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BY-LAWS OF COMMUNITY LIVING HUNTSVILLE 

(hereinafter referred to as the “Corporation”) 

 

PREAMBLE 

 

WHEREAS it is the purpose of the Corporation to serve the community, in accordance with 

the objects of the Corporation as provided in the letters patent, and with the mission and 

vision of the Corporation, as established by the Board from time to time; 

 

 

 

NOW THEREFORE BE IT ENACTED that all by-laws of the Corporation heretofore enacted 

be cancelled and revoked and that the following By-Laws be substituted in lieu thereof. 
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ARTICLE 1 – INTERPRETATION 

 

1.01 -  Definitions  

 

In these By-Laws, the following words and phrases shall have the following meanings, 

respectively: 

 

a) “Act: means the Corporations Act (Ontario) and, where the context requires, includes 

the regulations made under it. 

b)  “Board” means the Board of Directors of the Corporation. 

c) “By-Laws” means these by-laws of the Corporation from time to time in effect. 

d) “Catchment Area” means the areas of North Muskoka – parts of Novar to the 

north, Port Sydney to the south, Dorset to the east, and just east of Mactier to the 

west. 

e) “Committee” means a committee of the Board or as otherwise specified in this By-   

Law. 

f) “Conflict of Interest” includes, without limitation, the following three (3) areas that 

may give rise to a conflict of interest for the Directors of the Corporation, namely:  

 Pecuniary or Financial Interest –  a Director is said to have a pecuniary or 

financial interest in a decision when the Director (or the Director’s associates) 

stands to gain by that decision, either in the form of money, gifts, favors, 

gratuities or other special considerations. 

 Undue Influence – participation or influence in Board decisions that selectively 

and disproportionately benefits particular agencies, companies, organizations, 

municipal or professional groups, or individuals from a particular demographic, 

geographic, political, socio-economic, geographic, political socio-economic or 

cultural group is a violation of the Director’s entrusted responsibility to the 

community at large, and 

 Adverse Interest – a Director is said to have an adverse interest to the 

Corporation when the Director is a party to a claim, application or proceeding 

against the Corporation. 

g) “Corporation” means Community Living Huntsville. 

h) “Developmental Disability” means that a person has the prescribed significant 

limitations in cognitive functioning and adaptive functioning and those limitations  

 originated before the person reached 18 years of age 

 are likely to be life-long in nature; and 

 affect areas of major life activity, such as personal care, language skills, learning 

abilities that impact the capacity to live independently as an adult.   

i) “Director” means a member of the Board. 
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j)  “Ex-Officio” means membership “by virtue of the office” and includes all rights, 

responsibilities and power to vote unless otherwise specified. 

k) “Head Office” means 99 West Road, Huntsville, Ontario, P1H 1M1. 

l) “Legislation” means relevant statutes and regulations that govern the provision of 

services to clients of the Corporation, including Services and Supports to promote 

the Social Inclusion of Persons with Developmental Disabilities Act, 2008, and the 

Personal Health Information Protection Act 

m) “Member” means a member of the Corporation. 

n) “Policies” means the Board, administrative and professional policies of the 

Corporation. 

 

 

1.02  – Interpretation 

 

These By-Laws shall be interpreted in accordance with the following unless the context 

otherwise specifies or requires: 

 

a) All terms which are contained in these By-Laws and which are defined in the Act or the 

regulations made thereunder, shall have the meanings given to terms in the Act or the 

regulations made thereunder; 

b) The use of the singular number shall include the plural and vice versa, the use of gender 

shall include the masculine, feminine and neuter genders; 

c) The headings used in these  By-Laws are inserted for reference purposes only and are 

not to be considered or taken into account in construing the terms or provisions 

thereof or to be deemed in any way to clarify, modify or explain the effect of any such 

terms or provisions; and 

d) Any references herein to any laws, by-laws, rules, regulation, order or act of any 

government, governmental body or other regulatory body shall be construed as a 

reference thereto as amended or re-enacted from time to time or as a reference to any 

successor thereto. 

 

 

 

 

 

 

 

 

 

 



 

Page 7 of 27 
 

ARTICLE II – Members of the Corporation  

 

2.01 -  General Membership 

 

 Shall be open to any person who supports the vision, mission and core values of 

the Corporation and who resides in the catchment area of the Corporation and 

is 18 years of age or older.   

 Staff of the Corporation may not be Members.   

 Adults receiving services who are 18 years or older are recognized as Members 

enjoying all the privileges and responsibilities that accompany such membership.  

On ceasing to receive services they may opt to retain that membership by the 

usual means.  (Section 2.03) 

 

2.02 -   Fees  

 

No membership fees shall be payable by the Members. 

 

2.03 -   Term of Membership 

  

New and renewed memberships shall be issued by registering at the Head Office of the 

Corporation at any time up to thirty (30) days prior to the Annual General Meeting.  All 

memberships are valid for one (1) year except for those Members receiving services.  

Memberships may be renewed annually.  Each Director shall be a Member for as long as 

he or she serves on the Board of Directors. 

 

2.04 Termination of Membership 

 

 Membership may be terminated at any time by delivering a written resignation to the  

 Head Office.  Memberships enabled through provision of services from the Corporation  

 shall be terminated upon cessation of services to members. 

 

2.05 Information Available to Members 

 

 No Member may have access to information respecting the details of the business of the 

 Corporation which, in the opinion of the Board, would be detrimental to the interests  

 of the Corporation if communicated to the public. 
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ARTICLE III –   Annual and Special Meetings of the Members of the Corporation 

 

3.01    Location 

 

The Annual General Meeting of Members shall be held at a place and on a date as fixed 

by the Board. 

 

3.02 Annual  General Meetings 

 

 The Annual General Meeting will include: 

 Approval of minutes of previous Annual General Meeting 

 Reports of the Directors 

 Financial Statements 

 Report of the Auditors 

 Election of Directors 

 Appointment of Auditors for the ensuing year. 

 

3.03 Other Business 

 

Any Member wishing to have a matter connected with the affairs of the Corporation 

discussed at the Annual General Meeting must notify in writing the Head Office of such 

matter at least ten (10) days before the meeting. 

 

 

3.04 Special Meetings 

 

 The Board or the President may call a Special Meeting of the Corporation.   

 

 The notice of a Special Meeting shall specify the purpose or purposes for which it has 

been called. 

 

 On written requisition of twenty-five (25) Members, the Board or Chair shall call a 

special meeting of the Corporation. 
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3.05 Notice of Meetings 

  

 Notice of the Meetings shall be given by the following method: 

 By publication in a newspaper circulated in the catchment area at least once a 

week for two consecutive weeks prior to the meeting; and, 

 The notice of a Special Meeting shall state the purpose for which it is called and 

no other matter may be dealt with at that meeting. 

 

3.06 Omission of Notice 

 

No unintentional or technical error or omission in giving notice of a meeting may 

invalidate resolutions passed or proceedings taken at the meeting.   

 

3.07 Voting 

 

 All Members present are eligible to vote at any Annual or Special Meeting of the 

Members. 

 

 Motions arising at any meeting shall be decided by a majority of votes.  In case of a tie 

vote, the Chair of the meeting in addition to his or her original vote shall have a second 

or casting vote. 

 

 A poll may be demanded either before or after any vote by any person entitled to vote 

at the meeting. 

 

3.08 Quorum 

 

 Ten (10) Members will constitute a quorum. 

 

3.09 Adjourned Meeting 

 

 If, within one half-hour after the time appointed for a meeting of the 

Corporation, a quorum is not present, the meeting shall stand adjourned until a 

date within two (2) weeks to be determined by the Board. 

 At least three (3) days’ notice of the new date shall be given by publication in 

newspapers circulated in the catchment area.   

 

3.10 Financial Year End 

 

 The financial year of the Corporation shall end on the 31st day of March in each year 
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ARTICLE IV -  Board of Directors of the Corporation 

 

4.01 Nominations to the Board 

 

 Nominations made for the election of Directors must be made in accordance with the  

 nominating procedure prescribed by the Board from time to time and must be received 

 at the Head Office of the Corporation at least thirty (30) days prior to the Annual  

 General Meeting. 

 

4.02 Board Composition 

 

 The affairs of the Corporation shall be managed by a Board of not more than twelve 

 (12) Directors. 

 

4.03   Principles of Governance 

 

 The Board is responsible for the governance of the Corporation. 

 The Board shall provide strategic leadership to the Corporation in the 

establishment of and commitment to the Corporation’s vision, mission and core 

values. 

 The Board shall ensure that the Corporation provides the best possible support 

for individuals with developmental disabilities within the resources that are made 

available to it. 

 The Board shall serve the community in carrying out its responsibilities. 

 The Board shall constantly seek resources to meet the needs of the community 

served and shall ensure that the Corporation operates within its resources and 

monitors their efficient and effective use. 

 The Board shall establish a culture of open debate, forthright examination of all 

issues, and when considering conflicting issues, shall act at all times in the best 

interests of the Corporation, while having regard for the needs of the 

community served. 

 The Board shall provide strategic leadership to the Corporation in realizing its 

mandate, vision and core values, focusing its energy on matters of policy rather 

than day-to-day operations and maintaining at all times a clear distinction 

between Board and staff roles. 

 The Board shall carry on its duties in accordance with the Corporation’s letters 

patent, supplementary patent, by-laws and all applicable legislation. 
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4.04 Roles of the Board 

 

 The Board’s roles shall include: 

 Policy Formulation – establish Policies to provide guidance to those empowered 

with the responsibility to manage the Corporation’s operations; 

 Decision-Making – choose from alternatives which are consistent with Board 

Policies and that advance the goals of the Corporation; and 

 Oversight – monitor and assess organizational processes and outcomes 

 

4.05 Responsibilities of the Board 

 The Board shall: 

 Review annually and promote the vision, mission and values of the 

Corporation;  

 Review annually the Statement of Rights for persons with developmental 

disabilities supported by the Corporation; 

 Contribute to the development of and approve the strategic plan of the 

Corporation; 

 Ensure that key corporate priorities are formulated that help the 

Corporation accomplish its mission and actualize its vision; 

 Monitor and measure corporate performance against the strategic and 

operating plans; 

 Regularly review the functioning of the Corporation in relation to the 

objects of the Corporation as stated in the Letters Patent and the By-

Laws; 

 Provide for excellent leadership and management through the Executive 

Director position: 

 Select the Executive Director.  In doing so, the Board shall satisfy itself as 

to the integrity of the Executive Director; 

 Specify measurable performance expectations in cooperation with the 

Executive Director, assess performance and determine compensation; 

 Establish policy for an annual review of emergency procedures, and abuse 

awareness and prevention based on Quality Assurance Measures; 

 Build and maintain good relationships with the appropriate government 

agencies and offices; 

 Ensure the preparation and maintenance of separate books of accounts 

and financial records for each person with developmental disabilities who 

receive assistance from the Service Agency and ensure they be reviewed 

by a third party annually; and 

 Ensure financial viability, including a review of the annual fiscal budget 

submissions and approval of annual audited statement.  
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4.06 Qualifications of Directors 

 

 Every Director shall be eighteen (18) or more years of age. 

 Every Director shall reside or carry on business or be employed in the 

catchment area of the Corporation. 

 Every Director shall agree to a Criminal Reference Check. 

 Every Director shall sign a Consent to Disclosure of Personal Information. 

 Every Director shall provide personal references. 

 Every Director shall sign a Statement of Confidentiality. 

 Every Director shall sign a Statement of Commitment. 

 Former employees of the Corporation are not eligible within two (2) years of 

leaving employment. 

 

4.07 Term of Office Restrictions 

 

 Directors shall be elected for a two (2) year term of office and may be eligible 

for re-election for up to maximum of three (3) consecutive terms (six (6) years 

in total).   

 After a period of one (1) year’s absence they may be eligible for re-election. 

 

 

4.08 Director’s Remuneration 

 

 Directors shall serve without remuneration and no Director shall indirectly or directly  

 receive any profit in the position as such; provided that a Director may be reimbursed  

 for reasonable expenses incurred in the performance of duties. 
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4.09 Vacancy and Termination of Elected Directors 

 

 The office of a Director elected by the Members may be terminated by a simple 

majority resolution of the Board : 

i) If an elected Director is absent for three (3) consecutive meetings of the Board, or 

because the elected Director is absent for one-third (1/3) or more of the meetings 

of the Board in any twelve (12) month period; or 

ii)  If an elected Director fails to comply with the By Laws, legislation pertaining to the  

     Corporation, or the confidentiality and conflict of interest commitments. 

 

 A Director will automatically be terminated if Director ceases to meet the 

Qualifications as outlined in 4.06. 

 If a vacancy occurs at any time, such vacancy may be filled by a qualified person elected 

by the Board to serve until the next Annual General Meeting.   

 

4.10 Conflict of Interest 

 

 Every Director who has or may potentially have an actual or perceived Conflict of 

Interest with respect to a proposed or current contract, transaction, matter or decision 

of the Corporation, shall disclose the nature and extent of the Conflict of Interest at the 

meeting of the Board at which the contract, transaction, matter or decision is first 

raised. 

 If the Director acquires an interest in a contract, transaction, matter or decision after 

the Board meeting at which it is first raised, the Director shall make a declaration at the 

next Board meeting following the Director’s perception or apprehension of a conflict. 

 In the case of an existing contract, transaction, matter or decision, the  

declaration shall be made at the first meeting of the Board after the individual 

becomes a Director or the interest comes into being. 

 All such declarations (including the specific nature thereof) shall 

be recorded in the minutes of the meeting and in the minutes of every meeting 

at which the matter that is the subject of the declaration is addressed (either 

discussed or voted on).  The Secretary of the Corporation shall maintain a list of 

all ongoing matters that are the subject of conflict of interest declaration,  

together with the identity of the conflicted Director(s).  Such list shall be 

referred to by the Secretary (or designate) when preparing Board or  

Committee packages, and any materials relating to a matter that is the subject 

of a conflict of interest declaration shall be omitted from the Board or  

Committee package of any conflicted Director. 

 After making such a declaration, no interested Director shall vote or be 

           present at the vote or during the discussions, or otherwise attempt to influence 
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the voting, on a contract, transaction, matter or decision, nor shall the Director 

be counted in any required quorum with respect to the vote.  The abstention 

of the conflicted Director from discussion and voting shall also be recorded in 

the minutes of each relevant meeting.  The conflicted Director is not restricted 

from answering questions about or explaining the Director’s involvement in 

the matter that is the subject of the declaration. 

 If the Director fails to make a declaration in a contract, transaction, matter or decision, 

as required by these By-Laws, this failure may be considered grounds for termination of 

the Director’s position as a Director, in addition to any other remedies available to the 

Corporation under statute, equity or common law.   A Director’s undeclared Conflict 

of Interest may, at the discretion of the Board, be brought before the members for 

approval and confirmation. 

 The failure of any Director to comply with the Conflict of Interest provisions of these 

By-Laws does not, in or of itself, invalidate any contract, transaction, matter or decision 

undertaken by the Board, although the contract, transaction, matter or decision may 

be voidable at the discretion of the Board. 

 If a Director believes that any other Director is in a Conflict of Interest position with 

respect to any contract, transaction, matter or decision, the Director shall have such 

concern recorded in the minutes and the Director with the alleged Conflict of Interest 

shall have the right to address the Board with respect to the allegation, and shall then 

absent himself from the room.  Thereafter, at the request of the Director who  

recorded the initial concern, the Board shall vote on whether the Director alleged to 

have a Conflict of Interest, is, in the opinion of the Board, in a Conflict of Interest.  If the 

Board finds the person in a Conflict of Interest, that interested Director shall absent 

themselves during any subsequent discussion or voting process relating to or pertaining 

to the conflict.  The question of whether a Director has a Conflict of Interest shall be 

determined by the Board. 

 If the Board finds that the person is not in conflict, the Board will then vote on the 

contract, transaction, matter or decision and the votes of each Director shall be 

recorded. The person will then be invited to re-join the meeting. 

 Where the number of Directors who, by reason of the provisions of this section, are 

prohibited from participating in a meeting is such that at that meeting the remaining 

Directors are not of sufficient number to constitute a quorum, then, notwithstanding 

any other provision in this By-Law, the remaining number of Directors shall be deemed 

to constitute a quorum, provided such number is not less than three (3). 
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4.11 Confidentiality 

 Every Director, Officer and employee of the Corporation shall respect the 

confidentiality of matters brought before the Board, or any Committee of the Board, or 

coming to his or her attention in the course of his or her duties.   

 The Board shall give authority to one or more Directors or employees of the 

Corporation to make statements to the news media or public about matters brought 

before the Board. 

4.12 Responsibilities of Individual Directors 

Each Director shall: 

 Adhere to the Principles of Governance set out in section 4.03 and the Corporation’s 

vision, mission and core values; 

 Work positively, co-operatively and respectfully as a member of the Board with other 

Directors and with the Corporation’s management and staff; 

 Respect and abide by Board decisions; 

 Serve on at least one (1) Committee as required; 

 Keep informed about: 

 Matters relating to the Corporation 

 Needs of the Community 

 Keep abreast of matters, current and retrospective relating to people with 

developmental disabilities and legislative changes; 

 Participate in an initial orientation as a new Director and on-going annual reviews and 

Board education  as required by the Ministry; 

 Participate in an annual evaluation of the performance of the Board and individual 

members; and, 

 Represent the Board, when requested by the President. 
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ARTICLE V – Officers of the Board  

 

5.01 Officers 

 The Officers of the Board shall be: 

 President 

 Vice-President 

 Treasurer, and 

 Secretary 

 

5.02 Appointment of Officers 

 

 The Officers of the Board shall be appointed by resolution of the Board of Directors 

 

5.03 Duties of President 

 

 The duties of the President shall include, without limitation, the following: 

 preside at all meetings of the Board; 

 Chair of the Executive Committee; 

 be an ex-officio member of all Committees of the Board; 

 in consultation with the Executive Director, develop the agenda for Board 

meetings; 

 where possible, ensure that appropriate Board and Committee information and 

supporting materials are provided to Board and Committee members at least 

three (3) business days prior to their meetings; 

 ensure that the actions of the Board are in accordance with the Corporation’s 

goals and priorities and the Board’s own goals; 

 report regularly and promptly to the Board on issues that are relevant to its 

governance responsibilities; 

 set a high standard for Board conduct by modeling, articulating and upholding 

rules of conduct set out in the By-Laws and the Board Policies; 

 intervene when necessary in instances involving conflict of interest, breach of 

confidentiality or other Board Policies; 

 ensure that the annual review of the Executive Director’s performance and 

compensation is done in accordance with Board policies; 

 report at the Annual General Meeting on the operations of the Corporation; 

 represent the Corporation at public or official functions; and, 

 perform such other duties as may from time to time be determined by the 

Board. 
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5.04 Duties of the Vice President 

The Vice President shall have all the powers and perform all the duties of the President 

in the absence of the President.   

 

5.05 Duties of the Treasurer 

 

 The duties of the Treasurer shall include: 

 Chair of the Finance Committee; 

 be the custodian of the books of account and accounting records of the 

Corporation as required by relevant legislation; 

 preparation and submission to the Board within a three (3) month period the 

quarterly financial statements of the Corporation; 

 submission to the Board of all financial reports relevant to the financial viability 

of the Corporation; 

 monitor compliance of the investment policy as established by the Board; 

 ensure that the financial statements are audited on an annual basis coinciding 

with the Corporation’s fiscal year end and Ministry requirement and subject to 

Board approval; 

 report quarterly to the Board in respect of the previous quarter that all wages 

owing to employees and source deductions relating to the employees that the 

Corporation is required to deduct and remit have been made and remitted to 

the proper authorities, and that all taxes collected pursuant to the goods and 

services tax and provincial sales tax have been collected and remitted to the 

proper authorities; and 

 perform such other duties as may be established by resolution of the Board. 

 

5.06 Duties of the Secretary 

 

 The duties of the Secretary shall include: 

 attendance at all meetings of the Board and meetings of such Committees of the 

Board as the Board may direct; 

 recording the minutes of all meetings; 

 maintaining a roll of names and addresses of the Members; 

 attending to correspondence; 

 preparation of  all reports as required by provincial or federal legislation; 

 be the custodian of all minute books, documents and registers of the 

Corporation as required to be kept by the provisions of the Act or other 

legislation; 

 custodian of the seal of the Corporation; and 

 ensuring that appropriate notice of meetings is given. 
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5.07 Duties of the Executive Director 

 

 The Executive Director may be the Secretary of the Board. 

 

 The duties of the Executive Director shall include: 

i) the general administration, organization and management of the 

Corporation, in accordance with policies established by the Board and 

report to the Board on such matters; 

ii) attendance at meetings of the Board and its committees; 

iii) responsibility for taking action necessary to ensure compliance with the 

Social Inclusion of Persons with Developmental Disabilities Act, 2008, and 

the Regulations thereunder, and the mandate and the By-Laws of the 

Corporation; 

iv) payment of all amounts due from and owing by the Corporation which 

fall within the purview and scope of the approved annual budget, or 

otherwise as may be established from time to time by resolution of the 

Board; 

v) reporting to the Board any matter about which it should have knowledge 

vi) representing the Corporation externally, to the community, government, 

media and other organizations and agencies; 

vii) communicating with related Community Living agencies to promote co-

ordination and / or planning of local developmental services; and 

viii) establishing an organizational structure to ensure accountability of all 

programs, services and staff for fulfilling the mission, objectives and 

strategic plan of the Corporation. 

 

5.08     Protection of Directors and Officers 

 

Except as otherwise provided in the Act, no Director, Officer, or member of any 

committee appointed or authorized by the Board shall be liable to the Corporation or 

to the Members: 

  for the acts, receipts, neglect or default of any other Director, Officer, 

employee or committee member; or  

 for joining in any receipt or other act for conformity; or  

 for any loss, damage or expense suffered or incurred by the Corporation 

through the insufficiency or deficiency of title to any property acquired by order 

of the Board for or on behalf of the Corporation; or  
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 for the insufficiency or deficiency  of title to any property acquired by order of 

the Board for or on behalf of the Corporation; or  

 for the insufficiency or deficiency of any security 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 tortuous act 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 whatever which shall occur in the 

execution of the duties of their office or in relation thereto unless the same is 

occasioned by their own willful neglect or default or by their dishonest, 

fraudulent or criminal act. 

 

Directors, Officers and members of said committees shall not be liable to the 

Corporation, for any costs, charges, expenses, loss or liability which the 

Corporation or such committee shall suffer or incur for, by reason of, arising out of, 

or in any way relating to any act, deed, matter or thing made, done or permitted to 

be done or omitted to be done by them in the performance of their duties and 

functions (or in the performance of what they honestly believed was in the proper 

performance of their duties and functions (as such Director, Officer or committee 

member)), provided they acted or made such omission honestly, in good faith and 

without fraud or fraudulent intent. 

 

5.09     Indemnification of Officers and Directors 

 

Every Director, Officer and member of a committee appointed or authorized by 

the Board, their heirs, executors, administrators and estate and effects, 

respectively, shall from time to time and at all times, be indemnified and saved 

harmless out of the funds of the Corporation: 

 from and against all costs, charges and expenses whatsoever which such 

Director, Officer or committee member sustains or incurs in; or  

 in relation to any claim, action, suit or proceeding which is brought, 

commenced or prosecuted against them for or in respect of any act, deed, 

matter or thing whatsoever made, done, permitted to be done or omitted 

to be done by them in; or  

 in relation to the execution of the duties of such office or in respect of any 

such liability and all other costs, charges and expenses which the Director, 

Officer or committee member sustains or incurs in; or 
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  in relation to the affairs thereof, except such costs, charges or expenses as 

are occasioned by or are due to their own willful neglect or default or by 

their dishonest, fraudulent or criminal act. 

 

 

5.10 Indemnification of Employees 

 

The Corporation may, but shall not be obligated to,  indemnify an employee or former 

employee of the Corporation or independent contractor (hereinafter referred to as the 

“Indemnified Person”) who acts or acted at the Corporation’s request and the 

Indemnified Person’s 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 the Indemnified Person in respect of any civil, criminal or administrative 

action, or proceeding to which the Indemnified Person is made a party by reason of 

being or having been an employee of the Corporation; if, 

 

 The Indemnified Person acted honestly and in good faith with a view to the best 

interest of the Corporation; and 

 In the case of a criminal or administrative action or proceeding that is enforced by a 

monetary penalty, the Indemnified Person had reasonable grounds for believing that 

the Indemnified Person’s conduct was lawful. 

 

5.ll Insurance 

 

 The Board shall cause to be purchased and maintained as it considers advisable and  

 necessary insurance coverage to ensure that Directors, Officers and members of 

 committees will be indemnified and saved harmless in accordance with this By-Law.  The 

 premiums for such insurance coverage shall be paid from the funds of the Corporation. 
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ARTICLE VI – Regular and Special Meetings of the Board 

 

6.01 Regular Meetings 

 

 The Board shall meet at such time, day and place as the Board may from time to time 

determine.   

 

 There shall be at least nine (9) regular meetings prescribed per annum. 

 

 

6.02 Special Meetings 

 

 The President of the Board may call special meetings of the Board. 

 

 The Secretary shall call a meeting of the Board if three (3) Directors so request in 

writing. 

 

 Notice of a special meeting of the Board shall specify the purpose of the meeting. 

  Notice may be given by such means as are deemed appropriate and shall be given 

  at least forty-eight (48) hours in advance of the meeting. 

 

 

6.03 Procedures for Board Meetings 

 

 The declaration of the Secretary or President that notice has been given pursuant to 

 these By-Laws, shall be sufficient and conclusive evidence of the giving of such notice. 

            No error or omission in giving notice for a meeting of Directors shall invalidate 

   such meeting or any proceedings at such meeting. 

 

 Despite any other provisions of these By-Laws, any Director may at any time  

      require that a vote be recorded.  The request for a recorded vote does not require  

 a motion and is not debatable or amendable. 

 

 A quorum for any meeting of the Board shall be six (6) Directors. 

 

 Any questions of procedure at or for any meetings of the Corporation, of the Board, 

 or of any committee, which have not been provided for in these By-Laws or by the Act 

 or Regulations thereunder, shall be determined by the President in accordance with the  

 Rules of Procedure adopted by resolution of the Board. 
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6.04 Policies 

 

 The Board may, from time to time, make such policies as it may deem necessary or 

 desirable for the better management, operation and maintenance of the Corporation, 

 provided however that any such rule shall conform with the provision of these  

By-Laws, and the requirement of the Federal and Provincial Acts governing Community        

Living Associations in Ontario. 
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ARTICLE VII -  Committees of the Board 

 

7.01 Establishment of Committees 

 

 At the first regular meeting of the Board following the Annual General meeting, the 

Board shall appoint standing committees and name the chairs.  The Standing   

Committees shall be the: 

 Executive Committee 

 Finance Committee 

 And all other committees as are required by legislation. 

 

 The Board may at any meeting appoint and prescribe the duties of any special  

           committee and name the chair and its members.   

  

 

7.02 Executive Committee 

 

 The Executive Committee shall consist of at least five (5) Directors, including the 

 President, Vice-President, Secretary and Treasurer.   

 

 A majority of the committee members shall constitute a quorum. 

 

 The Executive Committee shall meet in the event of an administrative emergency 

and exercise the full power of the Board when it is not possible to obtain a quorum for 

a meeting of the Board.  Every action taken by the Executive Committee shall report to 

the Board their next meeting.   
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ARTICLE VIII – Financial 

 

8.01 Banking and Borrowing 

 

 The Board shall by resolution designate the bank in which the financial business of the 

Corporation will be transacted. 

 

 The Board shall by resolution determine the investment policy of the Corporation. 

  

8.02 Signing Officers 

 

 The  President or Treasurer of the Board, together with the Executive  

Director shall sign on behalf of the Corporation and affix the corporate seal to all 

contracts, agreements, conveyances, mortgages and other documents, for which Board 

approval is required. 

 

The Signing Officers are hereby authorized for and in the name of the Corporation: 

 

i) to draw, accept, sign and make all cheques and orders for payment of money; 

ii) to receive and deposit all Corporation monies in the bank designated and give 

receipts for same; 

iii) subject to the approval of the Board, to assign and transfer to the  designated bank 

all or any stocks, bonds or other securities; 

iv) from time to time, to borrow money from the designated bank; 

v) to transact with the designated bank any business which they may think fit. 

 

The Board may authorize signing officers on behalf of the Corporation, additional to or 

other than as provided above, and will institute and effect such internal audit procedures 

as it shall determine in consultation with the Auditor of the Corporation. 

 

8.03 Seal 

 

 The seal of the Corporation shall be in the form impressed hereon.  
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8.04 Auditor 

 

 The Corporation shall at its Annual General Meeting appoint an Auditor who is duly 

licensed, and who will hold office until the next Annual General Meeting of the 

Corporation. 

 The Auditor shall have all the Rights and Privileges as set out in the Act and shall 

 perform the audit function as prescribed therein. 

 In addition to making the report at the Annual General Meeting of the 

Corporation, the Auditor shall from time to time report through the Finance 

           Committee to the Board on the audit work with any necessary recommendations. 
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ARTICLE IX – Amendments to By-Laws 

 

9.01 Amendment to By-Laws 

 

 The Board may pass or amend the By-Laws of the Corporation from time to time: 

 

        i)   when it is intended to pass or amend the By-Laws at a meeting of the 

Board, written notice shall be sent by the Secretary to each Director as 

shown on the records by ordinary mail or by appropriate means at least 

ten (10) days prior to the meeting; and 

ii) where the notice of intention required by clause 9.01(i) above is not 

provided, any proposed By-Law or amendments to the By-Law may 

nevertheless be moved at the meeting and discussion and voting thereon 

adjourned to the next meeting, for which no notice of intention need be 

given. 

 

 A new By-Law or an amendment to a By-Law or an amendment to a By-Law passed by 

the Board has full force and effect; 

i) from the time the Board motion was passed; or 

ii) from such future time as may be specified in the Board motion. 

 

 A By-Law or an amendment to a By-Law passed by the Board shall be presented for 

confirmation at the next Annual General Meeting or to a Special General Meeting of the 

Members of the Corporation called for that purpose.  The notice of such Annual 

General Meeting or Special General Meeting shall refer to the By-Law or amendment to 

be presented. 

 

 The Members at the Annual General Meeting or at a Special General Meeting may 

confirm the By-Laws as presented or reject or amend and if rejected it thereupon 

ceases to have effect and if amended, it takes effect as amended. 
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RATIFIED AT THE ANNUAL GENERAL MEETING ON THE _____ DAY OF 

_____________, 2013. 

 

 

WITNESS THE CORPORTE SEAL OF THE CORPORATION 

 

 

_____________________________ 

          President 

 

 

____________________________ 

         Secretary 

 

 

 

  

 

 

       

 

 

 

 


