready for October 2023.  

 

8. Ratification of Business Conducted by the Toronto Ultimate Club in the Past Year 
a. Policies - VACCINATION/RETURN TO PLAY review presented by Colin. 

i. Present to membership, we can vote to keep mandate, but it will be tough to 
enforce. 

b. QUESTIONS/COMMENTS? 
i. Christopher asked for clarification - Q- is this checking vax records at door? 

answer, vaccination status.  
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ii. Jon Brandt asked 1) we simply have to upload vaccine record as part of 
vaccination? Colin - we can do that, but we won’t be able to check QSR code 
because app is inactive, unless Health Canada makes a change. 

iii. 2) Have we talked to other clubs about this? ANSWER - Jo -> most sports 
organizations have pulled the requirement. 

iv. 3) Is there a strong desire from board to keep vax requirement in place? If so, 
what is our motivation for keeping it? 

1. CJ commented that we should remove it. 
2. JO commented that we were required to ask vaccine mandate because 

of requirements from City of Toronto 
3. FRANCETTE commented for making whatever makes people feel the 

most comfortable. 
4. CHRIS - asking if this a board decision. COLIN - we will ask if this wants 

to be voted on, then ask those currently attending to vote. 
5. JIM LIM- Does city no longer require vaccination records. JO - not 

determined yet but guesses that it won’t be a requirement in Summer 
2023. Winter Venues also do not require vaccination records. 

6. ROB STALKER would like to leave it for board but would like to leave it 
to the Board and have Board comply with mandates and 
recommendations. Doesn’t want to have another AGM to vote on it 
again. 

7. JIM asked if we could design a poll to ask members and then decide 
based on feedback. – Colin asked Jo to put question into mentimeter for 
responses in meeting and asked board members not to vote 

8. JIM - will board make decision based on the result? – COLIN – yes 
9. THOMAS - feels like to have it or not to have it is not the right choices. –

COLIN suggested moving to “Strongly Recommend” vaccination policy? 
THOMAS said yes. 

c. Motion to Keep TUC Vaccination Policy: 
i. Vote Result: [3 FOR, 3 AGAINST, 6 ABSTAIN] 

d. TRACY asked if we could poll the entire membership? JO said we can create a survey. 
e. Ratification of ALL Business Conducted by the Toronto Ultimate Club Board of 

Directors in the Past Year. 
i. Motion: [Colin Mattison] Seconded: [Christopher Ciufo] Vote Result: [Passes] 

  

11. Election of New Board Members 
a. The Board members who will remain as they have one more year left in their term: 

i. Colin Mattison, Andrew Hunter, Francette Maquito 
b. The Board members whose terms will be ending are:  

i. CJ Jackson, Sanjay Parker, Patrick Russell and Kaity Williams 
c. We have four (4), 2-year terms to fill. 

i. We have had 2 new people who have expressed interest in becoming and 2 
being re-elected as a Board of Director.  

d. NO NOMINATIONS FROM FLOOR 
e. Each candidate asked if they would stand for election and to introduce themself and 

give a brief statement. 
i. Christopher Ciufo 
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ii. CJ Jackson 
iii. Lucas McKeown 
iv. Patrick Russell 

f. Motion to acclaim the 4 nominees. 
i. Vote Result: [Passes] 

1. Note: COLIN monitored Jon Brandt seconds to vote to acclaim the 4 
nominees 
 

12. New Business: 
a. GM League – TRACY DOCHEFF administered survey to GM age. Says there is significant 

interest. Most want to have 3:3 gender ratio. 65% of respondents aren’t playing masters 
league. Proposed Friday night for the league. Wants to propose to start with pick up, 
looked at Railside as a location b/c of price. Friday nights better for women. Location 
needs to be transit friendly. Hold clinics to build skills before pickup game. Wants to be 
cognizant of limitations that keep women from returning to play. COLIN – there is 
interest. TUC will look into fields and options. 

i. Jo will ask UCC. Crestwood is another option. Monarch is booked. Lamport? 
 

13. Closing Remarks: 
a. Colin - Holding off selecting a new AGM. Will aim for Sept 2023 

     

14. Adjournment 
a. Motion to adjourn the 2022 Special General Meeting 

i. Motion: [Colin Mattison] Seconded: [Tracy Docheff] Vote Result: [Passes] 
b. Meeting adjourned at 9:05pm 

 

 Thank everyone for their patience.  
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PROXY FORM 
FOR OUR ANNUAL GENERAL MEETING 

 

A COMPLETE THIS SECTION TO APPOINT A PROXYHOLDER      

By completing this proxy form, you are appointing as your proxyholder 

● Mr. Christopher Ciufo 
● Mr. Andrew Hunter 
● Ms. CJ Jackson 
● Ms. Francette Maquito 
● Mr. Colin Mattison 
● Mr. Lucas McKeown 
● Mr. Patrick Russell 

 
who are directors of the Corporation, unless you appoint someone else. 

 

Your proxyholder will attend the Meeting and vote on your behalf. Your proxyholder:    

● has the same rights you would have if you attended the Meeting in person, including the right to 

appoint a substitute proxyholder 

●  will vote as you specify in section B. If you do not specify how you want your vote, the directors 

named as proxyholders intend to cast the votes represented by proxy at the Meeting as 

recommended by the board of directors 

●  may vote as he or she sees fit on any amendments to these items and on any other items that 

may properly come before the Meeting or any adjournment. 

You have the right to appoint someone other than these people as your proxyholder. To do this, print 

the name of the person you are appointing in the box below. This person does not have to be a member 

of the Corporation.        

Print name of your proxyholder:  ______________________________________________________ 

 

Print the name of the team your proxyholder is rostered to:  ________________________________ 
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B COMPLETE THIS SECTION TO PROVIDE VOTING INSTRUCTIONS 

Please check “For”, “Against” or “Abstain“, as applicable, for each of the following items. Please print in 

ink. Use a black or blue pen. Mark your vote with an X as shown in this example. 

 

Motion to approve the audited financial statements as presented for the fiscal year reporting period 

April 1, 2021 through March 31, 2022, and the unaudited financial statements as presented for the 

fiscal year April 1, 2022 through March 31, 2023. 

      

 

                   For        Against         Abstain 

 

C PLEASE SIGN THIS PROXY FORM    

You must sign this proxy form to ensure that it will be accepted as valid. When you sign this proxy form, 

you authorize the proxyholder to act and vote on your behalf at the Meeting and any adjournment, and 

to carry out your voting instructions. 

      

________________________________________________________________    ______  _________  2024 

SIGNATURE If you do not include a date, we will deem it to be 25 September 2024            Day           Month             Year 

 

________________________________________________________________ 

PRINT NAME: Name of the voting delegate (member)     

 

________________________________________________________________ 

TEAM NAME: Name of the team the voting delegate (member) is rostered to     

 

This form must be submitted to the Corporation no later than 2 days prior to the meeting. The form 

must be scanned and sent via email to ed@tuc.org.       

   

about:blank


12 
 

FINANCIAL UPDATE 
Available at the AGM. 
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Toronto Ultimate Club 
Annual General Meeting 

Wednesday, September 25th, 2022 
7:00 pm – 8:45 pm 

Virtually via Google Meets 

AGENDA 
 

 

 Delegate Roll Call 7:00pm 

1. Call AGM to Order 
- Welcome Members and Introduce Board of Directors 
- Voting and ground rules of meeting 

7:15pm 

2. Confirmation of quorum (.5% of Membership) 
- Appoint scrutineers 

7:20pm 

3. Approval of Agenda 7:30pm 

4. Approval of Minutes of previous AGM 
- Any business arising from these minutes? 

7:35pm 

5. Reports – Update on the state of the club 
- Board of Directors 
- Executive Director 

7:40pm 

6. Discussion of questions asked/submitted by the membership 7:50pm 

7. Presentation of Financial Update 8:10pm 

8. Ratification of Business Conducted by the Toronto Ultimate Club in 
the Past Year 

- Proposed By-Law amendments 

8:25pm 

9. Election of New Board Members 8:30pm 

10. New Business arising? 8:40pm 

11. Next AGM 8:44pm 

12. Meeting adjournment 8:45pm 
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RATIFICATION OF BUSINESS CONDUCTED BY TUC 
 

As of 16 September 2024, Toronto Ultimate Club Leadership has yet to receive any amendments to the 

Bylaw of the Toronto Ultimate Club. 
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Bylaw of the Toronto Ultimate Club 
A Bylaw to regulate the general affairs of the Corporation, in accordance with the Ontario 

Corporations Act (the “Act”), as amended 

Article 0 – Definitions 

0.1 The following terms have these meanings in this Bylaw: 

• Act – the Ontario Corporations Act, as amended or any successor legislation. 

• Auditor – an individual appointed by the Members at the Annual General Meeting to audit the books, 

accounts, and records of the Corporation for a report to the Members at the next Annual General Meeting. 

• Board – the Board of Directors of the Corporation. 

• Corporation – Toronto Ultimate Club. 

• Days – will mean days irrespective of weekends and holidays. 

• Director – an individual elected or appointed to serve on the Board pursuant to this Bylaw, and 

collectively, Directors. 

• Ex-Officio – means membership or appointment by virtue of the office. 

• Officer – an individual elected or appointed to serve as an Officer of the Corporation pursuant to this 

Bylaw. 

• Ordinary Resolution – a resolution passed by not less than a majority of the votes cast at a meeting of 

the Board, or at meeting of Members. 

• Special Resolution – a resolution passed by no less than two-thirds of the votes cast at a meeting of the 

Board or meeting of the Members for which proper notice has been given. 

Article 1 – Name 

1.1 There is constituted hereby an organization incorporated as the Toronto Ultimate Club. 

Article 2 – General 

2.1 The head office of the Corporation shall be in the municipality/city of Toronto, in the Province of 

Ontario and at such place therein as the Board may from time to time determine. 

2.2 The Corporation will be carried on without the purpose of gain for its Members and any profits 

or other accretions to the Corporation will be used in promoting its objects. 

2.3 Except as provided in the Act, the Board will have the authority to interpret any provision of this 

bylaw that is contradictory, ambiguous, or unclear, provided such interpretation is consistent with the 

objects of the Corporation. 

 

 

 

2.4 Unless otherwise specified in this bylaw, meetings of Members and meetings of the Board will 
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be conducted according to Roberts Rules of Order (current edition). 

2.5 All terms contained in this bylaw that are defined in the Act will have the meaning given to such 

terms in the Act. Word importing the singular will include the plural and vice versa, words importing the 

masculine will include the feminine and vice versa, and words importing persons will include bodies 

corporate. 

2.6 The headings used in the Bylaw are inserted for convenience of reference only. 

Article 3 – Membership 

3.1 The membership shall consist of individuals. Any interested person may become a Member 

under such terms and conditions as the Board of Directors may from time to time deem appropriate, and 

who agrees to abide by the Corporation’s Bylaw, policies, procedures, rules and regulations. Nothing in 

this Article precludes the Corporation from treating non-member individuals as members for the purposes 

of the Corporation’s insurance, where so authorized by the Corporation’s policies. 

3.2 No candidate for membership will be admitted as a Member of the Corporation unless: 

3.2.1 The candidate member has made an application for membership in a manner prescribed 

by the Corporation; 

3.2.2 The candidate member has been approved by majority vote of the Board or by any 

committee or individual delegated this authority by the Board; 

3.2.3 If, at the time of applying for membership the candidate member is currently a Member, 

the candidate member is a Member in good standing; 

3.2.4 If the candidate member was at any time previously a Member, the candidate member 

was a Member in good standing at the time of ceasing to be a Member; and 

3.2.5 The candidate member has paid dues as prescribed by the Board. 

3.3 Each Member shall be entitled to one vote on each question arising at any special or general 

meeting of the members. Each Member shall promptly be informed by the Secretary of his/her admission 

as a Member. 

3.4 Membership in the Corporation is non-transferable. 

3.5 Membership in the Corporation will terminate immediately upon: 

3.5.1 The expiration of the Member’s annual membership, unless renewed in accordance 

with this bylaw. 

3.5.2 Resignation by the Member by giving written notice to the Corporation, subject to 

Section 4.6. 

3.5.3 Dissolution of the Corporation. 

 

3.5.4 Dissolution if the member is a corporation or representing a Corporation. 
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3.5.5 Two-thirds (2/3) vote of the Directors or the Members at a duly called meeting, 

provided notice is provided with reasons and the member is provided an opportunity to be heard. 

3.6 A Member may not resign from the Corporation when the Member is subject to disciplinary 

investigation or action of the Corporation. 

3.7 A Member will be expelled from the Corporation for failing to pay membership dues or monies 

owed to the Corporation by the deadline dates prescribed by the Corporation. 

3.8 In addition to expulsion for failure to pay membership dues, a Member may be suspended or 

expelled from the Corporation in accordance with the Corporation’s policies and procedures relating to 

discipline of Members. 

3.9 A Member will be in good standing provided that the Member: 

3.9.1 Has not ceased to be a Member; 

3.9.2 Has not been suspended or expelled from membership, or had other membership 

restrictions or sanctions imposed; 

3.9.3 Has completed and remitted all documents as required by the Corporation; 

3.9.4 Has complied with the Constitution, Bylaw, policies and rules of the Corporation; 

3.9.5 Is not subject to a disciplinary investigation or action by the Corporation, or if subject to 

disciplinary action previously, has fulfilled all terms and conditions of such disciplinary action to the 

satisfaction of the Board; and 

3.9.6 Has paid all required membership dues. 

3.10 Members who cease to be in good standing, as determined by the Board of Directors, Discipline or 

Appeal Panels, will not be entitled to vote at meetings of Members or be entitled to the benefits and 

privileges of membership, including but not limited to programming or competitions, until such time as the 

Board is satisfied that the Member has met the definition of good standing as set out above. 

Article 4 – Fees 

4.1 All Members shall pay a membership fee as determined from time to time and passed at a meeting of 

the Board of Directors. This fee entitles Members to a maximum of one year membership in the 

Corporation. 

4.2 Unless otherwise determined by the Board, the membership year of the Corporation will be April 1 to 

March 31. 

4.3 Membership duration is accorded on an annual basis and all Members will re-apply for 

membership annually. 
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Article 5 – Board of Directors 

5.1 The affairs of the Corporation shall be managed and administered by a Board of Directors (the 

“Board”) consisting of 7 Directors, all of whom shall be elected Members. 

5.2 Any individual who is eighteen (18) years of age or older, who is not un-discharged bankrupt, who has 

the power under law to contact, who is not a current employee of the Corporation, who is not a former 

employee of the Corporation whose employment services ceased within the last two (2) calendar years, and 

is a member in good standing of the Corporation, may be nominated for election as a Director. 

5.3 The election of Directors will take place annually at the Annual General Meeting as follows: 

5.3.1 # of Directors will be elected by the membership at the Annual General Meeting held in 

alternate years to those elected in accordance with section 5.3.2. 

5.3.2 # of Directors will be elected by the membership at the Annual General Meeting held in 

alternate years to those elected in accordance with section 5.3.1. 

5.4 Elections will be decided by written majority vote of the Members in accordance with the 

following: 

5.4.1 One Valid Nomination – Winner declared by acclamation. 

5.4.2 Two or More Valid Nominations – Winner is the nominee receiving the greatest number of votes. In 

the case of a tie, the nominee receiving the fewest votes will be deleted from the list of nominees and a 

second vote will be conducted. If there continues to be a tie and more than two nominees, the nominee 

receiving the fewest votes will be deleted from the list of nominees until their remains only two nominees 

or a winner is declared. If only two nominees remain and there continues to be a tie, the winner will be 

decided by the Board of Directors by resolution. 

5.5 Elected Directors will serve terms of two (2) years and will hold office until their successors have been 

duly elected in accordance with this bylaw, unless they resign, are removed from or vacate their office. 

5.6 Meetings of the Board may be formally called by the President; or the Secretary on direction in 

writing of two other directors. 

5.7 The immediate past-President, if not re-elected as a Director, shall act for one year as an ex-officio 

member of the Board at the discretion of the Board by way of Ordinary Resolution, but does not have the 

capacity to vote. 

5.8 All Directors must be paid up active Members. 

5.9 A Director who has an interest, or who may be perceived as having an interest in a proposed contract 

or transaction with the Corporation will disclose fully and promptly the nature and extent of such interest 

to the Board, as the case may be, will refrain from voting or speaking in debate on such contract or 

transaction; will refrain from influencing the decision on such contract or transaction; and will otherwise 

comply with the requirements of the Act regarding conflict of interest. 
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5.10 The Board shall determine by a simple majority vote, whether or not a Director has a conflict of 

interest. A Director who declares a conflict of interest or who has been declared so by the Board shall not 

enter into debate or vote concerning the matter. 

5.11 At all meetings of the board, every question shall be determined by a majority of the votes unless 

otherwise specially provided for by the Act, by this Bylaw or by the currently accepted Rules of Order of 

the Board. 

5.12 The Board may exercise or direct the exercise of all such powers of the Corporation as are not by 

the Act or by this Bylaw required to be exercised by the members at general meetings. 

Vacancies 

5.13 Vacancies on the Board, however caused, may so long as there is a quorum of Directors 

remaining in office be filled by the Directors by appointment from among qualified Members of the 

Corporation, if they shall see fit to do so. Otherwise such vacancy shall be filled at the next annual general 

meeting of the members at which the directors are elected. If there is not a quorum of Directors, the 

remaining Directors shall forthwith call a special meeting of the Members to fill the vacancy or vacancies. 

A Director who is appointed under this section shall serve out the remaining term of the former director 

whose vacancy is being filled. 

5.14 The office of a Director on the Board shall be automatically vacated: 

5.14.1 If they cease to be a Member and do not renew prior to the next Board meeting; 

5.14.2 If by notice in writing delivered to the President they resign their office; where a 

Director who is subject to a disciplinary investigation or action of the Corporation resigns, that Director 

will nonetheless be subject to any sanctions or consequences resulting from the disciplinary investigation 

or action. 

5.14.3 If by resolution passed by a three-quarters majority vote of those present at a special 

general meeting of the members called for that purpose, they are removed from office; 

5.14.4 If the Director is absent from meetings of the Board for a period greater than four consecutive 

months, and a required vote held at the next Board meeting does not confirm the Director in their position 

by a two-thirds majority vote of the Board at that meeting; or 

5.14.5 Otherwise, in accordance with the provisions of the Act; 

Quorum and Meetings 

5.15 No less than two-thirds the number of directors holding office which constitutes the Board will 

form a quorum for the transaction of business, but quorum will never be less than five (5) Directors. Except 

as otherwise required by law, the Board of Directors may hold its meetings at such place or places as it may 

from time to time determine. 

5.16 Notice of such meetings shall be mailed, emailed or telephoned to each director not less than 48 

hours before the meetings are to take place. The statutory declaration of the Secretary or President that 

notice, has been given pursuant to this Bylaw shall be sufficient and conclusive evidence of the giving of  
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such notice. The Board may appoint a day or days in any month or months for regular meetings at an hour 

to be named and of such regular meeting no notice need be sent. A director's meeting may also be held, 

without notice, immediately following the annual general meeting of the Corporation. No notice of a 

meeting of the Board of Directors is required if all Directors waive notice, or if those absent consent to the 

meeting being held in their absence. 

5.17 The Directors may consider or transact any business, either special or general, at any meeting of 

the Board. 

5.18 A resolution in writing signed by all the Directors is as valid as if it had been passed at a 

Directors’ meeting. 

5.19 Meetings of the Board will be closed to Members and the public except by invitation of the 

Board. 

5.20 A meeting of the Board may be held by telephone conference call or by means of other 

telecommunications technology. Any Director who is unable to attend a meeting may participate in the 

meeting by telecommunications technology. Directors who participate in a meeting by telecommunications 

technology are considered to have attended the meeting. 

Voting 

5.21 The President shall act as the Chairperson of the Board of Directors. All Directors present may vote 

on any question. A declaration by the President that a resolution has been carried and an entry to that effect 

in the minutes shall be admissible in evidence as prima facie proof of the fact without proof of the number 

or proportion of the votes recorded in favour of or against such resolution. 

5.22 At all meetings of the members, directors or committees, in case of an equality of votes at any 

meeting whether a show of hands or at a poll, the Chairperson of that meeting shall be entitled to a second 

or casting vote to make or break a tie. 

Article 6 – Errors in Notice, Board of Directors 

6.1 No error or omission in receiving such notice for a meeting of directors shall invalidate such 

meeting or invalidate or make void any proceedings taken or had at such meeting and any director may at 

any time waive notice of any such meeting and may ratify and approve of any or all proceedings taken or 

had thereat. 

Article 7 – Powers and Duties 

7.1 The Directors may administer the affairs of the Corporation in all things and make or cause to be 

made for the Corporation, in its name, any kind of contract which the Corporation may lawfully enter into 

and save as hereinafter provided, generally, may exercise all such other powers and do all such other powers 

and do all such other acts and things as the Corporation is by its charter or otherwise authorized to do. 

7.2 The Board may lease property for a certain period to any party upon the authorization of a 
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simple majority vote at a meeting of the Board upon terms and conditions determined by the Board. 

7.3 The Board may appoint any person or persons to perform any function for which they deem 

necessary to conduct efficiently the Corporation’s business. The Board will be responsible for the hiring 

and releasing of all employees, contractors and volunteers. 

7.4 The Board shall establish standing and temporary committees which the Board deem necessary 

to adequately serve the needs of the Corporation. Each standing or temporary committee shall consist of a 

Chairperson to be named by the Board and committee members recruited by the Chairperson of that 

committee. A temporary committee shall exist only so long as it serves a current, useful purpose. A 

temporary committee may be dissolved by the Board if in the Board's opinion it no longer serves such 

current, useful purpose. All temporary committees of the Board are automatically dissolved at the Annual 

General Meeting. 

7.5 The Board may make policies and procedures relating to discipline of Members, and will have the 

authority to discipline Members in accordance with such policies and procedures. 

7.6 Every Director will: 

7.6.1 Act honestly and in good faith with a view to the best interests of the Corporation; and 

7.6.2 Exercise the care, diligence and skill that a reasonably prudent person would exercise in 

comparable circumstances. 

Article 8 – Officers of Corporation 

8.1 There shall be offices of President, Vice President and Secretary. Other Directors shall be 

Directors-At-Large. No person shall serve as an Officer if after election he/she has been disqualified as a 

member of the Board. The offices of President, Vice President and Secretary shall be occupied by different 

persons. All contractors, if there are any, may not concurrently hold a position on the Board. 

8.2 The offices of the President, the Vice-President and the Secretary shall collectively be known as 

the Executive. The Executive shall be empowered to act on behalf of the Corporation and granted all the 

powers of the Board between Board meetings. 

8.3 The positions of President, Vice President and Secretary shall be elected by a simple majority at 

a Board meeting called for that purpose, immediately following the Annual General Meeting. 

Duties of the President 

8.4 The President shall be the chief executive officer of the Corporation and shall be an ex officio 

member of all standing committees. 

8.5 The President shall, when present, preside at all meetings of members of the Corporation. The 

President shall also be charged with the general management and supervision of the affairs and operations 

of the Board of Directors of the Corporation. During the absence or inability of the President, and if the 

Vice-President, or such other Director as the Board may from time to time appoint for the purpose, exercise 

any such duty or power, absence or inability of the Chairperson shall be presumed with reference there to. 
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8.6 The Vice - President, or the Secretary in the absence of the President, shall be the official 

spokesperson for releasing to the public only such information as is authorized from time to time as official 

policy. 

Duties of the Vice President 

8.7 The Vice President, in the absence or disability of the President, shall perform the duties and 

exercise the powers of the President and shall perform other such duties as the Board from time to time 

may by resolution determine. In the absence or disability of the Secretary, the Vice President shall perform 

the duties and exercise the powers of the Secretary, and shall perform other such duties as the Board from 

time to time may by resolution determine. 

Duties of the Secretary 

8.8 The Secretary shall have custody of the corporate funds and securities, shall keep full and 

accurate accounts of receipts and disbursements in books belonging to the Corporation, and shall cause 

financial statements of the Corporation, for the just completed fiscal year and any other financial statements 

the Board may from time to time require, to be prepared and presented to the members. 

8.9 The Secretary shall deposit to the credit of the Corporation, in a bank or trust company to be 

named by the Board, all sums of money received by the Corporation. The Secretary shall disburse the funds 

of the Corporation in the regular course of its work or as he or she may be ordered or approved by the 

Board. 

8.10 The Secretary shall take the minutes of each meeting and will present them at the subsequent meetings 

at the direction of the Board. She or he will be responsible for the safe custody of all corporate books and 

records and must release no information from these books and records except as authorized by the Board 

as required by statute, and be responsible for ensuring that all records of the Corporation are accessible to 

those permitted in a timely fashion. In the absence or disability of the President and Vice-President, the 

Secretary shall perform the duties and exercise the powers of the President and Vice-President, and shall 

perform other such duties as the Board from time to time may by resolution determine. 

Article 9 – Committees 

9.1 Without precluding the ability of the Board of Directors to create additional standing and 

temporary committees, the Corporation shall have Standing Committees for Finance, Human Resources, 

Operations, and Governance. 

Finance Committee 

9.2 The Finance Committee shall be chaired by the Secretary, and shall ensure that the 

Corporation’s books and accounts are kept in current and good standing. The Finance Committee is also 

responsible for providing oversight, and working with the auditors, the budget, and any employees or 

contractors in matters of finances. 
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Human Resources Committee 

9.3 The Human Resources Committee shall appoint from its members one person to act as 

Chairperson of that committee. That person must be a current member of the Board. The 

Human Resources Committee will concern itself with the hiring and review of any employees, contractors 

and volunteers. 

Operations Committee 

9.4 The Operations Committee shall appoint from its members one person to act as Chairperson of that 

committee. That person must be a current member of the Board of Directors. The Operations Committee 

will concern itself with the day to day running of the Corporation and work as an advisory group to any 

employees, contractors or volunteers engaged in the day to day operation of the Corporation. 

Governance Committee 

9.5 The Governance Committee shall appoint from its members one person to act as Chairperson of 

that committee. That person must be a current member of the Board of Directors. The Governance 

Committee will concern itself with reviews of the Corporation’s bylaws, policies and practices, adherence 

to relevant federal and provincial laws, and the identification of potential candidates for the Board. 

Reporting and Powers 

9.6 All committee Chairpersons are responsible for providing a report to the Board of Directors at 

each meeting of the Board. If for some reason they are unable to be present, it is expected that they will 

provide a summarized written report to the Board to be delivered by another Director. 

9.7 Committees may meet as often as required, but must meet at least once every three months. 

9.8 Committees do not have any powers beyond what the Board may from time to time grant them. 

Committees are to make recommendations for motions to the Board that the Board may consider their input. 

9.9 The Board may remove any Committee or any member of any Committee. 

Article 10 – Annual & Special Meetings of Members 

10.1 The general meeting of the members shall be held at a location in the Municipality of Toronto as 

the Board may determine and on such day as the Directors shall appoint. 

10.2 A general meeting shall be held a minimum of once every 15 months since the last annual 

general meeting, or as stipulated by the Act. 

10.3 The annual general meeting shall be held within six months following the end of the fiscal year, 

or as stipulated by the Act. Any Member, upon request, will be provided, not less than 21 days before the 

annual meeting, with a copy of the approved financial statements, auditor’s report or review engagement 

report. 

10.4 At every annual general meeting, in addition to any other business that may be transacted, the 
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report of the Directors, the financial statement, the minutes of the previous general meeting and the report 

of the auditors shall be presented. The auditors shall be appointed by a simple majority vote for the 

subsequent fiscal year. 

10.5 A Special General Meeting of the Members may be called at any time by the President, by the 

Board or upon the written requisition of ten (10%) percent or more of the voting Members for any purpose 

connected with the affairs of the Corporation that does not fall within the exceptions listed in the Act or is 

otherwise inconsistent with the Act, within 21 days from the date of the deposit of the requisition. 

10.6 A person nominated to be an officer of the Corporation must be in attendance at the meeting. 

Each nomination must be seconded. 

10.7 Any person entitled to attend a meeting of members may participate in the meeting by 

telephonic or electronic means that permits all participants to communicate adequately with each other 

during the meeting if the Corporation makes such mean available. A person so participating in a meeting is 

deemed to be present at the meeting. 

10.8 Written or electronic notice of meetings of Members will be given to all voting Members at least 

ten (10) days and not more than fifty (50) days prior to the date of the meeting. Notice will contain a 

reminder of the right to vote by proxy, a proposed agenda and reasonable information to permit Members 

to make informed decisions; and state the text of any special resolution to be decided. 

10.9 Any person who is entitled to notice of a meeting of the members may waive notice, and 

attendance of the person at the meeting is a waiver of notice of the meeting, unless the person attends the 

meeting for the express purpose of objecting to the transaction of any business on the grounds that the 

meeting was not lawfully called in accordance with this bylaw. 

10.10 No other item of business will be included in the notice of the member’s meeting unless notice in 

writing of such other item of business, or a Member’s proposal has been given to the Secretary sixty (60) 

days prior to the annual meeting. 

10.11 Meetings of Members will be closed to the public except by invitation of the Board. 

Article 11 – Notice 

11.1 No error or omission in receiving notice of any general meeting of any adjourned meeting, whether 

election or general, of the members of the Corporation shall invalidate such meeting or make void any 

proceedings taken thereat and any member may at any time waive notice to any such meeting and may 

ratify, approve and confirm any or all proceedings take or had thereat. For the purpose of sending notice to 

any member, director or officer for any meeting or otherwise, the address of any member, director or officer 

shall be his last address recorded on the books of the Corporation. An address may include any e-mail 

address provided by the Member. 

11.2 In this bylaw, written notice will mean notice which is hand-delivered or provided by mail, fax, 

electronic mail or courier to the address of record of the Corporation, Director or Member, as the case may 

be. 
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11.3 Date of notice will be the date on which receipt of the notice is confirmed verbally where the notice is 

hand-delivered, electronically where the notice is faxed or e-mailed, or in writing where the notice is 

couriered, or in the case of notice that is provided by mail, five days after the date the mail is post-marked 

11.4 The accidental omission to give notice of a Meeting of the Directors or the Members, the failure of 

any Director or Member to receive notice, or an error in any notice which does not affect its substance will 

not invalidate any action taken at the Meeting. 

Article 12 – Adjournments 

12.1 Any meeting of the Corporation or of the Board may be adjourned to any time, and business may be 

transacted at such adjourned meeting as might have been transacted at the original meeting from which 

such adjournment took place 

12.2 Any meeting of the Corporation or of the Board may be adjourned to any time, and business may be 

transacted at such adjourned meeting as might have been transacted at the original meeting from which 

such adjournment took place. No notice shall be required of such adjournment. Such adjournment may be 

made notwithstanding that no quorum is present. 

Article 13 – Quorum of Members 

13.1 A quorum for a general meeting and for transaction of any business at such meeting shall be at least 

0.5% of paid up Members, including at least 3 Directors. If a quorum is present at the opening of a meeting 

of the Members, the Members present may proceed with the business of the meeting, even if a quorum is 

not present throughout the meeting. 

Article 14 – Voting of Members 

14.1 Subject to the provisions, if any, contained in this Bylaw, each Member shall at all meetings of 

members be entitled one vote. 

14.2 At all meetings of members every question shall be decided by a majority of votes of the Members 

present in person or represented by law. Every question shall be decided in the first instance by a show of 

hands unless a poll be demanded by any member. Upon a show of hands, every member having voting 

rights shall have one vote, and unless a poll be demanded a declaration by the President that a resolution 

has been carried or not carried and an entry to the effect in the minutes of the meeting shall be admissible 

in evidence of prima facie proof of the fact without proof of the number or proportion of the votes accorded 

in favour of or against such resolution. The demand for a poll may be withdrawn, but if a poll is demanded 

and not withdrawn, the question shall be decided by a majority of votes given by the members present. Such 

poll shall be taken in such a manner as the President shall direct and the result of such poll shall be deemed 

the decision of the Corporation in a general meeting upon the matter in question. 

14.3 A resolution in writing signed by all the voting Members is as valid as if it had been passed at a 

Members’ meeting. 

14.4 Every member entitled to vote at a meeting of members may by means of a proxy appoint a 

proxy holder to attend and vote on behalf of the voting member. A proxy must: 

14.4.1 Be signed by the member; 
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14.4.2 Comply with the form as stipulated by the Corporation; and 

14.4.3 Be submitted to the Corporation at least (2) days prior to the members meeting 

14.5 A voting member may vote by mail, telephonic or electronic means, instead of proxy, if: 

14.5.1 The votes may be verified as having been made by the member entitled to vote; and 

14.5.2 The Corporations is not able to identify how each member voted. 

Article 15 – Financial Year 

15.1 Unless otherwise ordered by the Board, the fiscal year of the Corporation shall terminate on the 

31st day of March in each year. 

Article 16 – Duties of Other Officers 

16.1 The duties of all other officers of the Corporation shall be such as the terms of their engagement 

call for or the Board of Directors requires of them. 

Article 17 – Execution of Documents 

17.1 Deeds, transfers, licenses, contracts and engagements on behalf of the Corporation shall be 

signed by the President and Secretary or by any person authorized by the Board. 

17.2 Contracts in the ordinary course of the Corporation's operations may be entered into on behalf of the 

Corporation by the President, Secretary or by any person authorized by the Board. 

17.3 Notwithstanding any provisions to the contrary contained in the Bylaw of the Corporation, the Board 

of Directors may at any time by resolution direct the manner in which, and the person or persons by whom 

any particular instrument, contract or obligations of the Corporation may or shall be executed. 

17.4 At each Annual General Meeting the Members will appoint an auditor to audit or conduct a review 

engagement of the books, accounts and records of the Corporation. The auditor will hold office until the 

next Annual Meeting. The auditor will not be an Employee or a Director of the Corporation and must be 

permitted to conduct an audit or review engagement of the Corporation under the Public Accounting Act, 

2004, as amended. 

17.5 The Board will approve financial statements of the Corporation of the last fiscal year of the Corporation 

but not more than six months before the Annual General Meeting and present the approved financial 

statements before the members at every Annual General Meeting. A copy of the Annual Financial 

Statements will be provided to any voting member requesting a copy of the Financial Statements not less 

than 21 days before the Annual General Meeting. 

17.6 The Corporation may acquire, lease, sell, or otherwise dispose of securities, lands, buildings, or other 

property, or any right or interest therein, for such consideration and upon such terms and conditions as the 

Board may determine. 

17.7 All Directors, Officers and members of Committees will serve their term of office without 

remuneration except for reimbursement of expenses as approved by the Board. This section does not 

preclude a Director, Officer or member of a Committee from providing goods or services to the Corporation  
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under contract or for purchase. Any Director, Officer or member of a Committee will disclose the 

conflict/potential conflict in accordance with this bylaw. 

17.8 A Director, Officer, or member of a committee who has an interest, or who may be perceived as having 

an interest, in a proposed contract or transaction with the Corporation will disclose fully and promptly the 

nature and extent of such interest to the Board or Committee, as the case may be, will refrain from voting 

or speaking in debate on such contract or transaction; will refrain from influencing the decision on such 

contract or transaction; and will otherwise comply with the requirements of the Act regarding conflict of 

interest. 

Article 18 – Books and Records 

18.1 The Directors shall see that all necessary books and records of the Corporation required by the 

Bylaw of the Corporation or by any applicable statute or law are regularly and properly kept. 

Article 19 – Cheques 

19.1 All cheques, bills of exchange or other orders for the payment of money, notes or other evidences of 

indebtedness issued in the name of the Corporation, shall be signed by any two of the President, the 

Secretary, the Vice President, and the duly appointed fourth signing officer of the Corporation. Any one of 

such signing officers or agents may alone endorse notes and drafts for collection on account of the 

corporation through its bankers, and endorse notes and cheques for deposit with the Corporation's bankers 

or the same may be endorsed "for Collection" or "for deposit" with the bankers of the Corporation. Any 

one of such officers or agents so appointed may arrange, settle, balance and certify all books and accounts 

between the Corporation and the Corporation's bankers and may receive all paid cheques and vouchers and 

sign all the bank's forms or settlement of balances and release verification slips. 

Article 20 – Borrowing 

20.1 The Board may, subject to the Bylaw of the Corporation herein: 

20.1.1 Borrow money on the credit of the Corporation, or 

20.1.2 Issue, sell or pledge securities of the Corporation, or 

20.1.3 Charge, mortgage, hypothecate or pledge all or any of the personal property of the Corporation, 

including book debts rights, powers, franchises and undertakings, to secure any other obligation or liability 

of the Corporation, or 

20.1.4 Conduct lotteries in accordance with applicable existing laws. 

20.2 From time to time the Board of Directors may authorize any director, officer, employee or contractor 

of the Corporation or any other person to make arrangements with reference to the monies borrowed or to 

be borrowed as aforesaid and as to the terms and conditions of the loan thereof, and as to the securities to 

be given therefore, with power to vary or modify such arrangements, terms and conditions and to give 

additional securities for any monies borrowed generally to manage, transact and settle the borrowing of 

money by the Corporation for its purpose to be invested in any investments that are authorized for the 

investment of trust funds in the Province of Ontario; and sell, transfer and assign such investments from 

time to time, for which purposes the signatures of the Secretary and the President shall be sufficient. 
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Article 21 – Bylaws, Resolutions and Amendments 

21.1 Additions, amendments or alterations to this Bylaw shall be made by a two-thirds majority vote 

of the voting members at a general meeting. 

21.2 Amendments to this Bylaw shall be recorded at the end of the document containing the Bylaw, 

and the Corporation shall maintain a version of the document which consolidates all previous amendments. 

Article 22 – Repeal of Previous Bylaws 

22.1 When approved by an Annual General Meeting of the Corporation this draft shall here forth be 

regarded as the Bylaw of the Corporation; the previous Bylaws and amending Bylaws thereto are repealed. 

Article 23 – Liabilities and Indemnity 

23.1 Every director or officer of the Corporation in exercising the powers and discharging the duties 

of a director or officer shall act honestly and in good faith with a view to the best interests of the Corporation 

and exercise the care, diligence and skill that a reasonably prudent person would exercise in comparable 

circumstances. Subject to the foregoing, no director or officer shall be liable for the acts, receipts, neglects 

or defaults of any other director or officer or contractor or employee of the Corporation, or for joining in 

any receipt or other act for conformity, or for any loss, damage or expense happening to the Corporation 

through the insufficiency or deficiency of title to any property acquired for or on behalf of the Corporation, 

or for the insufficiency or deficiency of any security in or upon which any of the monies of the Corporation 

shall be invested, or for any loss or damage arising from the bankruptcy, insolvency or tortious acts of any 

person with whom any of the monies, securities or effects of the Corporation shall be deposited, or for any 

loss occasioned by any error of judgment or oversight on their part, or for any other loss, damage or 

misfortune which shall happen in the execution of the duties of the office or in relation thereto, provided 

that nothing herein shall relieve any director or officer from the duty to act in accordance with the Act and 

the regulations thereunder or from liability for any breach thereof. 

23.2 Subject to the Act, the Corporation shall indemnify a director or officer, a former director or 

officer, an ex officio, or a person who acts or acted at the Corporation’s request as a director or officer of a 

body corporate of which the Corporation is or was a shareholder or creditor, and their heirs and legal 

representatives, against all costs, charges and expenses, including an amount paid to settle an action or 

satisfy a judgment, reasonably incurred by such person in respect of any civil, criminal or administrative 

action or proceeding to which such person is made a party by reason of being or having been a director or 

officer of the Corporation or such body corporate, if (a) the person acted honestly and in good faith with a 

view to the best interests of the Corporation; and (b) in the case of a criminal or administrative action or 

proceeding that is enforced by a monetary penalty, the person had reasonable grounds for believing that 

their conduct was lawful. The Corporation shall also indemnify such person in such other circumstances as 

the Act or law permits or requires. Nothing in this Bylaw shall limit the right of any person entitled to 

indemnity to claim indemnity apart from the provisions of this Bylaw. 
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23.3 The Corporation will, at all times, maintain in force such directors and officers liability insurance 

as may be approved by the Board of Directors. 

Article 24 – Dissolution 

24.1 The Corporation may be dissolved in accordance with the Act. Upon the dissolution of the 

Corporation, any funds or assets remaining after paying all debts will be distributed in accordance with the 

Act. 

Article 25 – Adoption of this bylaw 

25.1 This bylaw is ratified by a two-thirds affirmative vote of the Members of the Corporation 

present and entitled to vote at a Meeting of Members duly called and held on September 18th 2017. 

25.2 In ratifying this bylaw, the Members of the Corporation repeal all prior By-law of the Corporation 

provided that such repeal does not impair the validity of any action done pursuant to the repealed Bylaw. 

PASSED by the Board of Directors: (2017/08/17) 

ENACTED at the Annual General Meeting: (2017/09/18) 

 

Amendments 8September2019 

4.2 membership year of the Corporation will be May 1 to April 30 

5.1 consisting of 7 Directors, all of whom shall be elected Members. 

5.15 No less than two-thirds the number of directors holding office which constitutes the Board will 

form a quorum for the transaction of business, but quorum will never be less than five (5) Directors. Except 

as otherwise required by law, the Board of Directors may hold its meetings at such place or places as it may 

from time to time determine. 

5.2 Any individual who is eighteen (18) years of age or older, who is not un-discharged bankrupt, who has 

the power under law to contact, who is not a current employee of the Corporation, who is not a former 

employee of the Corporation whose employment services ceased within the last two (2) calendar years, and 

is a member in good standing of the Corporation, may be nominated for election as a Director. 

PASSED AND APPROVED by the Board of Directors on 8September2019 

ENACTED at the Annual General Meeting 30September2019 

 

Amendments 31August2020 

Submitted by:  The Board of Directors 

Date:  31 August 2020 

Reference:  Article 4 - Fees, Bylaw 4.2. 

Whereas (Article as currently written):  Unless otherwise determined by the Board, the membership year 

of the Corporation will be May 1 to April 30 OR September 1 to August 31 OR January 1 to December 31 

based on when the membership was purchased, and whether it is a Junior membership or not. 
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Be it Resolved That:  Article 4 - Fees, Bylaw 4.2 be amended as follows:  Unless otherwise determined by 

the Board, the membership year of the Corporation will be April 1 to March 31. 

Rationale:  The Toronto Ultimate Club’s auditor suggested during the 2019 audit that TUC’s memberships 

align with the club’s financial year.  At the BoD meeting on August 20th, 2020, the Board passed the motion 

to change the membership year to match the fiscal year.  This motion aligns the bylaws with the motion 

passed by the board. 

PASSED AND APPROVED by the Board of Directors on 1 September 2020. 

ENACTED at the Annual General Meeting on 28 October 2020  

  

 

 

 


