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Executive Director’s Report 

Regarding By-Laws 

Date: April 9, 2019 
To: Human Resources Committee 
From: Lori-Anne Gagne, Executive Director, CIHCM 

1. PURPOSE

The purpose of this report is to:
a) Provide an update on the status of the By-Law review;
b) Seek approval of two (2) by-Laws for “Affordable”; and
c) Seek approval of three (3) By-Laws for “Management”.

2. Status of By-Law Review

Attached as Appendix “A” is a summary of the By-Laws for each Corporation. 

For “Inc.”, there are two (2) By-Laws: 
By-Law No. 15 “Conduct of the Affairs” has been fully updated and was to be 
presented to the Board of Directors on March 7th, however an improper version was 
included in the Board package.  As such, we will now be seeking Board approval on 
May 2nd.  Then this By-Law will be brought to the AGM for final approval. 

By-Law No. 16 Conflict of Interest was revised and approved by both the Board and 
general members in 2018.  No further updates are required at this time. 
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We are now in a position to present you with updated By-Laws for both “Affordable” 
and “Management”.  That said, I would like to stress that these By-Laws have been 
updated to reflect the Board’s direction around quorum, meeting by teleconference 
and other minor grammatical changes.  The By-Laws have not been amended for 
continuity among Corporations. 

3. Victoria Park Affordable Housing Corp

There are two (2) By-Laws to be reviewed for “Affordable”:

By-Law No. 1 Conduct of the Affairs (Attached as Appendix “B”) and

By-Law No. 2 Borrowing (Attached as Appendix “C”).

I would like to draw the Committee’s attention to the fact that Affordable does not have an
approved Conflict of Interest By-Law.

4. Victoria Park Community Homes Management Project

There are three (3) By-Laws to be reviewed for “Management”:

By-Law No. 2 Borrowing (Attached as Appendix “D”), 

By-Law No. 7 Conduct of the Affairs (Attached as Appendix “E”), and 

By-Law No. 8 Conflict of Interest (Attached as Appendix “F”). 

PREPARED BY:  Lori-Anne Gagne, Executive Director, CIHCM 
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By-Law Summary (April 2019) 

VPCHI 

By Law 
No. 

Description Date Approved 

15 Will replace By-Law No. 4, 6, 9 and 13 
A By-Law relating generally to the Conduct of the Affairs of: 
Victoria Park Community Homes Inc. 

Expected: 
May 28, 2019 

16 Conflict of Interest May 29, 2018 

VPAHC 

By Law 
No. 

Description Date Approved 

1 A By-Law relating generally to the Conduct of the Affairs of 
Victoria Park Affordable Housing Corp. 

Expected: 
June 20, 2019 

2 A By-Law relating generally to the Borrowing of Money, the 
Issuing of Securities and the Securing of Liabilities by: 
Victoria Park Affordable Housing Corp. 

Expected: 
June 20, 2019 

VPCHMP 

By Law 
No. 

Description Date Approved 

2 A By-Law respecting the Borrowing of Money by Victoria 
Park Community Homes Management Project 

February 1986 

7 A By-Law relating generally to the Conduct of the Affairs of: 
Victoria Park Community Homes Management Project 

December 16, 2008 

8 Conflict of Interest Expected: 
June 20, 2019 

APPENDIX A
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BY-LAW No. 1 

A BY-LAW RELATING GENERALLY TO THE 
CONDUCT OF THE AFFAIRS OF 

VICTORIA PARK AFFORDABLE HOUSING CORP. 

WHEREAS: The Corporation was incorporated by Letters Patent issued by the 
Ministry of Government Services on the 1st day of August, 2013. 

BE IT ENACTED as a by-law of VICTORIA PARK AFFORDABLE HOUSING CORP. (the 
"Corporation") as follows: 

Section 1 - General 

1.01   Definitions 

In this by-law, unless the context otherwise requires: 

1. "Act" means the Ontario Corporations Act and, where the context requires,
includes the regulations made under it, as amended or re-enacted from time to
time, and any successor legislation;

2. "Board" means the board of directors of the Corporation;

3. "By-laws" means this by-law (including the schedules to this by-law) and all
other by laws of the Corporation as amended and which are, from time to
time, in force;

4. "Chair" means the chair of the Board;

5. "Corporation" means the corporation that has passed these by-laws under the
Act or that is deemed to have passed these by-laws under the Act;

6. "Director" means an individual occupying the position of director of the
Corporation by whatever name he or she is called;

APPENDIX B
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7. "Member" means a member of the Corporation;

8. "Members" means the collective membership of the Corporation; and

9. "Officer" means an officer of the Corporation.

1.02  Interpretation 

Other than as specified in Section 1.01, all terms contained in this by-law that are 
defined in the Act shall have the meanings given to such terms in the Act. Words 
importing the singular include the plural and vice versa, and words importing one 
gender include all genders. 

1.03  Severability and Precedence 

The invalidity or unenforceability of any provision of this By-law shall not affect the 
validity or enforceability of the remaining provisions ohhis By-law. If any of the 
provisions contained in the By-laws are inconsistent with those contained in the 
Articles or the Act, the provisions contained in the Articles or the Act, as the case may 
be, shall prevail. 

1.04 Seal 

The seal of the Corporation, if any, shall be in the form determined by the Board. 

1.05   Execution of Contracts 

Deeds, transfers, assignments, contracts, obligations and other instruments in writing 
requiring execution by the Corporation may be signed by any two of its Officers or 
Directors. In addition, the Board may from time to time direct the manner in which and 
the person by whom a particular document or type of document shall be executed. Any 
person authorized to sign any document may affix the corporate seal, if any, to the 
document. Any Director or Officer may certify a copy of any instrument, resolution, by-
law or other document of the Corporation to be a true copy thereof. 

Page 5



12 

 

 

Section 2 - Directors 
 

2.01    Number, Election and Term 
 

1. The affairs of the Corporation shall be managed by a board of a minimum of five 

(5) and a maximum of twelve (12) Directors, each of whom at the time of his or 

her election or within ten (10) days thereafter and throughout his or her term of 

office shall be a Member of the Corporation. 

2. The Directors shall be elected by the Members.  The term of office of the Directors 
(subject to the provisions, if any, of the articles) shall be for a period of three (3) 
years. Directors are eligible to hold office for consecutive terms totalling six (6) years in 
addition to any partial or unexpired terms in the event a Director fills a vacancy in 
the Board of Directors. At the expiry of a Director's consecutive six (6) year term, a 
Director shall be re-eligible for election to the Board of Directors after an absence 
of at least 11 months from the Board of Directors. 

 
2.02   Vacancies 

 
The office of a Director shall be vacated immediately: 

 
1. if the Director resigns office by written notice to the secretary, which 

resignation shall be effective at the time it is received by the secretary or at 
the time specified in the notice, whichever is later; 

2. if the Director dies or becomes bankrupt; 
3. if the Director is found to be incapable of managing property by a court or under 

Ontario law; or 
4. if, at a meeting of the Members, a resolution is passed by at least a majority of the 

votes  cast by the Members removing the Director before the expiration of the 
Director’s term of office. 

 
2.03  Filling Vacancies 

 
A vacancy on the Board shall be filled as follows: 
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1. a quorum of Directors may fill a vacancy among the Directors;
2. if there is not a quorum of Directors or there has been a failure to elect the

minimum number of Directors set out in the articles, the Directors in office shall,
without delay, call a special meeting of Members to fill the vacancy and, if they fail
to call such a meeting, the meeting may be called by any Member;

3. if the vacancy occurs as a result of the Members removing a Director, the
Members may fill the vacancy by a majority vote and any Director elected to fill the
vacancy shall hold office for the remainder of the removed Director's term; and

4. the Board may fill any other vacancy by a majority vote, and the appointee shall
hold office for the remainder of the unexpired portion of the term of the vacating
Director. After that, the appointee shall be eligible to be elected as a Director.

2.04   Committees 

Committees may be established by the Board as follows: 

1. The Board may appoint from their number a managing Director or a committee
of Directors and may delegate to the managing Director or committee any of the
powers of the Directors excepting those powers set out in the Act that are not
permitted to be delegated; and

2. Subject to the limitations on delegation set out in the Act, the Board may
establish any committee it determines necessary for the execution of the Board's
responsibilities. The Board shall determine the composition and terms of
reference for any such committee. The Board may dissolve any committee by
resolution at any time.

2.05  Remuneration of Directors 

The Directors shall serve as such without remuneration and no Director shall directly 
or indirectly receive any profit from occupying the position of Director; provided that: 

1. Directors may be reimbursed for reasonable expenses they incur in the
performance of their Directors' duties;

2. Directors may be paid remuneration and reimbursed for expenses incurred in
connection with services they provide to the Corporation in their capacity other
than as Directors, provided that the amount of any such remuneration or

Page 7



14 

reimbursement is: (i) considered reasonable by the Board; (ii) approved by the 
Board for payment by resolution passed before such payment is made; and (iii) in 
compliance with the conflict of interest provisions of the Act; and 

3. Notwithstanding the foregoing, no Director shall be entitled to any remuneration
for services as a Director or in other capacity if the Corporation is a charitable
corporation, unless the provisions of the Act and the law applicable to charitable
corporations are complied with.

Section 3 -  Board Meetings 

3.01  Calling of Meetings 

Meetings of the Directors may be called by the Chair, president or any two Directors 
at any time and any place on notice as required by this by-law, provided that, for the 
first organizational meeting following incorporation, an incorporator or a Director may 
call the first meeting of the Directors by giving not less than five (5) days' notice to 
each Director, stating the time and place of the meeting. 

3.02  Regular Meetings 

The Board may fix the place and time of regular Board meetings and send a copy of 
the resolution fixing the place and time of such meetings to each Director, and no 
other notice shall be required for any such meetings. 

3.03   Notice 

Notice of the time and place for the holding of a meeting of the Board shall be given 
in the manner provided in Section 10 of this by-law to every Director of the 
Corporation not less than two (2) days before the date that the meeting is to be held. 
Notice of a meeting is not necessary if all of the Directors are present, and none 
objects to the holding of the meeting, or if those absent have waived notice or have 
otherwise signified their consent to the holding of such meeting. If a quorum of 
Directors is present, each newly elected or appointed Board may, without notice, hold 
its first meeting immediately following the annual meeting of the Corporation. 
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3.04  Chair 

The Chair shall preside at Board meetings. In the absence of the Chair, the Directors 
present shall choose one of their number to act as the Chair. 

3.05 Voting and Quorum 

Each Director has one vote. Questions arising at any Board meeting shall be decided by 

a majority of votes. In case of an equality of votes, the Chair shall not have a second or 

casting vote. Quorum for the transaction of business shall be 50% plus one of the 

current Board composition. 

3.06   Participation by Telephone or Other Communications Facilities 

Participation by telephone or other electronic means is permissible. 

Section 4 - Financial 

4.01  Banking 

The Board shall by resolution from time to time designate the bank in which the 
money, bonds or other securities of the Corporation shall be placed for safekeeping. 

4.02   Financial Year 

The financial year of the Corporation ends on December 31 in each year or on such 
other date as the Board may from time to time by resolution determine. 

Section 5 - Officers 

5.01  Officers 

The Board shall appoint from among the Directors a Chair and may appoint any other 
person to be president, vice-chair, treasurer and secretary at its first meeting following 
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the annual meeting of the Corporation. The office of treasurer and secretary may be 
held by the same person and may be known as the secretary-treasurer. The office of 
Chair and president may also be held by the same person. The Board may appoint 
such other Officers and agents as it deems necessary, and who shall have such 
authority and shall perform such duties as the Board may prescribe from time to time. 

 
5.02   Office Held at Board's Discretion 

 
Any Officer shall cease to hold office upon resolution of the Board. 

 
5.03   Duties 
 
Officers shall be responsible for the duties assigned to them and they may delegate 
to others the performance of any or all such duties. 

 
5.04    Duties of the Chair 

 
The Chair shall perform the duties described in sections 3.04 and 9.05 and such 
other duties as may be required by law or as the Board may determine from time to 
time. 
 
5.05    Duties of the President 

 
The President shall perform the duties described in Schedule A and such other duties 
as may be required by law or as the Board may determine from time to time. 

 
5.07  Duties of the Treasurer 

 
The treasurer shall perform the duties described in Schedule B and such other 
duties as may be required by law or as the Board may determine from time to time. 

 
5.08    Duties of the Secretary 

 
The secretary shall perform the duties described in Schedule C and such other 
duties as may be required by law or as the Board may determine from time to time. 

 

Page 10



17 

5.09  Duties of the Vice-Chair 

The vice-chair shall perform the duties described in Schedule D and such other duties 
as may be required by law or as the Board may determine from time to time. 

Section 6 - Protection of Directors and Others 

6.01   Protection of Directors and Officers 

No Director, Officer or committee member of the Corporation is to be liable for the 
acts, neglects or defaults of any other Director, Officer, committee member or 
employee of the Corporation or for joining in any receipt or for any loss, damage or 
expense happening to the Corporation through the insufficiency or deficiency of title to 
any property acquired by resolution of the Board on behalf of the Corporation or for 
the insufficiency or deficiency of any security in or upon which any of the money of or 
belonging to the Corporation shall be placed out or invested or for any loss or damage 
arising from the bankruptcy, insolvency or tortious act of any person, firm or 
Corporation with whom or which any moneys, securities or effects shall be lodged or 
deposited or for any other loss, damage or misfortune whatever which may happen in 
the execution of the duties of his or her respective office or trust provided that they 
have: 

1. complied with the Act and the Corporation's articles and By-laws; and
2. exercised their powers and discharged their duties in accordance with the Act.

Section 7 - Conflict of Interest 

7.01  Conflict Of Interest 

A Director who is in any way directly or indirectly interested in a contract or 
transaction, or proposed contract or transaction, with the Corporation shall make the 
disclosure required by the Act. Except as provided by the Act, no such Director shall 
attend any part of a meeting of Directors or vote on any resolution to approve any 
such contract or transaction. 
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7.02   Charitable Corporations. 

 
No Director shall, directly or through an associate, receive a financial benefit, through 
a contract or otherwise, from the Corporation if it is a charitable corporation unless 
the provisions of the Act and the law applicable to charitable corporations are 
complied with. 

 

Section 8 - Members 
 

8.01   Members 
 

Membership in the Corporation shall consist of the incorporators named in the 
articles and such other persons interested in furthering the Corporation's purposes 
and who have been accepted into membership in the Corporation by resolution of the 
Board. 

 
8.02   Membership 

 
A membership in the Corporation is not transferable and automatically terminates if 
the Member resigns or such membership is otherwise terminated in accordance with 
the Act. 

 
8.03    Disciplinary Act or Termination of Membership for Cause 

 
1. Upon 15 days' written notice to a Member, the Board may pass a resolution 

authorizing disciplinary action or the termination of membership for violating 
any provision of the articles or By-laws. 

2. The notice shall set out the reasons for the disciplinary action or termination 
of membership. The Member receiving the notice shall be entitled to give the 
Board a written submission opposing the disciplinary action or termination 
not less than 5 days before the end of the 15-day period. The Board shall 
consider the written submission of the Member before making a final decision 
regarding disciplinary action or termination of membership. 

 

Page 12



19 

Section 9 - Members' Meetings 

9.01  Annual Meeting 

The Annual Meeting shall be held on a day and at a place within Ontario fixed by the 
Board. Any Member, upon request, shall 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 and other financial information required by the By-laws or 
articles. 

The business transacted at the Annual Meeting shall include: 
1. receipt of the agenda;
2. receipt of the minutes of the previous annual and subsequent special meetings;
3. consideration of the financial statements;
4. report of the auditor or person who has been appointed to conduct a review

engagement;
5. reappointment or new appointment of he auditor or a person to conduct a review

engagement for the coming year;

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

9.02  Special Meetings 

The Directors may call a special meeting of the Members. The Board shall convene a 
special meeting on written requisition of not less than one-tenth of the 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. 

9.03   Notice 

Subject to the Act, not less than 10 and not more than 50 days' written notice of any 
annual or special Members' meeting shall be given in the manner specified in the Act 
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to each Member and to the auditor or person appointed to conduct a review 
engagement. Notice of any meeting where special business will be transacted must 
contain sufficient information to permit the Members to form a reasoned judgment on 
the decision to be taken. Notice of each meeting must remind the Member of the right 
to vote by proxy. 

9.04   Quorum 

A quorum for the transaction of business at a Members' meeting is a majority of the 
Members entitled to vote at the meeting, whether present in person or by proxy. 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. 

9.05  Chair of the Meeting 

The Chair shall be the chair of the Members' meeting; in the Chair's absence, the 
Members present at any Members' meeting shall choose another Director as chair and 
if no Director is present or if all the Directors present decline to act as chair, the 
Members present shall choose one of their number to chair the meeting. 

9.06   Voting of Members 

Business arising at any Members' meeting shall be decided by a majority of votes 
unless otherwise required by the Act or the By-law provided that: 

I. each Member shall be entitled to one vote at any meeting;

2. votes shall be taken by a show of hands among all Members present and the
chair of the meeting, if a Member, shall have a vote;

3. an abstention shall not be considered a vote cast;

4. before or after a show of hands has been taken on any question, the chair of
the meeting may require, or any Member may demand, a written ballot. A
written ballot so required or demanded shall be taken in such manner as the
chair of the meeting shall direct;
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5. if there is a tie vote, the chair of the meeting shall require a written ballot and
shall not have a second or casting vote. If there is a tie vote upon written
ballot, the motion is lost; and

6. whenever a vote by show of hands is taken on a question, unless a written
ballot is required or demanded, a declaration by the chair of the meeting that a
resolution has been carried or lost and an entry to that effect in the minutes
shall be conclusive evidence of the fact without proof of the number or
proportion of votes recorded in favour of or against the motion.

9.07  Adjournments 

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

9.08 Persons Entitled to be Present 

The only persons entitled to attend a Members' meeting are the Members, the 
Directors, the auditors of the Corporation (or the person who has been appointed to 
conduct a review engagement, if any) and others who are entitled or required under 
any provision of the Act or the articles to be present at the meeting. Any other person 
may be admitted only if invited by the Chair of the meeting or with the majority 
consent of the Members present at the meeting. 

Section 10 - Notices 

10.01  Service 

Any notice required to be sent to any Member or Director or to the auditor or person 
who has been appointed to conduct a review engagement shall be provided by 
telephone, delivered personally, or sent by prepaid mail, facsimile, email or other 
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electronic means to any such Member or Director at their latest address as shown in 
the records of the Corporation and to the auditor or the person who has been 
appointed to conduct a review engagement at its business address, or if no address 
be given then to the last address of such Member or Director known to the secretary; 
provided always that notice may be waived or the time for the notice may be waived 
or abridged at any time with the consent in writing of the person entitled thereto. 

10.02 Computation of Time 

Where a given number of days' notice or notice extending over any period is 
required to be given, the day of service or posting of the notice shall not, unless it 
is otherwise provided, be counted in such number of days or other period. 

10.03  Error or Omission in Giving Notice 

No error or accidental omission in giving notice of any Board meeting or any Members' 
meeting shall invalidate the meeting or make void any proceedings taken at the 
meeting. 

Section 11 - Adoption and Amendment of By-laws 

11.01  Amendments to By-laws 

The Members may from time to time amend this by-law by a majority of the votes 
cast. The Board may from time to time in accordance with the Act pass or amend this 
by-law other than a provision respecting the transfer of a membership or to change 
the method of voting by members not in attendance at a meeting of members. 

Enacted this _______ day of __________, 2019 

President Secretary 
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Schedule A 

Position Description of the President

Role Statement 

The president provides leadership to the Board, ensures the integrity of the Board's 
process and represents the Board to outside parties. The president co-ordinates Board 
activities in fulfilling its governance responsibilities and facilitates co-operative 
relationships among Directors and between the Board and senior management, if any, 
of the Corporation. The president ensures the Board discusses all matters relating to 
the Board's mandate. 

Responsibilities 

Agendas: Establish agendas aligned with annual Board goals and preside over Board 
meetings if also holding the office of Chair. Ensure meetings are effective and 
efficient for the performance of governance work. Ensure that a schedule of Board 
meetings is prepared annually. 

Direction:  Serve as the Board's central point of communication with the senior 
management, if any, of the Corporation; provide guidance to senior management, if any, 
regarding the Board's expectations and concerns. In collaboration with senior 
managemen,t develop standards for Board decision-support packages that include 
formats for reporting to the Board and level of detail to be provided to ensure that 
management strategies and planning and performance information are appropriately 
presented to the Board. 

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

Work Plan: Ensure that a Board work plan is developed and implemented that 
includes annual goals for the Board and embraces continuous improvement. 

Representation: Serve as the Board's primary contact with the public. 
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Reporting: Report regularly to the Board on issues relevant to its governance responsibilities. 

Board Conduct: Set a high standard for Board conduct and enforce policies and 
By-laws concerning Directors' conduct. 

Mentorship: Serve as a mentor to other Directors. Ensure that all Directors 
contribute fully. Address issues associated with underperformance of individual 
Directors. 

Succession Planning: Ensure succession planning occurs for senior management, if 
any, and Board. 

Committee Membership: Serve as member on all Board committees. 
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Schedule B 

Position Description of the Treasurer

Role Statement 

The treasurer works collaboratively with the president and senior management, if any, 
to support the Board in achieving its fiduciary responsibilities. 

Responsibilities 

Custody of Funds: The treasurer shall have the custody of the funds and securities of 
the Corporation and shall keep full and accurate accounts of all assets, liabilities, 
receipts and disbursements of the Corporation in the books belonging to the 
Corporation and shall deposit all monies, securities and other valuable effects in the 
name and to the credit of the Corporation in such chartered bank or trust company, or, 
in the case of securities, in such registered dealer in securities as may be designated 
by the Board from time to time. The treasurer shall disburse the funds of the 
Corporation as may be directed by proper authority taking proper vouchers for such 
disbursements, and shall render to the Chair and directors at the regular meeting of the 
Board, or whenever they may require it, an accounting of all the transactions and a 
statement of the financial position, of the Corporation. The treasurer shall also perform 
such other duties as may from time to time be directed by the Board. 

Board Conduct: Maintain a high standard for Board conduct and uphold policies and 
By-laws regarding Directors' conduct, with particular emphasis on fiduciary 
responsibilities. 

Mentorship: Serve as a mentor to other Directors. 

Financial Statement: Present to the Members at the annual meeting as part of the 
annual report, the financial statement of the Corporation approved by the Board 
together with the report of the auditor or of the person who has conducted the review 
engagement, as the case may be. 
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Schedule C 

Position Description of the Secretary 

Role Statement 

The secretary works collaboratively with the president to support the Board in fulfilling its 
fiduciary responsibilities. 

Responsibilities 

Board Conduct: Support the president in maintaining a high standard for 
Board conduct and uphold policies and the By-laws regarding Directors' 
conduct, with particular emphasis on fiduciary responsibilities. 

Document Management: Keep a roll of the names and addresses of the 
Members. Ensure the proper recording and maintenance of minutes of all 
meetings of the Corporation, the Board and Board committees. Attend to 
correspondence on behalf of the Board. Have custody of all minute books, 
documents, registers and the seal of the Corporation and ensure that they 
are maintained as required by law. Ensure that all reports are prepared and 
filed as required by law or requested by the Board. 

Meetings: Give such notice as required by the By-Laws of all meetings of the 
Corporation, the Board and Board committees. Attend all meetings of the 
Corporation, the Board and, as required, Board committees. 
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Schedule D 

Position Description of the Vice-Chair 

During the absence or inability to act of the Chair, his duties and powers may be 

exercised by the Vice-Chair. If the Vice-Chair exercises any of those duties or powers, 

the absence or inability to act of the Chair shall be presumed with reference thereto. 

The Vice-Chair shall also perform the other duties from time to time prescribed by the 

Board or incident to his office. 
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BY-LAW NO. 2 

A BY-LAW RELATING GENERALLY TO 

THE BORROWING OF MONEY, THE ISSUING OF SECURITIES  AND THE SECURING OF 
LIABILITIES BY: 

VICTORIA PARK AFFORDABLE HOUSING CORP. 

WHEREAS, the Corporation was incorporated by Letters Patent issued by the Ministry of 
Government Services on the 1st day of August 2013. 

1.0 BORROWING POWERS 
Without limiting the borrowing powers of the Corporation as set forth in the Ontario 
Corporations Act or any successor legislation, the board may, subject to the articles 
and any unanimous shareholder agreement, from time to time, on behalf of the 
Corporation , without the authorization of the shareholders: 

a) borrow money on the credit of the Corporation;
b) issue, re-issue, sell or pledge debt obligations of the Corporation, whether

secured or unsecured;
c) subject to the Act, give a guarantee on behalf of the Corporation to secure

performance of an obligation to any person; and
d) mortgage, hypothecate, pledge or otherwise create a security interest in all or

any property of the Corporation, owned or subsequently acquired, to secure
any obligation of the Corporation.

2.0 DELEGATION OF POWERS 
Subject to the Act, the articles, and the by-laws, the board may, from time to time, 
delegate any or all of the powers hereinbefore specified, to a director, a committee of 
directors or one or more officers of the Corporation. 

APPENDIX C
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3.0 EFFECTIVE DATE 
3.01 This By-Law shall come into force without further formality upon its 

enactment. 
3.02 By-Law No. 2 enacted as hereinbefore set forth shall prevail over any and all 

other By-Laws enacted by the Corporation and in the event of any conflict of 
interpretation of By-Law No. 2 and any other By-Laws of the Corporation that 
may be proclaimed and in force from time to time. 

ENACTED as By-Law No. 2 by the Directors of the Corporation at a meting duly 
called and regularly held and at which quorum was present on the _______ day of 
________, 2019. 

Chairperson Secretary 

The foregoing By-Law No. 2 as enacted by the Directors of the Corporation is hereby 
ratified, sanctioned, confirmed and approved without variation by the unanimous 
affirmative vote of all members entitled to vote at a meeting duly called and regularly 
held at which a quorum was present on ____________ of ___________, 2019. 

Chairperson Secretary 
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BY-LAW NO. 2 

A BY-LAW RESPECTING THE BORROWING OF MONEY BY VICTORIA PARK 
COMMUNITY HOMES MANAGEMENT PROJECT 

BE IT ENACTED AND IT IS HEREBY ENACTED as a by-law of VICTORIA PARK 
COMMUNITY HOMES MANAGEMENT PROJECT (hereinafter called the “Corporation”) as 
follows: 

1. The Directors may from time to time:

(a) Borrow money on the credit of the Corporation;

(b) Issue, sell or pled securities of the Corporation;

(c) Charge, mortgage,  hypothecate or pledge all or any of the real or personal
property of the Corporation, present and future, including book debts and unpaid
cal1s, rights, powers, franchises and undertakings, to secure any securities or
any money borrowed, or other debt, or other obligation or liability of the
Corporation;

The word "securities " as used in this paragraph means bonds, debentures or 
other like liabilities of the Corporation whether constituting a charge on the 
property of the Corporation or not. 

2. The Directors may from time to time authorize any director, or directors, officer or
officers, employee of the Corporation  or other  person or persons, whether
connected with the Corporation or not, to make arrangements with reference to the
moneys 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 therefor, with power to vary or
modify such arrangements , terms and conditions and to give such additional

APPENDIX D
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securities for any money borrowed or remaining due by the Corporation as the 
Directors of the Corporation may authorize and generally to manage, transact and 
settle the borrowing of money by  the Corporation. 

3. The powers hereby conferred shall be deemed to be in supplement of and not in
substitution for any powers to borrow money for the purposes of the Corporation
possessed by its directors or officers independently of a borrowing by-law.

ENACTED as By-Law No. 2 by the Directors of the Corporation at a meeting duly called 
and regularly held and at which a quorum was present on the 2nd day of May 2019. 

Chair Secretary 

CONFIRMED as By-Law No. 2 at a General Meeting of the Members of the Corporation 
at a meeting duly called and held on the 13th day of June, 2019. 

Chair Secretary 
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BY-LAW NO. 7 

A BY-LAW RELATING GENERALLY TO THE 
CONDUCT OF THE AFFAIRS OF: 

VICTORIA PARK COMMUNITY HOMES MANAGEMENT PROJECT 

WHEREAS:  The Corporation was incorporated by Letters Patent issued by the Lieutenant 
Governor of Ontario on the 12th of December 1985, which Letters Patent were amended by 
Supplementary Letters Patent issued on the 7th day of February 1989 and the 20th day of 
January, 2000. 

The objects of the Corporation are as follows: 

 TO provide property management and consulting services to the non-profit housing
sector in the Province of Ontario.

 TO assist non-profit housing groups and corporations in the development of non-
profit housing projects in the Province of Ontario.

 TO generally support and foster the non-profit housing sector in the Province of
Ontario in order to alleviate the hardships of poverty.

 TO provide and operate housing accommodation with or without any public space,
recreational facilities, and commercial space or buildings appurtenant thereto
primarily for persons of low or modest income.

BE IT ENACTED AS A BY-LAW OF VICTORIA PARK COMMUNITY HOMES
MANAGEMENT PROJECT: 

(the "Corporation") as follows: 

1.00 INTERPRETATION: 

1.01 In this by-law and all other by-laws and resolutions of the Corporation unless 
the context otherwise requires: 

APPENDIX E
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.01 the singular includes the plural; 
 
.02 the masculine gender includes the feminine; 
 
.03 "Board" means the Board of Directors of the Corporation; 
 
.04 "Corporation" means VICTORIA PARK COMMUNITY HOMES 

MANAGEMENT PROJECT; 
 
.05 the Corporation has registered with the Minister of Consumer and 

Corporate Relations the business name “Victoria Park Management” 
and carries on business from time to time under this name.

 
.06 "Corporations Act" means the Corporations Act, R.S.O. l990, Chapter 

C-38, and any statute amending or enacted in substitution therefore, 
from time to time; 

 
.07 "documents" includes deeds, mortgages, hypothecs, charges, 

conveyances, transfers and assignments of property, real or personal, 
immovable or movable, agreements, releases, receipts and discharges 
for the payment of money or other obligations, conveyances, transfers 
and assignments of shares, bonds, debentures or other securities and 
all paper writings; 

 
.08 "Executive Officers" means the persons who hold the offices 

enumerated in Section 5.01; 
 

1.02 All terms defined in the Corporations Act have the same meanings in this By-
Law and all other By-Laws and Resolutions of the Corporation. 

 
2.00  HEAD OFFICE:  The Head Office of the Corporation shall be in the City of 

Hamilton, in the Province of Ontario, and at such place therein as the Board 
may from time to time determine. 
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3.00  SEAL:  The seal which is impressed in the margin hereof shall be the 

corporate seal of the Corporation. 
 
4.00  THE BOARD: 
 
 4.01 Board:  The affairs of the Corporation shall be managed by a board of Twelve 

(12) Directors, each of whom at the time of his election or within ten (l0) days 
thereafter and throughout his term of office shall be a Member of the 
Corporation. 

 
 4.02 Term:  All Directors elected by the Members of the Corporation at all 

subsequent Annual General Meetings of the Membership or as otherwise 
provided herein shall be elected for a period of three (3) years unless elected 
to fill a vacancy in the directorship of the Corporation, and in such event the 
Director so elected shall be elected for the unexpired term of the director who 
has ceased to be a director of the Corporation and thus created the vacancy. 

 
Directors are eligible to hold office for consecutive terms totalling six (6) 
years together with any partial or unexpired terms in the event a Director fills 
a vacancy in the Board of Directors. 

 
At the expiry of a Director's consecutive six (6) year term, a Director shall be 
re-eligible for election to the Board of Directors after an absence of at least 
eleven months from the Board of Directors. 

 
 4.03 Elections to the Board:  The election may be by show of hands unless a 

ballot is demanded by any Regular Member. 
 
 4.04 Qualifications:  Each Director shall: 

 
.01 be at the date of, or become within ten (l0) days after his election, and 

thereafter remain throughout his term, a Regular Member. 
 

Page 28



By-law No. 7 
Page 4 

 
 

.02 be at least eighteen (l8) years of age; 
 

.03 not be an undischarged bankrupt; 
 

.04 not be a mentally incompetent person 
 

If any person ceases to be a Regular Member of the Corporation or becomes 
bankrupt or a mentally incompetent person, he thereupon ceases to be a 
Director and the vacancy so created may be filled in the manner prescribed 
herein. 

 
 4.05 Vacancies:  So long as a quorum of the Directors remains in office, a vacancy 

on the Board may be filled by the Directors from among the qualified Regular 
Members of the Corporation. 

 
 4.06 Removal of Directors:  The Regular Members entitled to vote may, by 

resolution passed by at least two-thirds (2/3) of the votes cast at a general 
meeting of which notice specifying the intention to pass the resolution has 
been given, remove any Director before the expiration of his term of office, 
and may, by a majority of the votes cast at that meeting, elect any person in 
his stead for the remainder of the term. 

 
 4.07 Quorum:  Quorum for the transaction of business shall be 50% plus one of 

the current Board composition. 
 
 4.08 Meetings:  Meetings of the Board may be held at any place within the 

Province of Ontario, as designated in the notice calling the meeting.  
Meetings of the Board may be called by the Chair, the Vice-Chair or the 
Secretary and any two Directors.  Participation by telephone or other 
electronic means is permissible. 

 
 4.9 Notice:  Notice of Board Meetings shall be delivered, mailed, e-mailed or 

telephoned to each Director not less than two (2) days before the meeting is 
to take place.  The statutory declaration of the Secretary or Chair that notice 
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has been given pursuant to this by-law shall be sufficient and conclusive 
evidence of the giving of such notice.  No formal notice of a meeting is 
necessary if all the Directors are present or if those absent have signified 
their consent to the meeting being held without notice and in their absence. 

 
 4.10 Regular Meetings:  The Board may appoint one or more days in each month 

for regular meetings of the Board at a place and time named; no further 
notice of the regular meetings need be given.  The Board shall hold a meeting 
within twenty-one (2l) days following the annual meeting of the Corporation 
for the purpose of organization, the election and appointment of officers and 
the transaction of any other business. 

 
 4.11 Voting:  Questions arising at any meeting of the Board shall be decided by a 

majority vote, and the Chair of the Corporation shall be entitled to vote on 
any issue or resolution. In the event of a tie vote, the Chair may cast a 
second or deciding vote at his discretion. 

 
 4.12 Remuneration of Directors:  The Directors, and those Directors who also 

serve as Officers, shall serve as Directors and Officers without remuneration 
and no Director shall directly or indirectly receive any profit or remuneration 
in any capacity whatsoever from his position as director, provided that a 
Director or Officer may be paid reasonable expenses incurred by him in the 
performance of his duties. 

 
 4.13 Indemnities to Directors:  Every Director and Officer of the Corporation and 

his heirs, executors and administrators 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: 

 
.01 All costs, charges and expenses, whatsoever such director and officer 

sustains or incurs in or about any action, suit or proceeding that is 
brought, commenced or prosecuted against him or in respect of any 
act, deed, matter or thing whatsoever made, done or permitted by him 
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in or about the execution of his duties of his office; 
 
.02 All other costs, charges and expenses he sustains or incurs in or 

about or in relation to the affairs of the Corporation, except such 
costs, charges or expenses as are occasioned by his own negligence 
or default or failure to act honestly and in good faith with a view to 
the best interests of the Corporation. 

 
 4.14 Protection of Directors and Officers:  No Directors or Officers of the 

Corporation shall be liable for the acts, receipts, neglects or defaults of any 
other director or officer or employee or for joining in any receipt or 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 by the 
Corporation on behalf of the Corporation or for the insufficiency of any 
security in or upon which any of the money of or belonging to the 
Corporation shall be placed out or invested or for any loss or damage arising 
from the bankruptcy, insolvency or tortious act of any person, firm or 
corporation with whom or which any moneys, securities or effects shall be 
lodged or deposited or for any other loss, damage or misfortune whatever 
which may happen in the execution of the duties of his respective office or 
trust or in relation thereto unless the same shall happen by or through his 
own wrongful and wilful act or through his own wrongful and wilful neglect or 
default. 

 
 4.15 Responsibility for Acts:  The Directors for the time being of the Corporation 

shall not be under any duty or responsibility in respect of any contract, act or 
transaction whether or not made, done or entered into in the name or on 
behalf of the Corporation, except such as shall have been submitted to and 
authorized or approved by the Board. 

 
 4.16 Others Present:  Such others as the Board may from time to time by 

resolution determine, shall be entitled, in the same manner and to the same 
extent as a director, to notice of, and personally or by his delegate to attend 
and speak at, meetings of the Board, but shall not be entitled to vote thereat. 
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5:00  OFFICERS: 
 
 5.01 Executive Officers:   There shall be a Chair, Vice-Chair, Secretary and 

Treasurer elected by the Board from among their number. 
 
 5.02 Chair:  The Chair shall, when present, preside at all meetings of the Board 

and Members.  The Chair shall supervise the affairs and operations of the 
Corporation, sign all documents requiring his signature and shall have the 
other powers and duties from time to time prescribed by the Board or incident 
to his office. 

 
5.03 Past Chair:  The Past Chair shall be an ex officio Executive Officer of the 

Corporation. The Past Chair shall provide support and counsel to the Chair of 
the Corporation.  In addition, the Past Chair shall serve as Chair of the 
Nominating Committee of the Corporation and as such shall endeavour to 
identify and recruit potential board members for the Corporation. 

 
5.04 Vice-Chair:  During the absence or inability to act of the Chair, his duties and 

powers may be exercised by the Vice-Chair.  If the Vice-Chair exercises any 
of those duties or powers, the absence or inability to act of the Chair shall be 
presumed with reference thereto.  The Vice-Chair shall also perform the other 
duties from time to time prescribed by the Board or incident to his office. 

 
 5.05 Secretary:  The Secretary shall be ex officio clerk of the Board and shall 

attend all meetings of the Board and cause to be recorded all facts and 
minutes of those proceedings in the books kept for that purpose.  He shall 
give all notices required to be given to members and to directors.  He shall be 
the custodian of the corporate seal of the Corporation and of all books, 
papers, records, correspondence and documents belonging to the Corporation 
and shall perform the other duties from time to time prescribed by the Board 
or incident to his office. 

 
 5.06 Treasurer:  The Treasurer shall keep full and accurate accounts of all 

receipts and disbursements of the Corporation in proper books of account 
and shall deposit all moneys or other valuable effects in the name and to the 
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credit of the Corporation in the bank or banks from time to time designated by 
the Board.  He shall disburse the funds of the Corporation under the direction 
of the Board, taking proper vouchers therefore and shall render to the Board 
whenever required of him, an account of all his transactions as Treasurer and 
of the financial position of the Corporation.  He shall co-operate with the 
auditors of the Corporation during any audit of the accounts of the 
Corporation and perform the other duties from time to time prescribed by the 
Board or incident to his office. 

 
 5.07 Other Officers:  The Board may appoint other officers, including without 

limitation, Honorary Officers and Agents (and with such titles as the Board 
may prescribe from time to time) as it considers necessary and all officers 
shall have the authority and perform the duties from time to time prescribed 
by the Board.  The Board may also remove at its pleasure any such officer or 
agent of the Corporation.  The duties of all other officers of the Corporation 
appointed by the Board shall be such as the terms of their engagement call 
for or the Board of Directors prescribes. 

 
6:00  MEMBERSHIP:  Membership in the Corporation shall consist of such persons 

as are admitted as members of the Board. 
 
7:00  CLASSES OF MEMBERSHIP: 
 

7.01 There shall be three (3) classes of membership in the Corporation: 
 

.01 REGULAR MEMBERS;  
 

.02 HONORARY MEMBERS; 
 

.03 ASSOCIATE MEMBERS 
 
 7.02 Regular Members:  Regular Members shall consist of such individuals and 

such corporations, partnerships or other legal entities as have applied for 
membership and are admitted as members by the Board of Directors.  
Regular Members may resign by resignation in writing, which shall be 
effective upon acceptance thereof by the Board of Directors. 
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In case of resignation, a regular member shall remain liable for payment of 
any assessment or other sum levied or which became payable by him to the 
Corporation prior to acceptance of his resignation. 

 
Each Regular Member in good standing shall be entitled to one vote on each 
question arising at any special or general meeting of the Members.  
Corporations, partnerships and other legal entities may vote through a duly 
authorized representative. 

 
Each Regular Member shall promptly be informed by the Secretary of his 
admission as a Regular Member. 

 
 7.03 Honorary Members:  Honorary Members shall consist of those persons, 

corporations or other legal entities that have supported the Corporation and 
have contributed to its growth and well-being, and are deemed worthy of 
special recommendation by the Board of Directors.  Honorary Members shall 
not be entitled to vote at Members' Meetings nor shall they be notified of 
Members' Meetings save for the Annual Meeting of the Corporation.  
Honorary Members shall pay no dues or assessments with respect to their 
membership in the Corporation. 

 
 7.04 Associate Members:  Associate Members shall consist of such persons, 

corporations or other legal entities as are interested in and support the 
objects of the Corporation and whose application for associate membership 
has been accepted by the Board of Directors. 

 
Associate Members shall receive notice of all Members' Meetings and shall 
be entitled to attend thereat but shall have no right to vote at such meetings. 

 
Associate Members shall receive such reports and communiqués concerning 
the affairs of the Corporation as the Board of Directors from time to time 
deed advisable. 

 
 7.05 Holding Office:  No person who is not a Regular Member shall be qualified to 

hold office in the Corporation as a Director or Officer. 
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 7.06 Transfer of Membership:  Except for the transfer of membership from one 

class to another as otherwise provided in the by-laws of the Corporation, if at 
all, a membership in the Corporation is not transferable. 

 
 7.07 Revocation of Membership:  Any Member, either Regular, Honorary or 

Associate,  may be expelled from the Corporation by a two-thirds (2/3rds) 
vote taken by ballot of the Regular Membership, present and eligible to vote 
at an annual or other general meeting of the Members. 

 
 7.08 Termination of Membership:  A membership in the Corporation 

automatically terminates upon the happening of any of the following events: 
 

.0l if the Member, in writing, resigns as a member of the Corporation; 
 

.02 if the Member dies; 
 

.03 if a Member is expelled from the Corporation pursuant to section 7.07; 
 
 7.09 Liability of Members:  Members shall not, as such, be held answerable or 

responsible for any act, default, obligation or liability of the Corporation or for 
any engagement, claim, payment, loss, injury, transaction, matter or thing 
relating to or connected with the Corporation. 

 
 7.10 Annual Meeting:  The Annual Meeting of the Members shall be held each 

year within the Province of Ontario at a time, place and date determined by 
the Board, for the purpose of: 

 
.01  hearing and receiving the reports and statements required by the 

Corporations Act to be read at and laid before the Corporation at an 
annual meeting; 

 
.02  electing such directors as are to be elected at such annual meeting; 
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.03  appointing the auditor and fixing or authorizing the Board to fix such 
remuneration; and 

 
.04  the transaction of any other business properly brought before the 

meeting. 
 
 7.11 General Meeting:  The Board may at any time call a general meeting of 

members for the transaction of any business, the general nature of which is 
specified in the notice calling the meeting.  A general meeting of members 
may also be called by the members as provided in the Corporations Act. 

 
 7.12 Notice of Meetings:  Notice of the time, place and date of meeting of 

members and the general nature of the business to be transaction shall be 
given at least ten (l0) days before the date of the meeting to each member 
(and in the case of an annual meeting to the auditor of the Corporation) by 
sending by prepaid mail to the last address of the addressee shown on the 
Corporation's records or electronic mail.  Receipt of electronic mail shall be 
confirmed by the recipient. 

 
 7.13 Quorum:  Provided a majority of Regular members is present in person (50% 

plus one of current membership composition), quorum shall be constituted at 
a meeting of members, and no business shall be transacted at any meeting 
unless the requisite quorum is present at the commencement of such 
business. 

 
 7.14 Voting by Members:  Unless otherwise required by the provisions of the 

Corporations Act or the by-laws of the Corporation, all questions proposed for 
consideration at a meeting of members shall be determined by a majority of 
the votes cast by Regular Members entitled to vote.  In the case of an equality 
of votes, the Chair presiding at the meeting has a second or casting vote.  
Voting by proxy is not permitted at a meeting of the Members, either General 
or otherwise. 
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 7.15 Show of Hands:  At all meetings of members, every question shall be decided 
by a show of hands unless otherwise required by a by-law of the Corporation 
or unless a poll is required by the Chair or requested by any member entitled 
to vote.  Upon a show of hands, every member entitled to vote, present in 
person shall have one vote.  Whenever a vote by show of hands has been 
taken upon a question, unless a poll is requested, a declaration by the Chair 
that a resolution has been carried or lost by a particular majority and an entry 
to that effect in the minutes of the Corporation is conclusive evidence of the 
fact without proof of the number or proportion of votes recorded in favour of 
or against the motion. 

 
 7.16 Chair:  In the absence of the Chair or Vice-Chair, the members entitled to 

vote present at any meeting of members shall choose another director as 
Chair and if no director is present or if all the directors present decline to act 
as Chair, the members present shall choose one of their number to be Chair. 

 
 7.17 Adjournments:  Any meeting of members may be adjourned to any time and 

from time to time, and any business may be transacted at any adjourned 
meeting that might have been transacted at the original meeting from which 
the adjournment took place.  No notice is required of any adjourned meeting. 

 
8:00  COMMITTEES: 
 
 8.01 Standing Committees:  The Board of Directors may by resolution establish 

such standing committees as the Board may deem necessary for the proper 
management of the Corporation. 

 
 8.02 Ad Hoc Committees:  There may be such Ad Hoc Committees and for such 

purposes as the Board may determine from time to time by resolution.  The 
existence of each such Ad Hoc Committee shall be terminated automatically 
upon: 

 
.01 the delivery of its report 

 
.02 the completion of its assigned task 
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8.03 Except as otherwise provided by by-law of the Corporation, all committees 

are subject to the following: 
 

.01 The Chair and Members shall be appointed by the Board of Directors 
from among the Regular Members who are qualified to hold office, for 
a term of one (l) year, and may be re-appointed for one or more 
additional terms of one (l) year; 

 
.02 The Committee shall meet at least annually and more frequently at 

the will of the Chair or as required by its terms of reference; 
 
.03 The Committee shall be responsible to and shall report as is required 

to the Board of Directors; 
 
.04 The Committee may establish its own rules of procedure and may 

appoint sub-committees. 
 
9:00  EXECUTION OF DOCUMENTS: 
 
 9.01 Cheques, Drafts, Notes, Etc.:  The Chair, Vice-Chair, Treasurer, Secretary, 

Executive Director, Chief Financial Officer and Chief Operating Officer shall 
be designated as the signing officers for the Corporation (the “Signing 
Officers”) for all cheques, money orders, purchase orders or instruments of 
like kind.  Each year the Board of Directors will by resolution, re-establish 
the spending authority limits pursuant to the corporation’s “Spending 
Authority Policy.” 

 
 9.02 Execution of Documents:  Documents requiring execution by the 

Corporation may be signed by the Chair or Vice-Chair and the Secretary or 
the Treasurer or any two (2) Directors, and all documents so signed are 
binding upon the Corporation without any further authorization or formality.  
The Board may from time to time appoint any officer or officers or any 
person or persons on behalf of the Corporation, either to sign documents 
generally or to sign specific documents.  The corporate seal of the 
Corporation shall, when required, be affixed to documents executed in 
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accordance with the foregoing. 
 
 9.03 Books and Records:  The Board shall see that all necessary books and 

records of the Corporation required by the by-laws of the Corporation or by 
any applicable statute are regularly and properly kept. 

 
10:00  BANKING ARRANGEMENTS: 
 

10.01 The Board shall designate, by resolution, the officers and other persons 
authorized to transact the banking business of the Corporation, or any part 
thereof, with the bank, trust company, or other corporation carrying on a 
banking business that the Board has designated as the Corporation's banker, 
to have the authority set out in the resolution, including, unless otherwise 
restricted, the power to: 

 
.01 operate the Corporation's account with the banker; 

 
 .02 make, sign, draw, accept, endorse, negotiate, lodge, deposit or transfer 

any of the cheques, promissory notes, drafts, acceptances, bills of 
exchange and orders for the payment of money; 

 
 .03 issue receipts for and orders relating to any property of the 

Corporation; 
 
 .04 execute any agreement relating to any banking business and defining 

the rights and powers of the parties thereto; and 
 
 .05 authorize any officer of the banker to do any act or thing on the 

Corporation's behalf to facilitate the banking business. 
 
 10.02 Deposit of Securities:  The Securities of the Corporation shall be deposited 

for safe-keeping with one or more bankers, trust companies, or other financial 
institutions to be selected by the Board.  Any and all securities so deposited 
may be withdrawn, from time to time, only upon the written order of the 
Corporation signed by such officer or officers, agent or agents of the 
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Corporation, and in such manner, as shall from time to time be determined by 
resolution of the Board and such authority may be general or confined to 
specific instances.  The institutions which may be so selected as custodians 
of the Board shall be fully protected in acting in accordance with the 
directions of the Board and shall in no event be liable for the due application 
of the securities so withdrawn from deposit or the proceeds thereof. 

 
11:00  FINANCIAL YEAR:  The financial year of the Corporation shall terminate on 

the 3lst day of December in each year or on such other date as the Board 
may from time to time by resolution determine. 

 
12:00  NOTICE: 
 
 12.01 Computation of Time:  In computing the date when notice must be given 

under any provision of the by-laws requiring a specific number of days' 
notice of any meeting or other event, the date of giving the notice is, unless 
otherwise provided, included. 

 
 l2.02 Omissions and Errors:  The accidental omission to give notice of any 

meeting of the Board or Members or the non-receipt of any notice by any 
director or member or by the auditor of the Corporation or any error in any 
notice not affecting its substance does not invalidate any resolution passed 
or any proceedings taken at the meeting.  Any director, member or the 
auditor of the Corporation may at any time waive notice of any meeting and 
may ratify and approve any or all proceedings taken thereat. 

 
 12.03 Compliance with Government Policies:  The Directors shall have regard to 

and take appropriate steps so that the Corporation complies with the policies 
from time to time of Canada Mortgage and Housing Corporation, the Ministry 
of Municipal Affairs and Housing for the Province of Ontario and the 
municipalities where it has real estate holdings regarding the administration 
and management of the Corporation's housing portfolio. 

 
 12.04 Confidentiality:  All directors shall keep confidential all matters that are 

considered on a confidential basis. 
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13:00  BY-LAWS AND AMENDMENTS ETC.:  By-laws of the Corporation may be 
enacted, repealed, amended, altered, added to or re-enacted in the manner 
contemplated in, and subject to the provisions of, the Corporations Act. 

 
14:00  REPEAL OF BY-LAW NUMBER 6:  By-Law Number 6 enacted by the 

Directors of the Corporation be and the same is repealed in its entirety and 
in its place and stead this By-Law is hereby enacted. 

 
15:00  EFFECTIVE DATE: 
 

15.01 This By-Law shall come into force without further formality upon its 
enactment. 

 
15.02 By-Law No. 7 enacted as hereinbefore set forth shall prevail over any and all 

other By-Laws enacted by the Corporation and in the event of any conflict of 
interpretation of By-Law No. 7 and any other By-Laws of the Corporation 
that may be proclaimed and in force from time to time. 

 
ENACTED as By-Law No. 7 by the Directors of the Corporation at a meeting duly called 
and regularly held and at which a quorum was present on the ____ day of 
__________________ 2019.  
 
 
_________________________    __________________________ 
CHAIR                       SECRETARY 
   
The foregoing By-Law No. 7 as enacted by the Directors of the Corporation is hereby 
ratified, sanctioned, confirmed and approved without variation by the unanimous 
affirmative vote of all Members entitled to vote at a meeting duly called and regularly held 
at which a quorum was present on the ____ day of  ________________ 2019.  
 
 
_________________________    __________________________ 
CHAIR                       SECRETARY  
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BY-LAW NUMBER 8 

OF 

VICTORIA PARK COMMUNITY HOMES 
MANAGEMENT PROJECT 

Conflict of Interest 

BE IT ENACTED as a by-law of Victoria Park Community Homes Management 
Project (the “Corporation”) as follows: 

1. BACKGROUND

a) The Corporation recognizes it is good business practice to avoid
conflicts of interest.

b) This By-law sets out how the Corporation addresses conflicts of
interest, including implementing those items described in the Schedule
“A” Summary of Obligations.

2. DEFINITIONS – In this By-Law:

2.1 “Conflict of Interest” means a situation where:

i. the personal or business interests of a director, officer,  agent
or employee of a housing provider are in conflict with the
interests of the Corporation or may be perceived as being in
conflict with the interests of the corporation; or

ii. a personal gain, benefit, advantage or privilege is directly or
indirectly given to or received by a director, officer, agent, or
employee or a person related to any one of them as a result of
a decision by the Corporation;

and includes 

APPENDIX F
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a. The Corporation giving a direct or indirect gain, benefit, 

advantage, or privilege to a director, officer, agent or 
employee or a person related to any one of them; 

 
b. a director, officer, agent or employee or a person related to 

any one of them receiving a direct gain, benefit, advantage,  
or privilege from the Corporation as a result of the person’s 
position within the Corporation or a person related to them; 

 
c. The Corporation, in offering housing accommodation or in 

setting rents or other occupancy charges, giving any 
advantage or privilege to directors who are tenants that is 
not available to tenants who are not directors. 

 
2.2 “Declaration” means a declaration in the form attached as Schedule 

“B” to this By-Law. 
 
2.3 “Director” means a member of the Board of Directors of the 

Corporation 
 

2.4 “Officer” means the Chair, Vice Chair, Secretary, Treasurer, and 
anyone else designated an officer in the by-laws of the Corporation. 

 
2.5 “Person related to any one of them” means a parent, spouse, same-

sex partner, child, household member, sibling, uncle, aunt, nephew, 
niece, mother-in-law, father-in-law, sister-in-law, brother-in-law or 
grandparent of the director, officer, agent or employee or a person 
with whom the director, officer, agent or employee has a business 
relationship. 

 
2.6 “Corporation” means Victoria Park Community Homes Management 

Project 
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2.7 “Threshold” means  the lesser of: 
 

a. $14,999.00; and  
 
b. $2,000.00, plus $20.00 for each residential unit in the Corporations 

project/portfolio in excess of 100 units. 
 
3. AVOIDING CONFLICT OF INTEREST 
 

3.1 Exceptions – The Corporation shall not enter into a relationship, 
arrangement, contract or agreement with any person in a way that 
creates a Conflict of Interest, except that: 
 
a. provided that a notice of conflict or potential Conflict of Interest 

has been delivered to the Chair and the Chair agrees there is 
no reasonable alternative, the Corporation may enter into a 
relationship, arrangement, contract or agreement that normally 
would be the Conflict of Interest; 

 
 
b. a Director who lives in a unit owned by the Corporation or a 

related corporation may be employed by the Corporation on a 
part-time basis to perform routine tasks such as administrative, 
maintenance or operational tasks with respect to the 
Corporations project/portfolio; 

 
c. a Director may be employed by the Corporation  or a related 

corporation in a non-managerial or non-supervisory position 
provided, the total number of Directors so employed may not 
exceed one-fifth of the board; 

 
d. some or all of the Directors may also sit as Directors of an 

organization that supplies essential support services for special 
needs clients residing in the Corporation’s project/portfolio, 

Page 44



By-law Number 8  Page 4 of 13 

where the project/portfolio exists specifically so that residents 
can live in the community with the support services provided. 

 
3.2 Duty to Monitor and Avoid Conflict of Interest – The Corporation 

shall closely monitor its relationships, arrangements, contracts and 
agreements, and not engage in any that may result in a Conflict of 
Interest. The Directors, individually and collectively, shall ensure 
compliance with this requirement. 

 
3.3 Termination – Subject to employment law in force in Ontario, all 

relationships, arrangements, contracts or agreements of the 
Corporation, which exceed the Threshold as defined in Section 2.7 in 
any one fiscal year of the Corporation, shall include a clause 
permitting the Corporation to terminate the relationship, arrangement, 
contract or agreement if the Board of Directors requires such 
termination in order to resolve a Conflict of Interest. 

 
3.4 Directors Must Resign – Except as set out in subsection 3.1, a 

Director shall resign from her/his position before the Corporation’s 
Board of Directors deliberates, issues a tender, or votes on a contract 
or employment position for which the Director intends to compete. 

 
3.5 Former Directors and Officer – Except in the circumstances set out in 

subsection 3.1, no former Director or Officer may apply for 
employment with the Corporation or seek to enter into a contract to 
supply services to the Corporation directly or indirectly for a period of 
two (2) years following the date she/he ceased to be a Director or 
Officer. 
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3.6 Purchase or Lease of Land – Where the Corporation purchases or 
leases land, it shall not purchase or lease such land from: 

 
a. an individual; or  
b. a corporation which has a shareholder, director or officer; 
 
who is a director, officer, agent, employee, development 
consultant/resource group, architect or other technical consultant, real 
estate agent, or environmental consultant of the Corporation or any 
person related to one of them. 

 
4. BOARD PROCEDURES 

 
4.1 Conflict of Interest – The board shall have Conflict of Interest as a 

regular agenda item at the beginning of each meeting of the Directors. 
Any Director, Officer, agent or employee who has a Conflict of Interest 
must submit their Declaration at that time. 

 
4.2 Declaration of Conflict of Interest – Directors, officers, agents and 

employees of the Corporation must notify the Chair of the Board of 
Directors of the Corporation of every potential or actual conflict of 
interest no later than the first meeting of the Board after the director, 
officer, agent or employee becomes aware that he or she has entered 
into a situation, arrangement or agreement that results in or may 
result in a Conflict of Interest. The form of such declaration is attached 
as Schedule “B”. If a Conflict of Interest arises verbally at a Board of 
Directors meeting, immediately within five (5) days after the director 
raises the conflict at the board meeting a written declaration in the 
form set out in Schedule “B” shall be prepared by the director and 
submitted to the Secretary of the corporation. 
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4.3 Potential Conflict of Interest – When a potential Conflict of Interest is 
raised before or during a board meeting, then: 
a. the Party to the potential conflict must leave the meeting;  
b. the board shall decide if there is a Conflict of Interest; and 
c. full details of the conflict or potential conflict of interest shall 

be minuted in the Corporation’s minutes. 
 

4.4 Consideration of Notice – The Board of Directors shall consider any 
declaration given under subsection 4.2 no later than the second 
meeting of the Board after the notice is given. The consideration of the 
notice must be reflected in the minutes of the meeting. 

 
4.5 Resolution of a Conflict of Interest – The Chair shall notify the Board 

of Directors of any declaration received under subsection 4.2. The 
notification to the Board of Directors shall include one of the following: 

 
a. If a person filed a declaration of a potential Conflict of Interest 

and the board decided there was in fact no such Conflict, a 
declaration to that effect and a request that the Board of 
Directors formally ratify this decision; or 

 
b. If a Conflict of Interest exists which may be resolved in 

accordance with this by-law, notification of the Conflict of 
Interest must be made to the Board of Directors and a request 
be made that the Board of Directors ratify such resolution, or  

 
c. If a Conflict of Interest exists which the board is unable to 

resolve in accordance with this By-law, a request that the 
Board of Directors issue instructions for resolving the Conflict 
of Interest. 

 
These requests are part of the attached Schedule “B”. 
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4.6 Conflict to be Resolved to the Board of Director’s Satisfaction – If 
the Board of Directors issues instructions regarding an alternative to a 
decision or ratifies a resolution or decision as provided for in Section 
4.5, the Corporation will act in accordance with the Board of Directors’ 
instructions. 

 
4.7 Record Keeping – The Corporation shall maintain a Conflict of 

Interest file containing all declarations, reports and minutes pertaining 
to Conflict of Interest and Perceived Conflict situations.  This 
information shall be kept on file for five (5) years. 

 
4.8 Delegation – the Board of Directors may delegate authority to the 

Executive Director to receive Declarations from, and avoid or resolve a 
Conflict of Interest or Perceived Conflict relating to, employees with a 
lower rank within the Corporation if: 

 
a. a written summary of the parties, conflicts and 

resolutions/avoidances of each conflict situation is submitted 
by the Executive Director to the Board of Directors for its 
approval at least quarterly. 

 
5. PROMOTING FAIR AND OBJECTIVE BUSINESS PRACTICES 
 

5.1 Tenders – The Corporation shall invite at least three qualification 
tenders, or publicly tender all contracts costing over $14,999.00 

 
5.2 Considering Tenders – In considering tenders, the Corporation shall: 

 
a. consider the quality of goods and services to be provided; 

 
and 
 

b. base its decision on written specifications outlining resources, 
timing, cost and fees. 
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5.3 Not Choosing Low Bid – Where the lowest bid is not recommended by 

the Executive Director ordinarily responsible for making this decision, 
the Board of Directors shall approve her/his decision, and ensure that 
the reasons are documented. 

 
5.4 Contracts Under $15,000 – The Corporation shall obtain a minimum 

of three quotes in accordance with the Tendering Policy of the 
Corporation. 

 
5.5 Employment Contracts – The Corporation shall implement 

documented, open, and competitive practices for employment 
opportunities which are not inconsistent with fair labour practices as 
set out in the Human Resource Policies of the Corporation. 

 
 5.6 Management Contracts – The Property Manager/management or  
  operational services company/development consultant of the   
  Corporation shall not have direct or indirect interest in any other  
  business that provides advice, goods, or services to the Corporation. 
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PASSED by the Board of Directors and sealed with the corporate seal of the 
Corporation on the  ____________day of _______________________,  2019 
 
 
 
            
 Chair      Secretary 
 
 
 
CONFIRMED at a general meeting of the Members on the __________day of 
_______________________, 2019 
 
 
 
 
            
 Chair      Secretary 
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SCHEDULE “A” 

SUMMARY OF OBLIGATIONS 

This is a summary of the Conflict-of-Interest rules of the Corporation. 

A Conflict of Interest is defined as a situation where: 

(i) the personal or business interests of a director, officer agent or employee
of the Corporation are in conflict with the interests of the Corporation; or

(ii) a personal gain, benefit, advantage or privilege is directly or indirectly
given to or received by a director, officer, agent or employee or a person
related to them as a result of a decision by the Corporation.

1. “A person related to a director, officer, agent or employee” includes a
parent, spouse, same-sex partner, child household member, sibling,
uncle, aunt, nephew, niece mother-in-law, father-in-law, sister-in-law,
brother-in-law or grandparent, or a person with whom the director,
officer, agent or employees has a business relationship.

2. A director, officer, agent or employee of the Corporation shall not enter
into any situation, arrangement or agreement that results in a Conflict
of Interest.

3. Directors, officers, agents and employees of the Corporation must
notify the Chair of the Board of Directors of the Corporation of every
potential or actual conflict of interest no later than the first meeting of
the Board after the director, officer, agent or employee becomes aware
that he or she has entered into a situation, arrangement or agreement
that results in or may result in a Conflict of Interest.

4. The Board of Directors shall consider any notice given under
Paragraph 4 no later than the second meeting of the Board after the
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notice is given.  The consideration of the notice must be reflected in 
the minutes of the meeting. 

 
5. The Chair of the Board of Directors shall notify the Board of Directors 

in writing of the receipt of every notice under paragraph 4, and the 
Board of Directors shall resolve every Conflict of Interest or potential 
conflict of interest to the satisfaction of the Board of Directors. 

 
6. Despite Paragraph 3, a director, officer, agent or employee or a person 

related to one of them may directly or indirectly receive a gain, benefit, 
advantage, privilege or remuneration from the Corporation if both the 
following conditions are satisfied. 
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SCHEDULE “B” 

DECLARATION 

Notification of Conflict of Interest or Potential Conflict of Interest and Record 
of Resolution of Conflict of Interest 

Part 1 

Name of Non-Profit: Victoria Park Community Homes Management Project 
Contact Person:  Lori-Anne Gagne, Executive Director 
Address: 155 Queen Street North 

Hamilton, Ontario 
L8R 2V6 

Part 2 (to be completed by the director, officer, agent, or employee with the 
conflict) 

Name: ___________________________________________________ 

Address: ___________________________________________________ 

Briefly describe the conflict or potential conflict (add any relevant supporting 
documentation): 

Signature:__________________________________Date:___________________ 

Part 3 (to be completed by the Chair of the Board of Directors or designate) 

Date of Receipt of Notice: 

Date of Meeting at which the conflict was considered: 
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Did the Board decide a conflict of interest existed as set out in Part 2 above?  
 
  No    Yes 
 (go to part A)   (go to part B) 

 
a) If no, complete the following declaration: 

 
“I certify that the Board of Directors of Victoria Park Community Homes 
Management Project, after considering the potential Conflict of Interest described 
above, decided that in fact a Conflict of Interest exists.”  
 
Signature:                                       Date: 

 
b) Was the conflict resolved in accordance with Victoria Park Community 

Homes Management Project by-laws?  Complete only one of the two 
boxes below. 

 
Yes 
 
Briefly describe the resolution of the conflict (add any relevant supporting 
documentation) 
 
“I certify this is a true record of the Conflict of Interest and its resolution.” 
 
Signature:     Date: 

 
No 
 
“I certify this is a true record of the Conflict of Interest and that Victoria Park 
Community Homes Management Project was unable to bring about a resolution.” 
 
Signature:     Date: 
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