
[image: image1.jpg]



BY-LAW NUMBER 1

Initially approved on January 15, 2004

October 15, 2008
Version 8
TABLE OF CONTENTS

2TABLE OF CONTENTS


3REVISION HISTORY


41.
INTERPRETATION


42.
NAME


53.
HEAD OFFICE


54.
OBJECTS


55.
MEMBERSHIP


66.
BOARD OF DIRECTORS


77.
ELECTION AND APPOINTMENT OF DIRECTORS


88.
TRANSITION


89.
OFFICERS AND COMMITTEES


910.
STAFF


911.
MEETINGS OF THE BOARD


1012.
MEMBERS’ MEETINGS


1113.
EXECUTION OF INSTRUMENTS


1114.
BANKING


1215.
SECURITIES


1216.
INDEMNIFICATION


1217.
BORROWING


1318.
DISTRIBUTION ON DISSOLUTION


1319.
FINANCIAL YEAR


1320.
EFFECTIVE DATE





REVISION HISTORY

	Date
	Revision
	Initials
	Approval
	Comments

	Jan 15, 2004
	5a
	MB
	Board
	First approved version

	Mar 3, 2004
	6
	PH
	 None
	No text changes – just re-formatting

	Feb 23, 2005
	7
	PH
	Board
	19.1 Year end changed to May 31

	Oct 15, 2008
	8
	PH
	AGM
	6.1 increase Board from 8 to 10



	
	
	
	
	6.5 change from 3/8’s to 4/10’s

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	


The following is the by-law relating to the conduct of the business and affairs of High Park Initiatives (also referred to as “HPI”).

1.
INTERPRETATION

1.1
In this by-law and all other by-laws unless otherwise specified or required by context:

a) "Act" means the Corporations Act (Ontario) and its Regulations as amended from time to time;

b) “Annual Meeting” means the annual meeting of Members;

c) “"By-law" means this by-law and all other by-laws of the HPI as amended from time to time;

d) “HPI" means High Park Initiatives;

e) “Board” means the Board of Directors of HPI;

f) “Director” means a member of the Board;

g) “Executive Committee” means the Executive Committee of the Board;

h) “Member” means a member of HPI under such terms and conditions as set by the Board;

i) “Officer” means an Officer of the Board;
j) “Voting Director” means a member of the Board entitled to vote on matters before the Board.
All terms contained in the By-laws which are defined in the Act shall have the meanings given to such terms in the Act; and

Words importing the singular number only shall include the plural and vice versa, and words importing gender shall include the feminine and masculine genders.

2.
NAME

2.1 The name of the corporation shall be High Park Initiatives.
3.
HEAD OFFICE

3.1 The head office of HPI shall be in the City of Toronto, Province of Ontario. 

4.
OBJECTS


4.1 Without limitation, the objects for which HPI is incorporated are:

a) To organize or participate in environmental projects designed to:

i. Preserve and protect flora and fauna, and

ii. Preserve, protect and restore rivers;

b) To educate and increase the public’s understanding of the environment and its importance by offering courses, seminars, conferences and meetings and by collecting and disseminating information on that topic; and

c) To conduct research relating to the environment and to disseminate the results of such research.

5.
MEMBERSHIP

5.1 
Membership in HPI shall be open to all persons interested in furthering the objects of HPI. The membership shall consist of the applicants for incorporation of HPI, all voting Directors, and such other persons as are admitted to membership under terms and conditions established by the Board.
5.2 
Members may resign in writing which shall be effective upon acceptance thereof by the Board.

5.3 The Board may, in its absolute discretion, determine the membership fees to be paid by Members from time to time, if any, and the terms of payment of such fees.

5.4 Dues and fees payable by Members, if any, shall be paid annually. Fees for the first year of membership may be prorated having regard for the time of the Annual Meeting and the date of the application for membership.

5.5 Each Member in good standing shall be entitled to one vote on each question arising at any special or general meeting of Members.  Members may vote by a proxy duly authorized by the Board.

5.6 A Member may be expelled from membership upon a vote of two-thirds (2/3) of the Board attending a duly constituted Board meeting of which notice specifying the intention to pass such resolution has been given.  Notice in writing of the resolution to expel the Member shall be given to the Member at least five (5) days prior to the meeting of the Board and the Member shall be entitled to attend same and make representation to the Board.
6.
BOARD OF DIRECTORS

6.1 A Board of up to ten (10) shall manage the affairs of HPI, two of who shall be ex officio Board members referenced in 6.2, and each Board member, throughout his or her term of office shall be a Member.

6.2 As Directors referenced in 6.1, there shall be two ex-officio Board members:

a) One chosen by the High Park Community Advisory Council 


b) One chosen by the Commissioner of Economic Development,
Culture and Tourism, or his designate, and who shall not be a 
Voting Director. 

6.3 Each Director, except as referenced in paragraph 6.2, shall be elected by the Members entitled to vote, and hold office until the first Annual Meeting after his or her election or until a successor shall have been duly elected or appointed.  A retiring Director shall, if qualified, be eligible for re-election.
6.4 Upon notice to any Director, the Members of HPI may, by resolution passed by at least two thirds (2/3) of the votes cast at an annual or special meeting, of which notice specifying the intention to pass such resolution has been given, remove any Director before the expiration of his or her term of office and may, by a majority of votes cast at that meeting, elect any person in his or her stead for the remainder of his or her term.
6.5 A minimum of   4/10’s of the Directors shall constitute a quorum.
6.6 At all meetings of the Board, every question shall be decided by a majority of the votes cast on the question. All Directors, save and except the ex-officio Director chosen by the Commissioner of Economic Development, Culture and Tourism, or his delegate, under clause 6.2(b), are entitled to vote on matters before the Board.
6.7 In the case of an equality of votes on any question, the question shall be lost. 
6.8 No person shall be qualified for election or appointment as a Director if that person is less than 18 years of age, if that person is of unsound mind and has been so found by a court in Canada or elsewhere, or if that person is not an individual.
6.9 A Director shall serve HPI without remuneration.  Directors may be paid such sums in respect of their out-of-pocket expenses incurred in carrying out their duties as Directors as the Board from time to time determine.
6.10 Every Director and Member who is party to or who has a relationship with an organization or person who is a party to a material contract or transaction or proposed material contract or transaction with HPI shall disclose in writing to HPI, or request to have entered in the minutes of the meeting of the Board the nature and extent of that interest at the time and in the manner required by the Act. Any such contract or proposed contract shall be referred to the Board for approval even if such contract is one that in the ordinary course of HPI's activities would not require approval by the Board, and a Director interested in a contract so referred to the Board shall not vote on any resolution to approve the same except as provided by the Act.  Failure to declare such an interest by a Director will result in his or her immediate removal from the Board and be liable in accordance with the Act.
7.
ELECTION AND APPOINTMENT OF DIRECTORS

7.1
The election of Directors shall take place at the first Annual Meeting and at each succeeding Annual Meeting of Members.

7.2
The Board shall call for nominations at least three (3) months prior to the next scheduled Annual Meeting.

7.3 Any person may be nominated as a prospective Director by two (2) Members during the period stated in paragraph 7.2, for election at the next scheduled Annual Meeting.
7.4 A Director ceases to hold office when that Director dies, resigns, is removed from office or becomes disqualified.  That Director shall remain in office until the dissolution of the meeting at which it is determined the Director ceases to hold office, where appropriate.

7.5 A Director may be removed from the Board by motion of the Board for failure to attend three successive meetings of the Board.  Such removal is effective 30 days after the Board so moving.

7.6 Subject to the provisions of the Act and to paragraph 6.4, where a vacancy occurs on the Board, the Board, so long as a quorum remains in office, may appoint a person to fill the vacancy for the remainder of the term.  The Board may also call a special meeting of Members to fill the vacancy or, if there are no Directors then in office, the meeting may be called by any Member for the members to fill the vacancy or vacancies.
7.7 Paragraph 7.6 shall not apply to ex-officio Directors referred to in paragraph 6.2.
8.
TRANSITION

8.1 During its first full calendar year of operation (2004), under paragraph 6.1, the Board may appoint Directors to the Board without recourse to paragraphs 7.1 to 7.3.

9.
OFFICERS AND COMMITTEES

9.1 The Board may appoint Officers and delegate to them such powers, as it deems advisable, subject to the provisions of the Act.

9.2 The Board shall appoint the following Officers from among the Voting Directors: a President, a Treasurer and a Secretary.  One person may hold the functions of more than one Officer.

9.3 All Officers shall be Directors and Members.

9.4 The Board shall determine the term of Officers and they shall serve at the pleasure of the Board.

9.5 The President, the Treasurer and the Secretary may form an Executive Committee where the number of Directors on the Board is more than six (6). 

9.6 The Executive Committee may act on behalf of the Board between meetings of the Board, subject to the provisions in the Act, but the Board must ratify all such decisions of the Executive Committee within 60 days.

9.7 The Executive Committee shall be governed by the same rules of operation as the Board, with necessary modifications, and with a quorum of a majority of the members of the Executive Committee.

9.8 The Board may appoint other committees as it deems appropriate and persons who are not Directors may serve on these committees at the pleasure of the Board.

9.9 Without limiting the foregoing, the Board shall have overall responsibility for fundraising and may create a committee for that purpose.

10.
STAFF

10.1 The Board is responsible for the affairs and operations of HPI and may employ such staff as it deems necessary for the general management and supervision of the affairs and operations of HPI, including any programmes within the responsibility of HPI, and, subject to the Act, may delegate responsibilities and powers to such staff as is necessary to carry out their duties.

11.
MEETINGS OF THE BOARD

11.1 The Board shall meet at least four (4) times per year.

11.2 The President or Secretary shall be responsible to call the meetings of the Board.

11.3 Except as otherwise provided, the President or Secretary shall call a meeting of the Board:

a) Upon the written request of at least two (2) Directors, and

b) If requested to do so by a resolution passed at a duly constituted meeting of Members.

11.4 Meetings of the Board shall be held in the City of Toronto, at a location determined by the President or Secretary.

11.5 Notice and location of meeting of the Board shall be given to each Director at least seven (7) days prior to the meeting, except that:

a) In an emergency, the Directors may waive this requirement, if the absent Directors waived notice of the meeting;

b) The Board may appoint a day or days in any month or months for regular meetings at a place and hour to be named, and a copy of such a resolution will be deemed to be due notice under this paragraph; and

c) Accidental failure to give notice of a Board meeting to a Director, or failure to give notice of a meeting to a Director because of circumstances beyond the control of the President, shall not invalidate any action taken at the 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.

11.6 If all the Directors consent generally or in respect of a particular meeting, a Director may participate in a meeting of the Board or of a committee of the Board by means of such conference telephone or other communications facilities as permit all persons participating in the meeting to communicate freely with each other, and a Director participating in such a meeting by such means is deemed to be present at the meeting.

11.7 A resolution in writing, signed by all the Directors entitled to vote on that resolution at a meeting of Directors or committee of Directors, is as valid as if it had been passed at a meeting of Directors or committee of Directors.

12.
MEMBERS’ MEETINGS

12.1 
The Board shall call the first Annual Meeting no later than fifteen (15) months after HPI comes into existence and subsequently, not later than fifteen months after holding the last preceding Annual Meeting. The Annual Meeting shall be held at such time and on such day in each year as the Board may from time to time determine, for the purposes of receiving the reports and statements required by the Act to be laid before the Annual Meeting, electing Directors, and for the transaction of such other business as may properly be brought before the meeting.

12.2 
The Board may at any time call a special meeting of Members for the transaction of any business that may properly be brought before such meeting of Members.
12.3 
Special or Annual Meetings of Members shall be held at the registered office of HPI, or at such other place within Toronto as the Board may, from time to time determine, and on such day as the Board may designate.

12.4 Notice of the time and place of each meeting of Members shall be given to Members not less than ten (10) days and not more than fifty (50) days before the date of the meeting.  Notice of a meeting of Members shall state:

a) The nature of the business to be transacted at the meeting in sufficient detail to permit the Members to form a reasoned judgment thereon; and

b) The text of any special resolution or By- law to be submitted to the meeting.

12.5 
Subject to the provisions of the Act, a number of Members equal to the quorum of the Board, present in person or by proxy, shall constitute a quorum for the transaction of business at any meeting of Members.

12.6 
Every Member entitled to vote at a meeting of Members may, by means of a form of proxy approved by the Board and in compliance with the Act, appoint a proxy holder or one or more alternate proxy holders to attend and act at the meeting in the manner and to the extent authorized by the proxy and with the authority conferred by the proxy. A proxy shall be in writing and executed by the Member and shall conform to the requirements of the Act. A proxy shall be effective only if received by the Board or by the President or Secretary of the meeting prior to the time of voting.

12.7.1 All questions proposed for the consideration of the Members at a meeting shall be decided by a majority of the votes cast thereon, provided,

a) Each Member, in person or by proxy, shall have one vote; and

b) In case of an equality of votes the question shall be lost.
12.8 Subject to the provisions of the Act, at all meetings of Members every question shall be decided by a show of hands unless a ballot thereon be required by the President or Secretary or be demanded by a Member or proxy-holder present and entitled to vote. Such demand must be made prior to the vote in question.  Ballot votes shall be conducted according to terms and conditions established by the Board.

12.9 The Board shall establish initial rules of conduct for meetings of Members. These rules may be changed by Members at any meeting of Members subsequent to their establishment provided due notice is given under paragraph 12.4.

12.10 A resolution in writing, signed by all the Members entitled to vote on that resolution at a meeting of Members, is as valid as if it had been passed at a meeting of Members.

13.
EXECUTION OF INSTRUMENTS

13.1 
Contracts, documents or any instruments requiring the signature of a representative of HPI may be signed by any two of the President, Treasurer or Secretary, or, subject to the Act, by any Voting Director or a staff member as designated by a resolution of the Board.  All contracts, documents and instruments so signed shall be binding upon HPI without any further authorization or formality. 

14.
BANKING

14.1 HPI shall maintain accounts in such bank, trust company or custodian regulated or licensed by a government authority, as the Board may by resolution determine.

14.2 Cheques, promissory notes, bills or orders for money payable to HPI shall be endorsed for deposit to the credit of HPI in an account or accounts as determined by the Board under paragraph 14.1 in such manner as the Board determines.

14.3 Cheques in any amount shall be signed by any two of the following: 

a) A staff member designated by the Board, and by either the President,
Treasurer or Secretary, or 
b) Any two of the President, Treasurer or Secretary.
15.
SECURITIES

15.1
Any securities of HPI shall be deposited for safekeeping with a bank, trust company or other custodian regulated or licensed by a governmental authority as selected by the Board and may be withdrawn by the Treasurer or such other person or persons and under such conditions as the Board may determine. The Board may arrange for the management and custody in Ontario of the securities of HPI by a bank, registered trust company or securities dealer or portfolio manager.
16.
INDEMNIFICATION

16.1. Every Director and Officer of HPI, and his or her heirs, executors and 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 HPI, from and against,

a) All costs, charges and expenses whatsoever that he, she or it sustains or incurs in or about any action, suit of proceeding that is brought, commenced or prosecuted against him, her or it, for or in respect of any act, deed, matter or thing whatsoever, made, done or permitted by him, her or it, in or about the execution of the duties of his, her or its officer; and

b) All other costs, charges and expenses that he, she or it sustains or incurs in or about or in relation to the affairs thereof, except such costs, charges or expenses as are occasioned by his, her or its own willful neglect or default.

16.2 
Subject to the limitations contained in the Act, HPI may purchase and maintain such insurance for the benefit of its Directors and officers, as the Board may from time to time determine.

17.
BORROWING

17.1 The Board may from time to time:

a) Borrow money on the credit of HPI;

b) Issue, sell or pledge securities of HPI; or

c) Charge, mortgage, hypothecate or pledge all or any of the real or personal property of HPI, including book debts, rights, powers, franchises and undertakings, to secure any securities or any money borrowed, or other debt, or any other obligations or liability of HPI.

18.
DISTRIBUTION ON DISSOLUTION

18.1
Upon the dissolution of HPI and after payment of all debts and liabilities, its remaining property shall be distributed or disposed of to charities registered under the Income Tax Act (Canada), in Canada.

19.
FINANCIAL YEAR

19.1
The fiscal year of HPI shall end on the 31st day of May in each year, until changed by a resolution of the Board.

20.
EFFECTIVE DATE

20.1 This By-law shall come into effect when enacted by the Board.

20.2 This By-law shall be confirmed, with or without variation, by two thirds of the votes cast at a Member’s meeting called for that purpose.
RESOLVED that the foregoing By-law is hereby enacted by the Board of Directors of High Park Initiatives, pursuant to the Corporations Act, (Ontario) as evidenced by the respective signatures hereto of all the Directors.

Dated the ____ day of  ____, 2005

Signature

Signature

In lieu of confirmation at a general meeting of Members, we the undersigned, being all of the Members of the HPI entitled to vote at a meeting of Members, hereby confirm in writing the above By-law in accordance with the Corporations Act (Ontario).

Dated the _____ day of ______, 2005
Signature

Signature
1

