BY-LAW NUMBER 1
A by-law generally concerned the conduct of the affairs of

TORONTO EAST GOAN SENIORS ASSOCIATION
(the “Association”)
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BE IT ENACTED as a by-law of the Association as follows:

1. Name.

The Association shall be called “Toronto East Goan Seniors Association”.

2. Objectives.

(@) To enhance the advancement of the members in the community.

(b) To promote social and cultural activities in a friendly, caring atmosphere
and strengthen community ties that will help towards the well-being of the
members.

(© To provide programs, family-oriented activities and services and endeavour
to meet the needs of the members.

(d) To provide opportunity for participating in activities and foster friendly
relationships.

3. Interpretations.

In these By-Laws, Rules and Regulations, unless the context otherwise requires:

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

(b) “Articles” means the original or restated articles of incorporation or articles
of amendment, amalgamation, continuance, reorganization, arrangement or
revival of the Association;

(©) “By-law” means this by-law and any other by-law of the Association as
amended and which are, from time to time, in force and effect;

d) “Director” mean a director of the Association in the meaning of the Act. The
Directors collectively compose the Board of Directors.

(e “General Body” means the members of the Association and a “General Body
Meeting”, whether regular, annual or special, means a General Body Meeting
in the meaning of the Act;

)] “Officer” means an Officer in the meaning of the Act and includes the
President, Vice-President, General Secretary, and Treasurer of the
Association.

(9) “Ordinary resolution” means a resolution passed by a majority of not less

than 50% plus 1 of the votes cast on that resolution;
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(h) “Regulations” means the regulations made under the Act, as amended,
restated or in effect from time to time; and

0] “Special resolution” means a resolution passed by a majority of not less than
two-thirds (2/3) of the votes cast on that resolution.

) Words importing the singular number shall include the plural number, as
the case may be, and the masculine gender shall include the feminine
gender and vice versa.

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

Only members in good standing with the Association are entitled to the rights and privileges
of membership. Members in good standing shall be those who have paid any outstanding
dues owing and are not subject to discipline by the Association.

5. Dues.
There shall be two categories of membership with respect to the assessment of membership
dues:
(i) Ordinary Membership
(if) Patron Membership

(@) Ordinary Membership - Any person who is 55 years of age or over,
together with his spouse, regardless of age, shall be eligible for
membership. Membership is renewable on an annual basis. The fee
covers a calendar year and is not refundable. Any increase in the
membership fees shall be decided at an Annual General Body Meeting.

(b)  Patron Membership - Any person who is 90 years of age and over,
together with his spouse, shall be considered a Patron Member and shall be
exempt from membership dues. However, they will have to notify the
General Secretary, in writing, as early as possible when that age is attained.

6. Procedure for Admission of New Members.

(@) Any person desiring to be admitted as a member shall apply on the
prescribed “Application Membership” form and shall be sponsored by an
Ordinary Member in good standing and personally known to the Applicant.
The completed form shall be submitted to the Board of Directors for
consideration and approval at the earliest convenience.

(b) The Board of Directors reserves the right to reject an application.

(©) On approval, the Applicant agrees to comply with the By-Laws, Rules and
Regulations of the Association.
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11.

12.

Transferring Membership.
Membership is not transferable.

Termination of Membership.
A member shall cease to be a member of the Association:

(@) Through voluntary resignation by giving notice in writing to the General
Secretary, which shall be effective upon receipt unless stated otherwise in the
written notice.

(b) By failing to pay any outstanding amounts owed within 30 days after a
written notice has been served.

(©) By refusing to conform with the By-Laws, Rules and Regulations of the
Association. However, the Board of Directors must notify the member, in
writing, within 30 days of revocation of membership. The member is
entitled to a hearing before the Board of Directors.

(d) If a member refuses to return any of the Association’s property within 30-
days of being given notice, the member will be expelled from the
Association for a period of three (3) years and will not be permitted to
attend any of the Association’s events, even as a guest. Furthermore,
membership may be reinstated if and when all the relevant property is
returned in its original condition. On the 30" day or thereafter a registered
letter must be sent to the member informing him/her of the expulsion.

Reinstatement by payment of dues.
@) A former member whose membership was terminated pursuant to article
8(b) may be reinstated by ordinary resolution of the Directors upon payment
of all outstanding amounts owed within one (1) year of written notice of
default.
(b) A former member who cannot be reinstated pursuant to article 9(a) must
apply for membership by the process outlined in article 6.

Effect of Termination of Membership.
Subject to the articles, upon any termination of membership, the rights of the member,
including any rights in the property of the Association, automatically cease to exist.

General Body.
The members collectively constitute the General Body.

Notice of General Body Meeting.
Notice of the time and place of a General Body Meeting shall be given to each member
entitled to vote at the meeting by the following means:

@ by mail, courier or personal delivery to each member entitled to vote
at the meeting, between 30 and 45 days before the day on which the
meeting is to be held; or

(b) by telephonic, electronic or other communication facility to each
member entitled to vote at the meeting, between 30 and 45 days
before the day on which the meeting is to be held.

Pursuant to subsection 103(1) of the Act, a special resolution of the members is required to
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make any amendment to the by-laws of the Association to change the manner of giving
notice to members entitled to vote at a General Body Meeting.

Place of General Body Meeting.
Subject to section 53 of the Act, General Body Meetings shall normally be held in the City
of Toronto.

Members Calling a General Body Meeting.

The Board of Directors shall call a special General Body Meeting in accordance with
Section 60 of the Act, on written requisition of members carrying not less than 10% of the
voting rights. The requisition shall state the reason for the requested meeting. If the
Directors do not call a meeting within twenty-one (21) days of receiving the requisition, any
member who signed the requisition may call the meeting.

General Body Meeting.

@) The Annual General Body Meeting shall be held in the City of Toronto
no later than three (3) months after the end of the year.

(b) Notice of all Annual General Body Meetings of the Association shall be
given at least thirty days (30) prior to the holding of such meetings. This
Notice will be accompanied with an Agenda, the Secretary’s Report, the
Financial Statements and the Minutes of the previous Annual General Body
Meeting.

(©) Special General Body Meetings of the Association may be called by the
Board of Directors whenever deemed necessary, provided a minimum of 7
days’ notice is given prior to the holding of such meetings.

d) A quorum at any Annual General Body Meeting or Special General Body
Meeting of the Association shall consist of at least five (5) percent of the
total membership who appear in person for the purpose of voting.

(&) At all meetings of the Association, each member shall be in good
standing to be eligible to vote. VVoting at the meetings shall be by a
show of hands.

)] No business shall be conducted at any General Body Meeting other
than that which is specified on the agenda.

@) The Chair shall cast the deciding vote in the case of a tie.

Chair of General Body Meetings.

In the event that the President and Vice-President are absent, the members who are present
and entitled to vote at the meeting shall choose one of their number to chair the meeting.

Voting at General Body Meetings.

At any General Body Meeting every question shall, unless otherwise provided by the
articles or by-laws or by the Act, be determined by a majority of the votes cast on the
questions. In case of an equality of votes either on a show of hands or on a ballot or on the
results of electronic voting, the chair of the meeting shall cast a deciding vote. Should the
chair choose to abstain or not vote, or the vote otherwise ends in a tie, the vote shall fail.
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Participation by Electronic Means at General Body Meetings.

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

General Body Meeting Held Entirely by Electronic Means.

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

Board of Directors.

(@) The affairs of the Association shall be managed by a Board of Directors
which shall consist of a number of Directors as may be determined by special
resolution of the members from time to time.

(b) As of the enactment of this amended by-law, the number of Directors shall be
four (4) consisting of President, Vice President, Treasurer, and General
Secretary.

(c) Directors shall be members of the Association. A Director immediately
ceases to be a Director if he is removed as a member of the Association, or if
his membership otherwise ends.

(d) No remuneration shall be paid to any Director.

(e) Spouses of Directors or Officers may not serve as Directors.

Officers.

@ There shall be four Officers of the Association, namely the President, Vice-
President, General Secretary and Treasurer.

(b) Officers shall be elected by the members at the Annual General Body
Meeting.

(©) Each Officer shall be a Director of the Association. An Officer immediately
ceases to be an Officer if he is removed as a Director or if his term as a
Director ends or is suspended in any other manner.

(d) Each of the Directors shall generally hold one Officer position. However, one
Director may hold up to two Officer positions.

(e) Spouses of Directors or Officers may not serve as Officers.

Duties of the Officers.
President:



(@)
(b)

©

(d)
©)

To call meetings of the Board of Directors and of the Association.

To serve as Chair of the Board of Directors and preside at the Board of
Directors meetings.

To serve as chair and preside at the General Body Meetings, due to provision
for Chairperson to have the deciding vote in case of a tie.

To be a member ex-officio of all sub-committees.

To represent the Association officially.

Vice-President:

(@)
(b)
(©)
(d)

To serve as Vice-Chair of the Board of Directors.

To assume the duties of the President in the event of his absence.
To assist the President and act for him when required or requested.
To assist other members of the Board of Directors.

General Secretary:

(@) To record and maintain minutes of the Board of Directors and General Body
Meetings.

(b) To receive, answer and keep all correspondence.

(c) To maintain all records except accounting records.

(d) To have the records available for inspection by the Board of Directors and the
Audit Committee.

(e To prepare the Annual Report for approval by the Board of Directors and
presentation at the Annual General Body Meeting.

) To maintain an updated inventory of all the assets of the Association
and present the same to the Board of Directors.

(9) To file all necessary returns with government bodies except for financial
returns.

Treasurer:

@ To receive and account for all the funds paid to the Association
and to deposit such funds at a banking institution, designated by the
Board of Directors and in the name of the Association.

(b) To pay monies on behalf of the Association ensuring that such
payments are within the approved budget and are supported by
receipts.

(c) To maintain proper books of accounts.

(d) To keep the accounts ready for inspection by the Board of Directors or the
Audit Committee.

(e) To submit the annual Financial Statements for the approval
of the Board of Directors prior to the Annual General Body
Meeting.

) To prepare and file appropriate Returns with respective Government

bodies after approval by the Audit Committee.

23. Election of Directors and Officers:

@)

Directors shall be elected at a General Body Meeting for a term
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25.

26.

27.

of two (2) years or until a replacement has been elected and taken
office.

(b) From among the Directors elected at a General Body Meeting,
the General Body shall at the same meeting also elect the four
Officers.

Removal of a Director or Officer.

@ Any Director or Officer, may be removed from office by a resolution
passed to that effect at a Special General Body Meeting convened for that
purpose, by a two-thirds majority vote of members present at that meeting.

(b) Any Director or Officer who fails to attend three (3) consecutive meetings
without justifiable reasons may be removed from office at the discretion of
the Board of Directors.

Filling a Vacancy.

A vacancy in the Officer or Director positions shall be filled, for the remainder of the term,
at the next Annual General Body Meeting, or at a Special General Body Meeting if such a
meeting is duly convened for that purpose.

Council.
Within 60 days of their election at a Regular General Body Meeting, the President, in
consultation with the Board of Directors, shall appoint a Council of members, to be known
as “Councillors” whose terms run concurrently with the officers and Directors. The Council
and the Councillors shall serve the following purposes:
@ To advise the Board of Directors on the needs of the General Body and on
the programming offered by the Association;
(b) To carry out particular tasks as may be assigned from time to time to
individual Councillors or to the Council as a whole by the President;
(©) To attend meetings of the Board of Directors as guests for informational
purposes, at the request of the President; and
(d) To assist in the execution of the Association’s programming in other ways,
as the Council or the President see fit.

The number of Councillors may be set from time to time by ordinary resolution of the Board
of Directors.

For greater clarity, the Council shall not normally carry out meetings or business of its own,
but rather shall operate as a committee of the Board of Directors. Any decisions made by
the Council and/or Councillors may be subject to approval, amendment, or veto by ordinary
resolution of the Board of Directors.

Meetings of the Board of Directors.

@ Meetings of the Board of Directors shall be held when required. At least
five (5) days’ notice of the meetings, with the agenda, shall be given by the
General Secretary to each member.

(b) A majority of the members of the Board of Directors shall constitute a
quorum.

(© The proceedings of every meeting shall be recorded by the General
Secretary and presented at the next meeting. In the absence of the General
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34.

35.

Secretary, the minutes shall be recorded by any other member appointed by
the President.

(d) The minutes of every meeting must be approved by the Board of Directors
at subsequent meetings.

Voting at Meetings of the Board of Directors.

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

Conflict of Interest.

The Board of Director and Officers shall be subject to all applicable laws and rules
regarding avoidance and disclosure of conflicts of interest, including but not limited to those
in legislation, regulations, case law, and any policies that the Board of Directors may enact
from time to time.

Exclusion of Liability and Indemnity

Provided that a director, officer, or like official has acted honestly, in good faith, and in the
best interest of the Association in the performance of their duties, such person shall not be
personally liable for any loss, damage, or expense to the Association.

D&O insurance

The Association shall purchase and maintain a directors and officers liability insurance
policy for the benefit of the Association and each of its directors, officers, and like officials.
It shall notify the Association’s directors, officers, like officials, and members of any
changes to such insurance policy.

Authorization to sign documents.

All documents and contracts necessary for the day-to-day running of the Association,
including contracts dealing with matters concerning the funds of the Association shall be
signed jointly by any two (2) Directors or Officers.

Financial Year End.
The financial year end of the Association shall be determined by the Board of Directors.

Banking Arrangements.

The banking business of the Association shall be transacted at such bank, trust company or
other firm or corporation carrying on a banking business in Canada as the Board of
Directors may designate, appoint or authorize from time to time by ordinary resolution.
The banking business or any part of it shall be transacted any two (2) Officers or by any
individual appointed to do so by the Board from time to time.

Borrowing Powers.
If authorized by a by-law which is duly adopted by the Directors and confirmed by
ordinary resolution of the members, the Directors of the Association may from time to
time:

@ borrow money on the credit of the Association;

(b) issue, reissue, sell, pledge or hypothecate debt obligations of the
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Association; and
(© mortgage, hypothecate, pledge or otherwise create a security interest in all
or any property of the Association, owned or subsequently acquired, to
secure any debt obligation of the Association.
Any such by-law may provide for the delegation of such powers by the Directors to such
officers or Directors of the Association to such extent and in such manner as may be set
out in the by-law.

Nothing herein limits or restricts the borrowing of money by the Association on bills of
exchange or promissory notes made, drawn, accepted or endorsed by or on behalf of the
Association.

Annual Financial Statements.

The Association shall publish copies of the annual financial statements and related
documents for the members in an electronic medium such as circulation via email or
hosting on the Association’s website. Members may request hard copies, which the
Association shall provide at the registered office free of charge.

Audit Committee.
An Audit Committee composed of between one (1) and three (3) Members shall be elected at
each Annual General Body Meeting. Members who are Directors or Officers of the
Association, or have been Directors or Officers in the fiscal year prior to the Audit Committee
election are ineligible to serve on the Audit Committee. Audit Committee members shall not
be compensated.

The Audit Committee shall examine the Income & Expenditure statement, bank
reconciliation, bank records and investments of the Association for each quarter, and shall
complete an internal audit following each fiscal year, which shall be presented to the Board
of Directors and then at the Annual General Body Meeting. To this end, The Audit Committee
shall have access to all books and accounts of the Association.

In the event of any significant financial discrepancies requiring the urgent attention of the
Members, the Audit Committee will request that the Board of Directors call a Special General
Body Meeting to discuss the discrepancies.

Reciprocity.

The Board of Directors may enter into reciprocal arrangements with other organizations
which have objectives similar to that of the Association, for the mutual benefit of all
members.

Discipline of Members.
The Board of Directors shall have authority to expel any member from the Association for
any one of the following grounds:

a. violating any provision of the articles, by-laws, or written policies of
the Association;

b. carrying out any conduct which may be detrimental to the Association
as determined by the Board of Directors in its sole discretion;

C. for any other reason that the Board of Directors in its sole and absolute
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discretion considers to be reasonable, having regard to the purpose of
the Association.

In the event that the Board of Directors determines that a member should be expelled or
suspended from membership in the Association, the President, or such other Officer as may
be designated by the Board of Directors, shall provide twenty (20) days' notice of suspension
or expulsion to the member and shall provide reasons for the proposed suspension or
expulsion. The member may make written submissions to the President, or such other Officer
as may be designated by the Board of Directors, in response to the notice received within
such twenty (20) day period. In the event that no written submissions are received by the
President, the President, or such other Officer as may be designated by the Board of
Directors, may proceed to notify the member that the member is suspended or expelled from
membership in the Association. If written submissions are received in accordance with this
section, the Board of Directors will consider such submissions in arriving at a final decision
and shall notify the member concerning such final decision within a further twenty (20) days
from the date of receipt of the submissions. The Board of Directors’ decision shall be final
and binding on the member, without any further right of appeal.

At its discretion, the Board of Directors may provide for alternative progressive disciplinary
action that do not seek the termination of membership, such as the temporary suspension of
membership or removal of certain rights of membership. These shall be outlined in a written
policy or procedure, duly passed by ordinary resolution of the Directors.

Dissolution.

@) The Association shall not be dissolved except by the written approval of
two thirds of the members present at a meeting, specifically convened for
this purpose.

(b) In the event of dissolution, the funds and assets of the Association shall,
after payment of all debts and liabilities, be distributed or disposed of, to
qualified donees determined by the Board of and approved at a Special
General Body Meeting.

(©) As the Association is a registered Non-Profit Organization, no
part of the income, whether current or accumulated, can be
payable to, or otherwise made available for the personal benefit
of any member of the Association.

Amendment of By-laws

Subject to the articles, the Board of Directors may, by ordinary resolution, make, amend or
repeal any by- laws that regulate the activities or affairs of the Association, or make a
proposal for the same. Any such By-law, amendment or repeal shall not be effective unless
confirmed by ordinary resolution of the members at the Annual General Body Meeting.

Any member wishing to propose an amendment to the By-laws must submit written notice
to the Board of Directors by December 31st of the calendar year prior to the Annual General
Body Meeting at which the proposed amendment is to be discussed. The Board of Directors
must include such proposed amendments in the Annual General Body Meeting notice,
agenda, and meeting materials sent to members 30 days prior to the Annual General Body
Meeting. Proposed amendments may only be discussed at an Annual General Body
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Meeting.

ENACTED at the General Body Meeting of the directors and members of the
Corporation held on March 22, 2024

Flora Vﬁg

President

G i

General Secretary
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