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COMMUNITY SOCIAL PLANNING COUNCIL OF TORONTO  By-Law No. 1   

This By-Law provides guidelines and procedures to be followed by Community Social Planning 

Council of Toronto, hereafter referred to as “SPT” in its day-to-day governance of its business 

and affairs.   

Be it enacted as a By-Law of SPT as follows:   

ARTICLE 1  GENERAL  1.1   Definitions    

In this By-Law and all other By-Laws and special resolutions of SPT, unless the context 

otherwise requires:   

(a) “Act” means the Corporations Act (Ontario) and, once declared in force, the Not-for- 

Profit Corporations Act, 2010 (Ontario) (“ONCA”), and any Act that may be substituted 

for the Corporations Act (Ontario) and ONCA, as applicable, as from time to time 

reenacted or amended;   

(b) “agency member” means community service agencies and other organizations, both 

public and private, who support the objectives and mandate of SPT, are willing to 

participate in the activities of SPT, have paid their membership fees in full and are 

otherwise Members in good standing;    

(c) “Board” means the Board of Directors of  SPT;   

(d) “By-Laws” means this by-law and all other by-laws of SPT, as amended and which are 

from time to time in force and effect;   

(e) “Corporation” or “SPT” means the SPT incorporated as a corporation without share 

capital under the Corporations Act (Ontario) by letters patent of amalgamation dated the 

31st day of March, 1998, and named the Community Social Planning Council of Toronto;   

(f) “Director” means a director on the Board;   

(g) “director member” means such individual as is elected and/or appointed to the Board;   

(h) “individual member” means, subject to the restrictions imposed by law, any individual 

who is sixteen years of age or older and who supports the objectives and mandate of the  

SPT, is willing to participate in the activities of the SPT and is a Member in good 

standing;   

(i) “meeting of Members” includes an annual meeting of Members and a special meeting of 

Members;   

(j) “Member” means any agency member, director member or individual member;   



(k) “notice” includes any communication or document.   

1.2   Interpretation   

Words importing the singular include the plural and vice versa, words importing one gender 

include all genders and words importing persons include individuals, corporations, partnerships, 

trusts, and incorporated organizations.   

ARTICLE 2  MANDATE AND OBJECTIVES  2.1   Mandate    

SPT exists to build a more equitable, engaged and livable city through policy research and 

analysis, knowledge mobilization, convening, stakeholder engagement, campaigning and 

communications.    

2.2   Objectives    

SPT’s objectives include:    

(a) to promote active civic participation at both the local and city-wide levels from a wide 

range of community stakeholders for the formation of a strong social development 

agenda for the City;   

(b) to raise public awareness and increase the public’s understanding of issues of social 

concern;   

(c) to increase social cohesion by linking local communities across the City to help build a 

strong social infrastructure;   

(d) to build capacity to organize and participate in the social agenda and to foster civic 

leadership;   

(e) to advocate for social and economic justice for all citizens of the City;   

(f) to support equity-seeking groups in their efforts to fully participate in and benefit from 

the richness of the City; and   

(g) to help shape the social policy of agenda at the City, and other orders of government.    

   

ARTICLE 3  BUSINESS OF SPT  3.1   Head Office    

Until changed in accordance with the Act, the head office of SPT shall be in the City of Toronto.   

3.2   Corporate Seal    

Until changed in accordance with the Act, the corporate seal of SPT shall be in the form 

impressed on this page.   



3.3   Financial Year    

Until otherwise ordered by the Board, the financial year of SPT shall end on the last day of 

December in each year.   

3.4   Management of Funds    

The Directors of SPT have authority to receive, acquire and hold gifts, donations, legacies and 

devises, and to hold and invest, and to keep invested the funds of SPT, including restricted funds, 

as would a prudent investor, and if deemed appropriate by the Directors of SPT to retain a 

professional Financial Manager and to delegate the responsibility for the management of such 

funds to that Financial Manager.   

3.5   Execution of Instruments    

Transfers, assignments, contracts, obligations, certificates and other instruments in writing 

requiring execution by the Corporation may be signed on behalf of SPT by the Chair, one of the 

Co-Chairs or one of the Vice-Chairs.  In addition, the Board may from time to time direct the 

manner in which and the person or persons by whom any particular instrument or class of 

instruments may or shall be signed. Any person authorized to sign an instrument on behalf of 

SPT may affix the corporate seal to it. Any Officer or Director may certify a copy of any 

instrument, resolution or By-Law or other document of SPT to be a true copy thereof.   

3.6   Banking Arrangements    

The banking business of SPT shall be transacted with such banks, trust companies or other firms 

or corporations as may from time to time be designated by or under the authority of the Board.  

Banking business or any part of it shall be transacted under such agreements, instructions and 

delegations of powers as the Board may from time to time prescribe or authorize.   

3.7   Dissolution    

Upon the dissolution of SPT and after payment of all debts, obligations and liabilities, SPT’s 

remaining property shall be donated to charitable organizations which have similar purposes to 

its own or to a government or government agency.    

ARTICLE 4  4.1   Members    

Membership in SPT shall consist of all such agencies and individuals as are admitted as 

Members by resolution of the Board.  Each Member shall promptly be informed by the Secretary 

of admission as a Member.   

4.2   Rights of Members    

There are three categories of members: agency member, director member and individual 

member.   

(a) Agency Member: agency member class membership shall be available only to such body 

corporate, partnership, trust or unincorporated organization that has applied for and has 



been accepted into agency member membership in the Corporation by resolution of the 

Board.   Each agency member is entitled to receive notice of, attend and vote at all 

meetings of members of the Corporation and each such agency member shall be entitled 

to one vote at such meetings.      

(b) Director Member: director member class membership shall be available only to such 

individuals who are elected or appointed to be a Director of the Corporation.  Each 

director member is entitled to receive notice of, attend and vote at all meetings of 

Members of the Corporation and each such director member shall be entitled to one vote 

at such meetings.      

(c) Individual Member: individual member class membership shall be available only to such 

individuals who have applied for and have been accepted into individual member 

membership in the Corporation by resolution of the Board. Individual members shall be 

entitled to receive notice of and attend meetings of the Members of the Corporation and 

an individual member shall be entitled to participate but shall not be entitled to vote at 

meetings of the Members (unless there is special class vote for non-voting members as 

required by the Act).  Notwithstanding the foregoing, the Chair of any meeting may, in 

the Chair’s sole discretion, exclude individual members from meetings of members or 

part of meetings of members as determined by the Chair.   

4.3   Term of Membership    

The membership of a Member in SPT is not transferable and lapses and ceases to exist upon 

death or when the Member ceases to be a Member by resignation, failure to renew membership 

annually or otherwise in accordance with the By-Laws of SPT or the Act.  In addition, the 

membership of a director members automatically ceases when the director member ceases to be 

on the Board.   

4.4   Resignation    

Members may resign by resignation in writing, which shall be effective upon any date or time on 

or after the execution of the instrument of resignation.     

4.5   Membership Dues   

(a) The Board may establish and determine the amount of membership dues.  Director 

members shall not be required to pay membership dues.   

(b) A Member whose dues are paid for any calendar year shall be deemed to continue in 

good standing without further payment until the annual meeting in the next calendar year, 

but may not vote at such meeting until the current year’s dues are paid.   

(c) All paid dues are non-refundable.    

4.6   Membership Policy   

The Board may establish a policy setting other conditions of membership for Members of SPT.  



4.7   Disciplinary Act or Termination of Membership for Cause   

(a) 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.   

(b) 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.   

ARTICLE 5   

MEETINGS OF MEMBERS   

5.1   Annual Meetings    

The Annual General Meeting (“AGM”) shall be held at such time and on such day in each year 

as the Board or the Chair may from time to time determine, for the purpose of receiving the 

reports and statements required by the Act.  Any Member, upon request shall be provided, not 

less than twenty-one (21) days or other number of days prescribed in regulations 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:   

(a) receipt of the agenda;   

(b) receipt of the minutes of the previous AGM and special meetings;   

(c) consideration of the financial statement;   

(d) report of the external auditor;   

(e) appointment of the external auditor;   

(f) election of Directors; and    

(g) such other special business as may be set out in the notice of the meeting.    

Except in accordance with the Act, 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, so that such item of new business can be included in the 

notice of the annual meeting.    



5.2   Special Meetings    

(a) The Chair or one of the Co-Chairs shall have the power to call a special meeting of 

Members at any time provided at least 10 days notice is given.  The Chair or one of the 

Co-Chairs shall convene a special meeting on not less than ten (10) days and not more 

than twenty-one (21) days notice after receiving a written requisition from a total of not 

less than thirty (30) Members in good standing 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.    

(b) The Directors shall have the power to call a special meeting of Members at any time 

provided at least ten (10) days and not more than fifty (50) days written notice is given to 

each Member of record who is entered in the books of SPT at the close of business on the 

day on which notice is given, 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 judgement on 

the decision to be taken. Notice of each meeting must remind the Member of the right to 

vote by proxy.    

5.3   Place of Meetings    

Meetings of the members shall be held at the head office of SPT or elsewhere in Ontario, as 

determined by the Board. Meetings may be conducted using technologies such as 

videoconferencing, web meetings and any other means as determined by the Board.   

5.4   Accessibility of Meetings   

Meetings of the members shall be held in a location that is physically accessible to all Members 

including use of technologies that support inclusive participation as determined by the Board.   

   

5.5   Notice of Meetings    

Not less than 10 days before the day on which a meeting of the Members is to be held, notice of 

the time and place of each meeting shall be given to each Member of record who is entered in the 

books of SPT at the close of business on the day on which the notice is given. Notice of a special 

meeting of the members shall state the general nature of the business to be transacted at the 

meeting.     

   

5.6   Meetings Without Notice    

A meeting of Members may be held at any time and place without notice if all Members entitled 

to vote thereat are present in person and consent to such meeting occurring.  At any such 

meeting, any business may be transacted which SPT may transact at a meeting of the Members.   

   



5.7   Chair   

The Chair or one of the Co-Chairs shall chair any meeting of the members.  If neither the Chair 

nor any Vice-Chair is present a Director shall be chosen to chair the meeting. If no Director is 

present or if all of the Directors present decline to act as Chair, the Members present shall choose 

one of their number to chair the meeting.    

5.8   Quorum    

A quorum for the transaction of business at Members’ meeting shall be twenty (20) Members, 

whether present in person or by proxy.   

5.9   Right to Vote    

Business arising at any Members’ meeting shall be decided by a majority of votes unless 

otherwise required by the Act or the By-Laws provided that:   

(a) At least forty eight (48) hours before any meeting of the Members, each agency member 

shall inform the Chair or Co-Chairs of the name of the individual who shall exercise the 

agency’s voting rights.   

(b) The Chair or Co-Chairs of the meeting shall not be entitled to vote other than to break a  

tie.   

  

ARTICLE 6  BOARD OF DIRECTORS  6.1   Number of Directors and Quorum    

The affairs of SPT shall be managed by its Board.  The Directors shall be elected by Members. 

The number of Directors shall be determined by the Board from time to time but shall not fall 

below 5 or exceed 15.   

Forty (40) per cent of the Board shall constitute quorum for the transaction of the business of the 

Board.    

6.2   Nominations   

(a) The Board shall strike a Nominations Committee.  The Nominations Committee shall 

have the responsibility of recruiting new Board members and proposing a list of 

candidates for the Annual Meeting and otherwise as needed to fill Board vacancies   

(b) The Nominations Committee will  be governed by policies established by the Board from 

time to time.   

6.3   Qualifications    

A nominee for the Board must:   

(a) be eighteen years of age or older;   



(b) live, work or volunteer in the City of Toronto; and   

(c) be eligible to serve as a Director of a non-profit charitable corporation according to law.   

 6.4   Term of Office    

Each member of the Board shall be elected for a three (3) year term.     

6.5   Restrictions    

No Director shall serve for more than six (6) full years as a Board Member. A person who has 

served six (6) full years is not eligible for re-election to the Board until a period of eleven (11) 

months has elapsed since the person’s last term of office has expired.    

6.6   Election of Directors    

Subject to subsection 6.8, vacant positions on the Board shall be filled by election at each AGM.    

  

6.7   Vacation of Office    

The office of a Director shall be vacated immediately upon the occurrence of any of the 

following events:   

(a) the Director resigns his or her office by notice in writing to SPT, which resignation 

becomes effective immediately, unless the terms of the notice specify otherwise;    

(b) if the Director dies;   

(c) if the Director becomes bankrupt;    

(d) if the Director is found to be incapable of managing property by a court or under Ontario 

law; or    

(e) if at a meeting of the Members, a resolution is passed by at least a majority of votes cast 

by the Members removing the Director before the expiration of the Director’s term of 

office.    

6.8   Vacancies on the Board    

Vacancies on the Board may be filled for the remainder of the former Director’s term of office.  

A vacancy shall be filled by the Board.     

6.9   Calling of Meetings of the Board    

Meetings of the Board shall be held from time to time at the request of the Chair or one of the 

Co-Chairs or any four Directors.  Notice of the time and place of every meeting so called shall be 

given to each Director not less than forty-eight (48) hours before the time when the meeting is to 

be held (not including Saturdays, Sundays and holidays).  No notice of a meeting shall be 

necessary if all the Directors are present at the meeting and none objects to the holding of the 



meeting or if those absent waive notice of the meeting or otherwise signify their consent to the 

meeting being held.   

6.10  Participation by Telephone or Other Communications Facilities   

If all of the Directors of the Corporation consent, a Director may participate in a meeting of the 

Board or of a committee of Directors by telephonic or electronic means that permits all 

participants to communicate adequately with each other during the meeting. A Director 

participating by such means is deemed to be present at that meeting.   

6.11  Place of Meetings    

Meetings of the Board shall be held at the head office of SPT or elsewhere in Ontario. The board 

may elect to convene its meetings by videoconference, web, teleconference as determined by the 

Board.   

6.12  Accessibility of Board Meeting   

Meetings of the Board shall be held in a location, which is accessible to all Directors.   

6.13  Chair or Co-Chairs    

The Board shall appoint from among the Directors a Chair (or, if decided by the Board, two Co-  

Chairs). The Chair (or the Co-Chairs if applicable) or one of the Vice-Chairs, if the Chair or a 

Co-Chair is absent or unable to act, shall be Chair of any meeting of the Directors.  If none of the 

foregoing officers is present, the Directors shall choose one of their numbers to be Chair.   

6.14  Decision-making at Board Meetings   

All decisions of the Board shall be decided by a majority of votes cast.  The Chair or Co-Chairs 

shall only vote to break a tie.   

6.15  Declaration 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. No such Director shall attend any part of a meeting of Directors or vote on any resolution to 

approve such contract or transaction.    

6.16  Remuneration    

Directors shall serve as such without remuneration.   

6.17  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 laws applicable to charitable corporations are complied with.    



6.18  Committees    

(a) Committees may be established by the Board as follows: 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 powers of the Directors excepting those set out in 

the Act that are not permitted to be delegated.    

(b) Unless otherwise provided, the Chair or Co-Chairs shall be an ex-officio Member of all 

committees.  Other committees created by the Board shall be given written terms of 

reference.  The Board may dissolve any committee by resolution at any time.   

(c) The Board will strike a Nominations Committee.  The Nominations Committee shall 

have the responsibility of recruiting new Board Members and proposing a list of 

candidates for the Annual Meeting and otherwise as needed to fill Board vacancies. The 

Nominations Committee will be governed by policies established by the Board from time 

to time.   

ARTICLE 7  OFFICERS  7.1   Election of Officers    

Each year the Board shall elect from among its members a Chair (or if decided by the Board, two 

Co-Chairs), one or two Vice-Chairs, a Secretary and a Treasurer.  The Officers shall hold office 

until the first meeting of the Board following the AGM, or any Officer shall cease to hold office 

upon resolution of the Board.   

7.2   Chair or Co-Chairs   

The Chair or Co-Chairs facilitates co-operative relationships among Directors and between the  

Board and Senior Management of SPT, provides leadership to the Board and ensures integrity of 

the Board’s process and represents the Board to outside partners.  The Chair or Co-Chairs shall 

chair meetings of the Board and meetings of the Members and shall perform other such duties as 

may be required by law or as the Board may determine from time to time.   

7.3   Vice-Chair   

When the Chair is or both Co-Chairs are absent or incapacitated the Chair or Co-Chairs’ duties 

shall be performed and the Chair or Co-Chairs’ powers shall be exercised by the Vice-Chairs or 

one of them, as determined by the Board.   

7.4   Secretary    

The Secretary works collaboratively with the Chair or Co-Chairs to support the Board in 

fulfilling its fiduciary responsibilities to include but not limited to document management and 

shall perform duties as assigned by the Board from time to time.    

7.5   Treasurer    

The Treasurer supports the Board in fulfilling its fiduciary responsibilities and shall perform 

duties as assigned by the Board from time to time.    



ARTICLE 8  PROTECTION OF DIRECTORS AND OFFICERS   

  

8.1   Limitation of Liability    

No Director, Officer or committee member of SPT shall be liable for the acts, receipts, neglects 

or defaults of any other Director, Officer or committee member or employee, or for joining in 

any receipt or other act for conformity, or for any loss, damage or expense happening to SPT 

through the insufficiency or deficiency of any security in or upon which any of the monies of 

SPT shall be placed out or invested, or for any loss or damage arising from bankruptcy, 

insolvency or tortuous act of any person or firm with whom any of the monies, securities or 

effects of SPT shall be lodged or deposited, or for any loss occasioned by any loss, damage or 

misfortune whatever which shall happen in the execution of the duties of office or in relation 

thereto unless the same are occasioned by that person’s own willful neglect or default.   

8.2   Indemnity    

Every Director of SPT and their heirs, executors and administrators and estate and effects, 

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

the funds of SPT from and against:   

(a) all costs, charges and expenses whatsoever that such Director sustains or incurs in or 

about any action, suit or proceeding that is brought, commenced or prosecuted against  

them for or in respect of any act, deed, matter or thing whatsoever made, done or 

permitted by the Director in or about the execution of the duties of office; and   

(b) all other costs, charges and expenses that the Director sustains or incurs in or about or in 

relation to the affairs of SPT except such costs, charges or expenses as are occasioned by 

the Director’s own willful neglect or default.   

8.3   Validity of Action    

No act or proceeding of any Director or the Board shall be deemed invalid or ineffective by 

reasons of the subsequent ascertainment of any irregularity in regard to such act or proceeding or 

the qualification of such Director or Board.   

8.4   Directors’ Reliance    

Directors may rely upon the accuracy of any statement or report prepared by SPT’s auditors and 

shall not be responsible or held liable for any loss or damage resulting from acting upon such 

statement or report.   

ARTICLE 9  NOTICES  9.1   Method of Giving Notices    

Any notice required to be given pursuant to the Act, the letters patent, the By-Laws or otherwise 

shall be sufficiently given if delivered personally to the person to whom it is given or if delivered 



to the person’s last address as recorded in the books of SPT or if mailed by prepaid ordinary mail 

or sent electronically by email.     

9.2   Omissions and Errors    

The accidental omission to give any notice to any Member, Director or auditor or the non-receipt 

of any notice by any Member, Director or auditor or any error in any notice not affecting the 

substance of the notice shall not invalidate any action taken at any meeting held pursuant to such 

notice or otherwise founded upon that notice.   

9.3   Waiver of Notice    

Any Member (or the Member’s proxy) Director or auditor may waive any notice required to be 

given to them under any provision of the Act, the letters patent, the By-Laws or otherwise and 

such waiver, whether given before or after the meeting or other event of which notice is required 

to be given, shall cure any default in giving such notice.   

ARTICLE 10  EXTERNAL AUDITORS  10.1  Appointment and Remuneration    

The Members shall at each annual meeting appoint an external auditor to audit the accounts of  

SPT.  The auditor shall hold office until the next annual meeting, provided that the Directors 

may fill any casual vacancy in the office of the auditor.  The remuneration of the auditor shall be 

fixed by the Board.    

ARTICLE 11   

These By-Laws shall remain in force unless amended by the membership at a duly constituted 

meeting of Members.  Amendments to the By-Laws require two-thirds majority.  Notice of 

motion of By-Law amendment must be mailed to the membership ten (10) days in advance of 

the membership meeting at which the amendment is being considered.   

ARTICLE 12  RULES OF ORDER   

Where the By-Laws are silent, procedural issues shall be settled in accordance with Roberts 

Rules of Order.   

   


