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TORONTO VEGETARIAN ASSOCIATION

BY-LAW NO. 1

A by-1aw of  the Toronto Vegetar ian Associat ion is  enacted as
fo l  I ows  :

Article 1 Name

The name of the Associat ion shal l  be "Toronto Vegetar ian
Assoc ia t ion" ,  here ina f te r  re fe r red  to  as  " the  Assoc ia t ion" .  The
Associat ion shal l  abide by the def ini t ion of a vegetar ian as someone
who l- ives on a diet f ree of the f lesh of any animal-s with or without
the addit ion of dairy products, e99s or honey.

Article 2 Head office

The head o f f i ce  o f  the  Assoc ia t ion  sha11
Metropol i tan Toronto, in the Province of
therein as the Board of Directors (  " the

t ime determine.

be in the municipal i ty of
Ontar io,  and at such place
Board" )  may from t ime to

Article 3 Corporate seal

The seal,  an impression whereof is
shal l  be the corporate seal of  the

stamped on the margin hereof,
Assoc ia t ion .

Article 4 Membership

1 .  Membersh ip  sha l l  be  un l im i ted  in  nunber .

2. Except as otherwise provided, any individual,  business or
organizat ion whose appl icat ion i -s accepted and approved by or
on behalf  of  the Board shal l  be a member of the Associat ion
provided the appl icable nembership dues are paid and cont inue
to be paid. Membership categories and dues shal l  be
establ ished by the Board.

3. Membership sha1l terminate when a member's dues are unpaid.
Any member may be required to resign by a major i ty vote of the
Board due to unpaid debts to the Associat ion.

4. The Board nay, but only by an aff i rmative vote of two-thirds
(2 /3)  o f  a l l  D i rec to rs ,  remove any  ind iv idua l ,  bus iness  or
organizat ion, f rom membership for act iv i ty f lagrant ly contrary
to  vegetar ian ism or  the  ob jec ts  o f  the  Assoc ia t lon ,  a f te r
attempting to communicate with the member and giving them an
oppor tun i ty  to  exp la in .

Article 5 General meetings of members

1. General  meetings of the members shal l  be held at any place in
the municipal i ty of  Metropol i tan Toronto and on such day and
at such t ime as the Board shal l  determine.
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Article 5 General meetings of menbers (continued)

2 .  Twenty -one (21  )  days '  p r io r  wr i t ten  no t ice  sha l l  be  g iven to
each member of any members'  general  meeting. No error or
accidental  omission in giving not ice of any members, general
meetinq shaI l  inval idate such meeting or make void any
proceedings taken thereat,  and any member may at any t ime
waive not ice of any such meeting and may approve any or al l
proceedings taken thereat.

3. Twenty (20) members ent i t led to vote at meetings and present
in person at a meeting shal l  const i tute a guorum providing
that the number of non-director members ent i t led to vote at
meetings present exceeds the number of directors present.

4. Each member sixteen (16) years of age or over and a member of
the  Assoc ia t ion  fo r  a  min imum of  th i r ty  (30)  days  pr io r  to  the
general  meeting and whose membership dues are ful ly paid at
the t ime, is ent i t led to vote, except that a mult iple natural
person membership shal l  have at most two (2) of i ts members
ent i t led to vote. Members ent i t led to vote must be present at
the meeting in order to cast their  vote.

5. At al l  members'  general  meetings, every quest ion shal l  be
determined by a major i ty of votes unl-ess otherwise
specif ical ly provided by statute or by the by- laws of the
Assoc ia t ion .  The cas t ing  o f  vo tes ,  except  fo r  the  e lec t ion  o f
Directors, shal l  be by a show of hands unless a bal lot  be
demanded by any member. For quest ions other than the efect ion
of Dj-rectors, the chairperson, i f  they are otherwise ent i t led
to vote at meetings, may vote only to break a t ie;  and i f  the
chairperson does not then vote, or is not otherwj-se ent i t led
to  vo te  a t  meet inqs ,  the  measure  is  los t .

6.  At an annual general  meeting of members, in addit ion to any
other business that may be transacted, the f inancj-al  statement
sha11 be presented for approval by the members, reports of
Off icers shal l  be made, and a Board of Directors elected for
the ensuing year.

Article 6 Board of Directors

1 .  The a f fa i rs  o f  the  Assoc ia t ion  sha l l  be  managed by  a  Board  o f
D i rec tors .  The Board  sha l l  cons is t  o f  e leven (11  )  D i rec to rs .

2. Al I  Directors must be members of the Associat ion and
vegetar ians. Any Director who ceases to be a member of the
Associat ion or ceases to be a vegetar ian shal l  be deemed to
have resigned from the eoard.

3. Before becoming a Director,  the individual-  must have been a
member for at  least the three ( 3 )  months immediately preceding
the date of elect ion or appointment and a vegetar ian for at
least the twelve (12) months immediately preceding the date of
elect ion or appointment.

4 -  Each D i rec tor  sha l I  be  e lec ted  to  ho ld  o f f i ce  un t i l  the  f i rs t
annual general  meeting after having been elected or unt i l  a
successor shal l  have been duly elected and qual i f ied.
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Art ic le 6 Board of Directors (cont inued)

5 .  The Board  sha l l  ca l l  fo r  nominat ions  o f  the  D i rec tors  a t  leasc
forty-f ive _(45) days before the annual_ general  meeting at
which the elect ion shal l  take place. Nomifat ions shal l  c iose
twenty-one (2-1-) days before the said annual general  meeting,
and any insuff ic iency of nominat ions shalr  be deemed to be
vacancies. Nominat ions shal l  be in wri t ing addressed to the
secre tary  w i th in  the  t ime l im i t ,  and sha l l  bear  the  nominee,s
signature as their  consent to run.

6 .  Vacanc ies  as  a  resu l t  o f  insu f f i c ien t  nominat ions  sha l l  be
f i l1ed by the Board after the annual general  meeting at a
Board meeting dury cal led. such act ions taken by the Board
shal l  be specif ical ly i tenized for membership review at the
next annual general  meeting.

7 .  (a )  Members  en t i t led  to  vo te  a t  neet ings  sha l l  be  en t i t led
to vote for Directors not in excess of the number of
d i rec to rs  to  be  e lec ted .

(b) Any candidate shal l  have the r ight to appoint another
member not a candidate to scrut inize al l  detai ls of
the elect ion involving their  candidacy.

(c )  In  the  event  o f  a  t ie  fo r  one or  more  D i rec tors ,
posit ions, the members ent i t led to vote at meetings
shal l  select f rom their  number one who is not a t ied
candidate to act as chairperson, and the meeting shal l
then determine, subject to by-1aw provisions for
vot ing at members'  general  meetings, the manner of
resolving the t ie;  and such chairperson shal l  then
assure the implementat ion of the resolut ion of the
t ie,  provided that the resolut ion shal l  not be
contrary to by-J.aw provisions.

B.  A  D i rec tor ' s  pos i t ion  sha l l  be  au tomat ica l l y  vacated  upon the
happening of any of the fol lowing events:
(a )  the  D i rec tor  ceases  to  be  a  member ;  o r
(b )  the  D i rec tor  ceases  to  be  a  vegetar ian ;  o r
(c )  the  D i rec tor  i s  absent  f rom th ree  (3 )  consecut ive

Board meetings, including any duly cal led Board
meeLing not held for lack of guorum, without
acceptable reason being given; or

(d) the Director resigns by providing a wri_t ten
resignat ion addressed to the Secretary; or

(e) the Director is found to be mental ly i_ncompetent;  or
(  f  )  the Director is bankrupt.

9 .  (a )  The Board  may,  bu t  on ly  by  an  a f f i rmat ive  vo te  o f  two-
th i rds  (2 /3 )  o f  a I l  D i rec to rs ,  remove any  D i rec tor
from directorship for act iv i ty f lagrant ly contrary to
vegetar ian ism or  the  ob jec ts  o f  the  Assoc ia t ion ,  a f te r
attempting to communicate with the Director and giving
them an opportunity to explain.

Such act ions taken by the Board shal l  be specif ical ly
i temized for membership review at the next annual
genera l  neet ing .
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Art ic le 6

e .  ( b )

Board of Directors (cont inued)

The mernbers ent i t led to vote at meetings may, by a
reso lu t ion  passed by  a t  leas t  two- th i rds  (2 /3 )  o f  the
votes cast at  a general  meeting of which not ice
specify ing the intent ion to pass such resolut ion has
been gi-ven, remove any Director before the expirat ion
of  the i r  te rm o f  o f f i ce ,  and may,  by  a  major i t y  o f  the
votes cast at  that meeting, elect any member el igible
to be a Director in thei-r  stead for the rernainder of
their  term. The chairperson, i f  they are otherwise
ent i t led to vote at meetings, shal l  have a vote on
such resolut ion, but they shal l  not in any case be
e l ig ib le  to  be  a  cand ida te  in  such e l -ec t ion ,  i f  any ,
bu t  they  sha l l ,  i f  they  are  o therw ise  en t i t led  to  vo te
a t  meet ings ,  have a  vo te  in  such e lec t ion ,  i f  any .

Article 7 Meetings of Board of Directors

1. Meetings of the Board may be on any day, at  any t ime and at
any place, as determined by the Board, provided there shal l  be
at feast one ( 1 )  neet ing per year of the Board, and provided
further that before cal l ing a Board meeting outside
Metropol i tan Toronto, consent for the date, t ime and pJ-ace for
such meeting shal l  be obtained from at least three-quarters
( 3 / 4 )  o f  a } l  D i r e c t o r s .

2 .  Seven (7 )  days 'no t ice  o f  any  Board  meet inq  sha l l  be  sent  in
wri t ing or given verbal ly to each Director.  No error or
accidental  ornission in giving not ice of any meeting of the
Board shaI l  inval idate such meeting or make void any
proceedings taken thereat,  and any Director may at any t ime
waive not ice of any such meeting and may approve any or al l
n rnnpad in . rs  taken therea t .t / ! v 9 v 9 9 4 . . Y

3.  A  major i t y  o f  the  fu I1  complement  o f  the  Board  sha l l
const i tute a quorum.

4 .  Un1ess  the  immedia te  Pas t  Pres ident  i s  a lso  a  D i rec tor ,  they
wi l l  not at tend Board meetings unless invi ted by the Board, in
which lat ter case they wi l l  not have a vote and wi l l  not count
for quorum.

5. Quest ions ar is ing at Board meetings shal l  be decided by a
major i ty of votes of Directors present and i f  the chairperson
is  a  D i rec tor ,  they  sha l l  have a  vo te .  In  a  t ie  vo te  the
motion shal l  be lost.  The Secretary or other person so
designated shal l  record the result  for each vote and where
demanded by any Director shal l  record how each Director voted.
A Director holding more than one off ice shal l  have only one
\ r A r  6

Art ic le B Off icers

1 .  The Of f i cers  o f  the  Assoc ia t ion  sha l l  be  Pres ident ,  V ice
President,  Secretary, and Treasurer,  and may include, at the
Board's pleasure, the immediate Past President.  Any two
off ices may be held by the same person except the President
shal l  be neither the immedi-ate Past President nor the Vice
Pres ident .
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Art ic le 8 Off icers (cont inued)

2 .  A11 Of f i cers  shaf f  be  appo in ted  by  the  Board  to  ho ld  o f f i ce  a t
the pleasure of the Board. The President and the Vice
President must each already be and remain a Director and any
other 0ff icer may be a Director.  The immediate Past Presi-dent
must be and remain a member. Such act ions taken by the Board
shal l  be speci- fLcal ly i temized for membership review at the
next annual general  meeting.

3. The Director serving as President shal l  not serve more than
f ive (5) consecut ive years in that capacity,  apart  f rom any
t ime served as President pr ior to the annual-  general  meeting
in or around November 1 995. They shalI  not serve as President
again unfess a minimum of one ( 1 )  year not serving as
President has elapsed.

4-  An Of f i cer  who is  a lso  a  D i rec tor  sha l l  serve  as  0 f f i cer
without remunerat ion or other compensat ion, except for
reimbursement of reasonable expenses incurred.

Art ic le 9 Dut ies of Off icers

1 .  The Pres ident  sha l l  be  the  ch ie f  execut ive  Of f i cer  o f  the
Associat ion and shal1 attend al l  members'  general  meetings and
Board meetings. The President shal l  have the general  and
act ive management of the affai-rs of the Associat ion and shal l
see that al l  orders and resolut ions of the Board are carr ied
i n t o  e f f e c t .

2.  The immediate Past President may serve in an advisory capacity
to the Board and may undertake specif ic dut ies.

3. The Vice President shal l  assist  the President and i f  the
President is absent or disabled, perform the dut ies of the
Pres ident .

4 .  The Secre tary  sha l l  car ry  on  the  a f fa i rs  o f  the  Assoc ia t ion
general ly,  under the supervision of the Board. The Secretary
shal l ,  unless these dut ies have been assigned by the Board to
a recording secretary, at tend aII  members'  general  neet ings
and Board neet ings, and act as clerk thereof,  and record al l
votes and minutes of al l  proceedings in the books to be kept
for that purpose. The Secretary sha}l  assure that the records
of the membership of the Associat ion are maintained. The
Secretary shal l  give or cause to be given not ice of al l
members'  general  meetings and Board meetings, and shal l
perform such other dut ies as may be directed by the Board. The
Secretary shal1 be the custodian of the seal of  the
Assoc ia t ion .
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Art ic le 9 Dut ies of Off icers (cont inued)

5. The Treasurer shal l  have the custody of the funds and
securi t ies of the Associat ion and shal l  keep ful1 and accurate
accounts  o f  a I I  asse ts ,  l iab i l i t ies ,  rece ip ts  and
disbursements of the Associat ion in the books belonging to the
Assoc ia t ion  and sha l l  depos i t  a l1  mon ies ,  secur i t ies  and o ther
valuable effects in the name and to the credit  of  the
Associat ion in such chartered bank or trust company, ot,  1n
the  case o f  secur i t ies ,  in  such reg is te red  dea ler  1n
securi t ies, as may be designated by the Board from t ime to
t ime. The Treasurer shal l  disburse the funds of the
Associat ion only as may be directed by the Board or proper
regulatory authori ty,  taking vouchers for such disbursements
for amounts over $250.00 and shal l  render to the Board
whenever they may require i t  an account ing of al I  the
transact ions and a statement of the f i -nancial  posi t ion. The
Treasurer shal l  also perform such other dut ies as may from
time to t ime be directed by the Board.

Article 10 Execution of documents

Contracts,  documents and any other instruments in wri t ing requir ing
signature shaI l  be si-grned by two Directors including at least one of
the President,  Secretary, and Treasurer;  except that the Board shaLl
have power from t ime to t ime to appoint a Director on behalf  of  the
Associat ion to sign specif ic contracts,  documents and instruments in
wri t ing, and al l  contracts,  documents and instruments in wri t ing so
signed shal l  be binding upon the Associat ion without any further
au thor iza t ion  or  fo rmal i t y .  The D i rec tors  may g ive  the  Assoc j -a t ion 's
power of at torney to any registered dealer in securi t ies for the
purposes of the transferr ing of and deal ing with any stocks, bonds,
and o ther  secur i t ies  o f  the  Assoc ia t ion .  The sea l  o f  the  Assoc ia t ion
when required may be aff ixed to contracts,  documents and instruments
in  wr i t ing  s igned as  a fo resa id .

Article 1 1 Notice

For the purpose of
for any meeting or
Of f i cer  sha l l  be
Assoc ia t ion .

sending not ice to any member, Di.rector or Off icer
otherwise, the address of the member, Director or

their  ]ast address recorded on the books of the

Art ic le 12 Fiscal year

Un1ess otherwise ordered by the Board and approved
appropriate requlatory authori t ies, the f iscal  year-end
Assoc ia t ion  sha l l  be  June 30 .

by
o f

the
the

Art ic le 1 3 Interpretation

In this by-1aw and in aII  other by- laws of the Associat ion hereafter
passed, unless the context otherwise requires, words import ing the
singular number shal l  include the pluraL nunber and vice versa.
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ENACTED AND PASSEDby the Board this thir teenth d a y  o f  M a Y ,  1 9 9 5 -

(

(corporate seal )

CONFIRMED bY the nembers
M a y , 1 9 9 5 .

of the Association this thirteenth day of

SecretarY
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