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VAUGHAN SOCCER CLUB INC.
BY-LAW NO. 2025-1

1 INTERPRETATION

1.01  Meaning of Words

In this By-Law and all other By-Laws, resolutions and Board Regulations of the Corporation, unless
othaerwize defined;

(a)

(b

€l
(d)

(€]
if)

(g}
(h}

(i)

n

(k}

()
{m)

{n)
(o}

(p)

*Act”™ means the Net-for-Profit Comporations Act, 2010, 5.0. 2010, ¢.15 and any
statute or regulations that may be substituted, as amended from time o time;

“tnnual Business" shall include: consideration of the financial statements;
cansideration of the audit or review engagement report, if any; an Extraordinary
Resolution to have a review engagement instead of an audit or to not have an audit
or a review engagement; election of Directors; and reappeintment of the incumbent
Auditor or person appointed to conduct a review engagement;

“&nnual Meeting” means an annual meeting of Members, as provided in section 7.01;

“Articles” means any document or Instrument that incorporates the Corporation or
madifies its incorperating document or instrument, including aricles of incorporation,
restated articles of incorporation, aricles of amendment, articles of amalgamation,
arficles of arrangement, articles of continuance, articles of dissclution, articles of
recrganization, articles of revival, letters patent. supplementary letters patent or a
Special Act;

“fuditer” means the Auditor of the Corporation appointed pursuant to Article17,

“Authorized Guardian® means a legal parent or guardian designated on the
raqjistration form of a Registered Player under the age of 18 years:

*Board” means the Directors of the Corporation from time o time,

“Board Regulation” means a regulation passed by the Board in accordance with
Article B

“By-Law" means this by-law and any other by-law of the Corporation that may be in
force;

“Canadian Soccer Association® means The Canadian Soccer Associalion
Incorporated, a not-for-profit corporation incorporated under the Canada Not-for-Frofit
Corporations Act, Its successors and assigns;

“Canadian Soccer Association Constitution” means the constitution of Canadian
Socoer Association in farce and as may be amended from time to time,

“Corporation” maans VAUGHAN SOCCER CLUB INC.;

“Club Rules and Regulations” means those Club rules and Regulations set by the
Board from time to tima;

“Oiractor” means 2 member of the Board;

“Exacutive Officer” means the President, Executive Vice-President, Secretary and
Treasurer elacted by the Members pursuant to section 2.01(b);

“Extracrdinary Resolution” means a resolufion that is submitted to a Special Meeting
duly called for the purpose of considering the resolution and passed at the meeting.
with or withaul amendment, by at least eighty per cent (80%) of the votes cast, or

RISTR4TL 4
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()
(ry

(s}
(t)

[u)

(v)

(W)
(x)

iy}

i)

{aa)

(bb)

(ee)

(et}
[ee)

()

consented to by each Member of the Corporation entitled to vote at a meeting of the
Members or by the Member's attornay;

"Government Regulations” means the regulations made under the Act as amended,
restated or in effect from timea o tima;

"Member” means a person who has become a Member in sccordance with section
3.01;

“Officer” means an officer elected or appointed pursuant to Article 9;

“Ontario Soccer” means The Ontario Soccer Association Incorporated, a not-for-profit
carporation amalgamated under the Act, its successors and assigns;

"Ontario Soceer Constibution” means the constitution of Ontario Soccer in force and
as may be amended from time o time;

‘Ordinary Resolution” means a resolution submitted to a meeting of Members and
passad al the meeting, with or without amendment, by at l2ast a majority of tha vates
cast, or consanted to by & Written Resolution of the Members;

"‘Policies” means the policies of the Corporation as set by the Board from time to ime;

‘Frotected Person” means each person acting or having previously acted in the
capacity of a Director, Officer or any other capacity at the request of or on behalf of
the Corporation, and includes tha respective heirs, executors and administrators,
estate, successars and assigns of a person, who;

(i) is a Director of the Conporation;
(i) is an Officer of the Corporation;
(i) is 2 member of a committee of the Corporation; or

(i) has undertaken, or, with the direction of the Corporation is aboul to undertake,
any liability on behalf of the Corporation or any body corporate contralled by
the Corporation, whather in the person’s personal capacity or as a Directar,
Officer, employee or volunteer of the Corporation or such body corporate,

"Registered Playar” means an individual who:
(i) iz ragisterad as a player on a soccer feam arganized by the Corporation; and
(i) has paid the registration fee in accordancs with saction 2.08;

‘Registerad Player Member® maans an individual who has applied for and bean
admitted by tha Board, in accordance with section 3.01{a);

‘Registerad Velunteer' means an individual who has applied and been approved by
the Corporation to be a volunteer of the Corporation and who meats the qualifications
for being a velunteer, if any, as determined by tha Boaard from time o time;

“Soccer Year’ means the period from October 1* to September 30™ of the following
year uniess othanwisa determined by the Board,

‘Spacial Business" includes all business fransacted at & Special Meeting of the
Carporation and all business transacted at an Annual Meeting, other than Annual
Businass;

“Special Meeting” means a meeling of Mambers that is not an Annual Meeting;

"Special Resolution” means a resolution submitted to a Special Meeting duly called
for the purpose of considering the resolution and passed at the meeting, with ar
without amendment, by at l2ast two-thirds (2/3rds) of the voles cast, or consented to
in wrting by each Member of the Corporation entitled to vote at a meefing of the
Members or by the Member's attorneay;

"Written Resolution” means a resolution in writing signed by all the Directors or
Members entitled to vote on that resolution at a mesting of the Board or the Members,

B3I RaT2d
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\ga)

{hh}

2 FF

as the case may be, and which is valid as if It had been passed at a meeting of the
Board or Members;

“YRSA" means The York Region Soccer Association. a not-for-profit corparation
amalgamated under the Ontario Corporafions Act and governed by the Act s
successars and assigns; and

*YRSA Constitution” means the consfitution of YRSA in force and as may be amended
from time to time.

o

2.M liation

(=)

(B}

(c)

The Corporation is member of Ontarlo Soccer, as defined in the Ontario Soccer
Constitution, and is subject to the Ontario Soccer Constitution and the by-laws, rules,
regulations. policies and procedures (collectively the *0S Governing Decuments”)
in effect and as may be amended from time to fime.

The Corporation |s a member of YRSA, as defined in the YRSA Constitution, and is
subject to the YRSA Constitution and the by-laws, rules, regulations, policies and
procedures (collectively the "YSRA Governing Documents”) in effect and as may be
amended from time to time.

The Corporation, is & member of Canadian Soccer Associalion, and is subject (o the
Canadian Soccer Association Constitution and the by-laws, rules, regulations,
policies and procaduras (collectively the "CSA Governing Documents”) in effect and
a3 may be amended from time to time.

2.02  Rules of Authority

(&) To the extent that anything containad in this By-Law conflicts with a provision of the
05 Governing Documents, the YSRA Govemning Documents, or the CSA Goaverning
Documents, the 08 Governing Documents, the YSRA Govemning Documents, or the
C3A Govemning Documents shall prevail in that order.
3 MEMEERSHIP
3.01  Composition
Subject to the Articles, thera shall be one (1) class of Members in the Corporation, consisting of the
following individuals:
ia) Registered Player Members, comprised of those Registered Players age 18 years or
older who have made an application to and are admitted Registered Player
Members by the Board and who have also paid the applicable registration fee;
{)] Authorized Guardians, who have paid the applicable registration fee; and
cl FRegistered Volunteers,

302 Term of Mambership
The term of mambership for each Member shall be aligned with the Saccer Year.

E35 14734
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2.03  Good Standing
& Member shall ba in good standing provided that the Member:

(a)  has not ceased to be a Member of the Corporation;

() has not been suspanded or expellad from mambership, or had other membership
rastrictions or sanclions impasad;

(c) has caompled with the By-Law, policies, and rules of the Corporation; and

(d) i= not in arrears in respact of any amount payable to the Corporation,

3.04 Members' Rights

Each Member shall be enfitled to receive notice of, attend, speak at and vote at all meetings of the
Members of the Corporation, provided that they or at least ona (1) of their children were a registered
participant in the programs of the Corporation in the fiscal year in which the mesting is held. For
clarity, each Authorized Guardian dasignated in accordance with section 3.05 shall only be provided
with one (1) vote on all matters brought before the Members at meatings of the Members regardless
of the number of Registered Players under the age of 18 of whom thay are the Authorzed Guardian.

3.05 Designation of Authorized Guardian/Rights of Authorized Guardian

Every parent or guardian of the same Registered Player(s) under the age of 18 years is parmitted to
attend and speak at all meetings of the Members of the Corporation, provided that they shall
designate only one (1) Authorized Guardian betwean thamsalves 1o vote at meetings of the Members
in accordance with section 6.07.

3.06  Transfer of Membership

Membearship in the Corporation is not transferable,

307 Termination of Membearship

Membership in the Corporation automatically terminates upon the accurrence of any of the following
events:

[a) the death of a Member;

(b} the expiration of a Membear's tarm of mambearship;

(] the expulsion of a Member from the Corporation m accordance with section 3.09;
[d} the liguidation or dissclution of the Corporation under the Act: or

()  the cessation of membership for failure to pay membership dues as provided In
sechon 3.08,

For clarity, where an Authorized Guardian dies, any remaining parent or guardian of a Registered
Player Member under the age of 18 may designate a new Authorized Guardian pursuant to section
3.05.

308 Registration Fees

] Registered Flayer Members and Authorized Guardians shall be reguired to pay the
applicable registration fees set by the Board from tima to time. If the registration fees
are not paid in full by the date set oul in the notice of fees payable, the membership
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rights, as sat out in this By-Law, of the Member in default shall be suspanded until
payment is racaivad.

by  Motwithstanding termination of membership, a former Registered Player Membear or
Autharized Guardian remains liable for any assessment levied under the authority of
this section 3.08 prior to suspansion of thair membarship rights.

3.09 Discipline of Members

(a) The Board shall have authority to suspend or expel any Member frem the Corporation
in accordance with the Disciplina Policy of the Club for any one (1) or mare of the
fallowing grounds:

(i) a material violation of any provision of the Anticles, By-Laws, Board
Regulations, Club Rules and Regulations, or written policies of the
Caorporation,

(i) carrying out any canduct which may be detrimental to the Corporation as
determined by the Board in its sole discrefion; or

(i non=-payment of any amount payable to the Corporation.

k) In the event the Board determines that a Member should be expelled or suspended
from mambership in the Corporation, the Executive Director, or such other Officer as
may be designated by the Executive Committee. shall provide at least fifteen {15)
days' notice of suspension or expulsion to the Member and shall provide reasons for
the proposed suspension or expulsion. The Member may make written submissions
to the Executive Director, or such othear Officer as may be designated by the Executive
Committea up to five (5) days before the end of the notice period.

(e} In the event that no written submissions are received, tha Exacutive Director, or such
other Officer as may be designated by the Executive Commiltea, may proceed to
notify the Member that the Member is suspended or expelled from membership in the
Corporation. If written submissians are recaived in accordance with this section 3.08,
the Board will consider such submissions in armiving at a final decizion and shall notify
the Member concerning such final decision, Motification shall be in writing within a
reasonable time. The Member shall have the right to appeal the decisien of the Board
to YRSA or Ontario Soccer in accordance with the rules, ragulations and proceduras
for appeal as determined by YRSA or Ontario Soccer, as applicable,

3.10 Mo Compensation for Members

A Member shall not be entitled to any compensation upen termination of membership.

4 BO DIRECTORS

401 Board

Immediately following confirmation of this By-Law by the Members, the number of Directors shall be
fixed at twelve (12). The Members thereafter delegate to the Directors the right to fix the number of
Directors from time to time by Ordinary Resolution in accordance with Articles of the Corparation.

4.02 Qualifications

Each Diractor shall;

(a) be an individual who i3 at least eighteen (1B) years of age,
(b}  mot have the status of bankrupt;

HISIATEA
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{c)

{d)
{2

{f)

{a)

(h)

(i)

be a Member in good standing under ane of the categories of membership set out in
sections 3.01(a) - 3.01(c);

nat be an employes of, or receiving remuneration from the Corparation;

not be a person who has been found under the Subsiitule Decisions Acl 1992 or
under the Manfal Health Act to be incapable of managing property;

not be a person who has been declared incapable by any court in Canada or
alsewhere;

cansent in writing to hold office as a Director before or within 10 days after his or her
election or appeintment, provided that where a Director consents in writing mare than
10 days afier election or appointment, it shall not Invalidate his ar her office as a
Director from the date ha or sha was so elected or appointed;

not be a parson who has bean convicted of a criminal offence under the laws of
Canada or a province that relates to children, sexual offences, homicide, assault ar
bodily harm, financial mismanagement, including fraud, or a similar offence that would
be a criminal offence if it were committed in Canada; and

not miss three (3) consecutive Mesatings of the Board without good reason, as
determined by the Board,

If a parson ceases 10 be qualified as provided in this section 4,02, the person thereupon ceases to
be a Diractar and the vacancy so created may be filled in the mannar prescribed by section 4,04,

4.03  Bamoval of Directars

(a}

(B)

{c)

The Members may by Ordinary Resolution remove a Diractor from office at a Special
Maating called for that purposa befare expiration of the Director's term of office and
may elact a parson to replace the removed Director for the remainder of the tarm of
office

Subject to sectiocn 8.08, where the Members do not fill the vacancy ereated by the
removal of a Director, the vacancy may be filled in accordance with section 4,04,

A Director is entitfed to give the Corporation a stalement epposing his or her remaval
if a Special Meating is callad for that purpose.

4.04  Vacancies

(a)

(b

Except as provided in the Act, 50 long as a gquorum of the Directars remains in office,
& vacancy on the Board may be filled by resalution of the Directors of the Corporation.
If no quorum of Diractors exists, the remaining Directors shall call a Special Meeting
of Members e fill a vacancy on the Board. A Director who is elected or appointed o
fill @ vacancy shall hold office for the unexpired term of the Director's predecessor,

The Direciors are not required to fill @ vacancy resulting from an increase in the
number or the minimum or maximum number of Directors provided for in the Articles
or a failure to elact the number ar minimum number of Directors provided for in the
By-Laws or Articles,

405 BResignation of Directars

A Director may resign as a Director of the Corporation by submitting a formal written resignation 1o

the Secratary.

BRSIRATLE
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406 Remuneration of Directors

The Directors of the Corporation shall serve as such without remuneration. Directars shall, however,
be entitled to receive reimbursement for reasonable expenses incurred in carrying out their duties
on behalf of the Corporatian,

5 ELECTION OF THE EQARD

501 Election of Directors

Subject to the provisions of the Act and the Aricles, Directors shall be electad by the Mambers
entitled to vote.

After the enaction of this By-Law, all Incumbeant Directors shall continue to serve in office for the
remainder of their current terms, provided that, the term of office of the Incumbent Secretary shall
be extendad for an additional one (1) year to expire at Annual Meating of Members to be held in
2026,

Subsaquently, the office of any Director whose term of office has expired shall then be filled by
election for the term sat out In section 5.02.

502 Tarm of Ofice

The term of office of each Director shall be twa (2) years, to axpire at the second {2™) Annual Mesting
fallowing elaction, or. if no successor i3 electad at tha Annual Meeting, to expire when a successor
Is alected, Diractors may, fram time to time, be elected to diffsrent term lengths, not to exceed four
{4) years, in arder to maintain a desired Board rotation,

503 BRe-Election

A Director shall be aligible to sarve for an unlimitad number of consecutive terms.

5§04 Elections

(a) At each Annual Meeting, a number of Directors equal to the number of Directors
refiring plus any vacancies then outstanding shall be electad by secret ballot.

{b) & majority of the votes cast shall be required to elect Directors. In the event no
candidate receives a majority vote, the candidate with the least vates shall ba dropped
from tha ballot and another vote shall be held,

.05 MNominations

Subject to section 4.01, candidates for the office of Director shall comprise the candidates for office
determined as follows:

(a) Any person wishing to run for office must submit a written declaration to the club office
staff at least twenty-one (21) days prior lo the data of the Annual Meating.

{b) Candidates wishing to run for an Executiva Officer position may only run for a total of
ane (1) positien, In the event that an existing Executive Officer wishas to run for
another Executive Officer position, such Director must submit their resignation to the
Secretary at least sixty (60) days prior to the date of the Annual Meeting, with effact
as of the date of the Annual Maesting.

S| RATLA
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(c} Candidates will be selected by the Board. All candidates will be DDSIEI:-ﬂ on the
Corporation's website fourteen (14) days prior to the Annual Meeting.

(dy  All candidates must be a Member in good standing of the Corporation. In selecting
candidates, the Board shall endeavour to achieve at least fifteen parcent [15%)
female representation on the Board.

(=) In the event the Board only nominates ocne (1) candidate for a particular Executive
Officer position, no vote is requined and the nominated candidate shall be declared
elected by acclamation.

There shall be no nominations from the floor of the meeting at which Directors are elected.

5.06 Forms
The Board may prescribe the form of nomination paper and tha form of a ballot.

& MEETING OF DIRECTORS

8.01 Calling Meefings

Meetings of the Beard may be called by the President, the Executive Vice-President, the Secretary
or any twa {2) Directors and shall be held at tha place specified in the notice,

6.02 Maating following Annual Mesting

The Board shall hold a mesting as soon as reasonably pessible following the Annual Meeting of the
Carporation for the purpose of organization, the election and appointment of Officers and the
transaction of any other business, and no notice shall be required for this meeting,

5.03 Regular Mestings

The Board shall appoint at least four (4) days in each year for regular mestings of the Board at a sat
place and time. A copy of any resolution of the Board fixing the place and time of such regutar
maetings of the Board shall be sent to each Director as soon as possible after being passed, but no
further notice shall be required for any such regular meeting excep! as may be reguired pursuant to
the Act.

6.04 Notice of Meetings

Subject to the provisions of sections 6.02, 6.03, and 18.08, notice of the time, place and date of any
meeting of the Directors and the nature of the business to be conducted shall be given to each
Drirector.

{a) by courier, parsonal delivery, telephone, fax, e-mall or other slectronic means at least
two (2) days before the meeting is to take place, excluding the date on which notice
is given; ar

{b) by prepaid mail at least ten (10) days before the meeting Is to take place, excluding
the date on which notice is given,

6.05 Meetings by Telephonic or Electronic Means

Lal If all Directors consent generally, or in respect of a particular meeting, any parson
entitled o attend a meeting of Directors may participate in a maesting by telephonic or
electronic means that parmits all participants to communicata adequately with each
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other during the meeating. Any parson participating by telephonic or electronic means
is deemed to be present at thal meating. Any security, confidentiality or other
congiderationg with respect to the conduct of such a maating shall be as determinad
by the Board from time to time.

(b Provided that at tha outset of each such meeting, and whanever voles are requirad,
the chair of the maating shall confirm that a quorum is present.

6.06 Lugrum

A quorum for tha transaction of business at meetings of the Board ghall be at least a majority of the
Directors.

B.07 Woling

The methad of voting at any meeting of the Board shall be determined by the chair of the meeting
priar fo any vote being taken. Unless this By-Law states otherwise, each Director shall have one (1)
voie on each guestion raised at any meeting of the Board, and &ll questions shall ba determined by
a majority of the votes cast. In the case of an equality of votes, the vote shall be deemed to have
baen last,

6.08 Myrtien Resolutions

A Written Resalution, signed by all the Directors entitled to vote on that resolution at a meeting of
Direciors, is valid.

808 Adicurnments

Any meeting of Directors may be adjournad to any time. Any business that might have been
transacted at the original meeting from which the adjournment ook place may be transacted upon
the resumption of the adjourned meeting. Mo notice is required for the resumption of any adjourned
meeting if the fime and place of the adjournad meeting is annaunced at the original meeling.

7 MEETINGS OF THE MEMBERS

7.01  Annual Meeting

(aj An Annual Mesting shall ba hald within Ontario, unless a place ocutside Ontario is
specified in the Articles or all Membears antitled to vote at the meeting consent to
halding the Annual Meeting at a place outside Ontario, daterminad by the Board, for
the purpose of conducting the Annual Business and any Spacial Business.

{bd  The Annual Meating shall be held not later than fiftean (15) months following tha last
Annual Masling.

T.02 Spacial Mealing

The Board may at any time call 8 Special Meeting for the transaction of any business specified in
the notice calling the meeting. A Special Meeting may be held separately from or together with an
Annual Meeting.

703 Fidng a Record Date

The Direciors may fix a recond date for each meeting to determine which Members are enlithed to
recelve notice of the meeting and are entitled to vote at the meeting. A record date for providing
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notice must not be mare than fifty (50) days before the day on which notice is sent and a record date
for detarmining Members entitled to vote must not be more than fifty (50) days before the day the
meating is to be held. If tha Directors do not fix a record date for which Members are entitled to
receive notice of the meeting or to vote at such meeting, then the day shall be at the close of business
on the day immediately preceding the day on which notice Is glven or if na notice is given, the day
of the meeting.

7.04 Notice of Meetings

Subject to section 18,06, notice of the time, place and date of any Annual Meeting or Special Meeting
and sufficient information for a Member to make a reascned judgment on any Special Business (o
be considered, including information on any Special Resolution to be submitied to the meeting, shall
be given to each Member entitled to vote at the meeting, to each Director and to the Auditor or the
person appointed to conduct a review engagement of the Corporation not less than ten (10) days
and net mere than fifty (50) days before the day on which the meeting Is 1o be held by

(a) prepaid mail, courlar or personal delivery;

(b} telephone, fax, e-mail or other electronic means;

(c) posting the netice on & nofice board where such information is regularly posted and
that is located in & place frequented by the Members: or

{d) in a publication of the Corporation sent to all Members entitled to vote.

T.05 Those Entitted to ba Present

The only perscns entitled to be present at a meeting of Members shall be:

(a) these enfitted to vote al the meeting, including Members and proxy holders:

[} the Directors and the Auditor or the person appointed to conduct a review
engagement of the Corporation; and

(o) such other parsons who are entitied or required under any provision of the Act, the
Arlicles or By-Laws of the Corporation to be present al the mesting,

Any other person may be admitted only on the invitation of the President or by Ordinary Resolution
of the Members.

7.06  Quorum

(a) A quorum for the ransaction of business at meetings of the Members shall be at least
fifteen (15) of all of the Members of the Corporation entiled to vote, and present in
parsan or represented by proxy,

(b) Mo business shall be transacted at any meeting of the Members unless the necassary
quarum is present at tha commencament of such meeting.

Provided, howewver that whera:

(il l2ss than a quorurm, but two (2) or more persong are present in person one-
half hour after the commencement fime spacified in the notice calling the
mesting of Members; and

()  the business transacted is limited to the selection of a chair and a secratary
for the meeting, the recording of the names of those present, and the passing
of a motion to adjourn the meeting with or without specifying a date, time and
place for the resumption of the meoating,

then two (2) persons prasent in person constitutes a quaruam,
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(c) If a quorum is naot present at the opening of a meeting of Members, the Members
present may adjourn the meeting to a fixed time and place.

7.07  Chair

The Board may appoint an independent individual o chalr a meeting of the Members. If the Board
does not appoint an independent chair, the President or the Executive Vice-President shall act as
chair. In the absance of tha Prasident and the Executive Vice-Presidant, the Board shall choose
another Director to act as chair of the meating. If no Director is present or if all the Directors present
decline to act as chair, the Members present and entitled to vote shall choose a Member to act as
chair of the meeting.

7.08 Vaoling by Members

(a) The method of veting at any meefing of the Members shall be determined by the chair
of the mesting prior to any vate being taken. Subject to section 3.04, each Member
shall have ane {1) vote on each question raized at any meeting of the Membars. All
questions shall be determined by Ordinary Resolution, unless otherwise specified. In
the case of an equality of votas, the vote shall be deemed Lo have been lost

(b} At all meetings of Mambers, every question shall be declded by a show of hands
unless otherwise required by a By-Law of the Corporation or the Act or unless a ballot
is required by the chair of the meeting or requested by any Member. Whenever a vote
by show of hands has been taken upon a guestion, unless a ballot is requested, a
declaration by the chair of the meeting that a resclution has been carned or lostby 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.

7.08 Proies

{a) Every Member entitled to vote at meetings of Mambers may, by means of a proxy,
appoint 3 person, who must be a Member in good standing of the Corporation, to
attend the mesting on the Mamber's behalf to act in the manner set out in the proxy,
ta the extent and with the power conferred by the proxy and the Government
Regulations. A proxy shall be in writing.

by A praxy holder may only hold one (1) proxy.
ic) A proxy shall be executed by
(i)  the Member entitied to vote; ar

(i} the atiorney of the Member entitled 1o vote authorized in writing under a valld
powear of attorney,

{d) A proxy is valid only at the meeting in respect of which it is given or at the confinuation
of that meeting after an adjournment.

{e) Subject to the Government Regulations, a proxy may be in such form as the Board
prescribes or in such other form as the chair of the masting may accept as sufficient.

(f) A proxy shall be deposited with the secretary of the meeting belfore any vote is called
under its authority, or at such eardier time and in such manner as the Board may
prescribe. The Board may set a deadline to deposit proxies, such deadline shall not
excaad forty-aight (48) hours excluding Saturdays and holidays before the meeting.

7.10  Ballot

A Member can demand a ballot during the meeting either before ar aftar any vote. If at any meating
avote by ballot is requested on the election af a chair, it must be taken forthwith without adjournment.
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If a vote by ballot Is requested on any other question, it shall be taken in the manner and time as the
chair of the meeting directs, The result of 2 vote by ballot shall be deemed to be the resalution of
the meeting at which it was requested. A request for a vote by ballot may be withdrawn at any time
prior ta the taking of ihe ballot.

711 Adjournmenis

Any meeting of Membars may be adjourned to any time by the chair of the mesting. Any business
that might have been transacted at the original meeting from which the adjournment took place may
be transacted upon the resumplion of the adjourned meeting. No notice s required for the
resumption of any adjoumed meeting whera the resumption of the meeting occurs less than thirty
(30) days from the date of the original meating, ather than an announcement at @ meeting that is
adjoumad.

T.12 Written Resolutions

A Wriiten Resolution signed by all the Members entitled to vole on that resolution at @ meeting of
Members, including an Annual Meating, is valid as if it had been passed at a meeting of Members,
provided that the following matters may not be dealt with by Written Resclution:

(a) the resignation, removal or replacement of a Director, where a written statement has
been submitied by the Director giving reasons for resigning or opposing his or her
removal or replacement; and

[b) the resignation, removal or replacement of an Auditor, whera a written statement has
been submitted by the Auditor giving reasons for resigning or oppasing his or her
removal or replacameant.

] BEOARD REGULATIONS AND POLICIES

8.01 Board Regulations and Policies

The Board may make Board Regulations and palicies with regard to any matter not inconsistent with
the Act and the By-Laws.

9 OFFICERS

.01  Officers

[a) The Corporation may have the following Officers:
(]} Genaral Managar; and

(i) President, Executive Vica-Prasident, Secretary and Treasurer, each of whom
shall be a Director and who shall comprise the Executive Officers of the
Corporation,

5] The Members shall elect those Directors who shall serve as Executive Officers at the
Annual Meeting of the Members as follows:

(i) a Prasident, provided such individual has served as an Executive Officer for
at l=ast two (2) years; and

(i an Executive Vice-President, a Secretary, and a Treasurer, provided such
individual has served as a Diractor of the Corporation for at laast twa (2) years,
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(] There may be such other Officers appaintad Iﬂ't.t"laﬂé.-nafd in‘accordance with section
0.06,

802 Term of Office of Officers

Subject to section 9.01, the tarm of affice of each Officer who i not an employes of the Cerparation
shall be two (2) years, to expire &t the second (2™) Annual Meeating following election or appointment.
Any Officer who is an employee shall hold office at the pleasure of the Board, or pursuant to terms
of employment.

503 Roles and Responsibilities of Officers President
Officers shall have the roles and responsibilibes as deseribed in the Polices of the Corporation.

8.04 General Manager

The General Manager, if any, shall be the Chief Executive Officer of tha Corporation and shall,
subject to the direction of the Board and/or the President, supervise and control the operations of
the Corporation. The General Manager shall have the right to receive notice of, to attend and to
speak at but not to voie at all meetings of the Board, any committea of the Board, including the
Executive Committee, and any meeting of the Members, except those meetings where the terms of
employment, compensation or performance of the General Manager are discussed,

805 Delegstion of Dufies

Any Officer may delegate the duties of the office lo another person, provided that the delegating
Officer remains responsible for ensuring that such duties are carried out, except when otherwise
raquired oy law.

9.08 Board Appoint Other Officers

The Board may from tima to time appoint such other Officers &s it considers expedient, 1o hold office
at the pleasure of the Board, the duties and remuneraticn of whom shall be such as the terms of
their engagement call for or the Board prescribes.

807 Holding More Than One Office

Except for an Executive Officer elected by the Members as sat out in section 9.01(b), a person may
be nominated or selected for, elected or appointed to, and hold, more than one office.

o038 Removal from Offica

Any Executive Officer may be removed by resolution of the Members at a meeting of which notice
of intention to present such rasolution has been given to all Members in accordance with the Act
Where an Executive Officer is removed, the Mambers shall ba required to fill the vacancy

908  Remuneration of Officers or Employses

Any Officer who iz a Director shall not be entitled to remunaration for acting as such, but shall be
antitled to reimbursement for reasonable expenses incurred in carrying out their duties. The Board
shall fix the remunaration of the General Manager, if any. The Board shall fix the remunaration of
any other Officers or employaeas, or may delegate such responsibility to the General Manager.
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10 COMMITTEES

10,071 Standing Committeses

There may be Standing Committees constituted for such purposes as the Board may determine by
rasalution or as otherwise set out in the Policles of the Carporation.

10.02 Combined and Inactive Cammitiees

The Board may combine the work of two (2) or mare Standing Committees under such name as the
Board shall select and may permit any Standing Committes to be inactiva.

10,03 Ad Hoc Committess

There may be such Ad Hoc Committees for such purposes as the Board or the Executive Committea
may determine. The existenca of each such Ad Hoc Committee shall be terminated automatically
upon the accurrence of any of the foliowing events:

[a) the delivery of its report;

(B} the completion of its assigned task; or

{c) a resolution to that effect of the Board or Executive Commiltaa.

In the case of termination pursuant to subsection 10.03(b), the Board or the Executive Committes
may continue such Ad Hoc Committes.

10.04 Hules Governing Commitiess

Subject to the By-Laws of the Corparation and any policies, all Committees other than the Executive
Committes are subject to the requiraments listed below:

(a) the chair shall be appointed by the Board or Executive Committee from among the
Directors of the Corporation;

(b) Ihe members shall be appaintad by the Board or Executive Committaa,
[ #] employess and staff of the Corporation are not eligible 1o ba members of a committes:

(d)  except for the Audit Committee, at least one (1) Director shall be appointed ta serve
on each Committes;

(e} in additien to the members of a Committae appointed pursuant to subsection (a), the
Board or Executive Committee may appoint to any Committee, persons who are not
Members of the Corporation who are qualified to hold office provided that o the
Corporation has an Audit Committee it shall be comprised exclusively of individuals
whao are Directors of the Corporation;

if) a member of 8 Committee shall sarve for a term anding at the commencament of tha
Annual Meeting following appeintment, and is eligible for reappointment for one or
more additional terms;

i each Committee shall meet at least annually, and more fraquantly at the will of its
chair or as required by itz terms of reference, and as requested by the Board or
Executive Committes;

(h) a quorum shall be at least a majenty of the members of a committes;

i) each Committee may Invite individuals who are not Members of the Corporation to
Committee meatings;
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)] each Committee shall be responsible to, and report after each mBEII-tll.‘.lg to, the Board
or Executive Committea; and

k) subject to any rules established by the Board or Execulive Committea, each
Committes may establish s own rules of procedure and may appoint subcommitiaes.

10.05 Limits on Authority of Committees

No committee has autharity to:

(&) submit to the Members any question or matter requiring approval of the Mambers;

(b} fill a vacancy among the Directors or in the office of Auditor or of a person appointed
to conduct a review angagement of the Corporation;

(c) appaint additional Diractors;

(d) issue dabl obligations except as authorized by the Board,

(e)  spprove any financial statermneants;

ifi gdopt, amend or repeal any By-Law; or

gl establish contributions to be made, or dues to be paid, by Members,

1 EXECUTIVE COMMITTEE

11.01 Composition

The Executive Committea shall be composed of the President, Executive Vice-President, Sacretary
and Treasurer. The President shall be ex officio the Chair of the Executive Committee. Each
mamber of the Executive Commitiee shall serve only for as long as such member shall be an
Exacutive Officer. If and whenever a vacancy axists in the Executive Committee, the remaining
members may exercisa all thelr powers so long as a quorum remains in affice.

11.02 Powers

Subject to the By-Laws and any policies of the Corperation, during the intervals between the
meetings of the Board, the Executive Committee shall possess and may exercise all the powers of
the Board in the management and direction of the affairs and business of the Corporation in such
manner as the Executive Committes deemis to be in the bast interests of the Corporation.

11.03 Me=tings of the Executive Commitiaa

Meetings of the Executive Committee shall be held at any time and place detarmined by the
Executive Committes provided that written nofice of the meeting be given in the same mannear and
within the same time frame as mastings of the Board, as required by section 6.04 of the By-Law. No
arrar or omission in giving notice of any meeting of the Exacutive Committee shall invalidate the
meaating. Any member of the Executive Committea may at any time waive notice of any such meeting
and may ratify, approve and confirm any or all proceedings made during the meating.

11.04 Procedures

The Executive Committee shall have power to fix its quorum at not less than a majority of its membars
and may fix its own rules of procedure, subject to sections 11.01, 11.02 and 11.08 and other paolicies.
The Executive Committee shall keep minutes of its meatings recording all action taken by it, and a
summary of the meeting shall be submitted to the Board as determined by the Board,

RISIRaT2A




E2023 Miler Thomsom LLP By-Liwy M, 2005-T = Wiughan Soccer Club ing, - page 13

11.05 Quorem

The quorum of any meeting of the Executive Committee shall be determined in accordance with
section 11.04, No business may be transacted by the Executive Committee except at a meeting of
its mambers at which a gquorum of the Executive Committee iz present

11.06 Place of Businass

Meetings of the Executive Commiftes may be held at the registered office of the Corporation or at
any other place within or outside the geographical location of the registered office as specified in the
notice calling the meeting.

11.07 Maatings by Elecironic Conferance

{a) Each member of tha Executive Committee may participata in a meefing by means of
an electronic or other communication device that permits all participants to
communicate adeguately with each other during tha mesting. Any person
participating by elactronic conferance |5 deemed to be present at that meefing. Any
sacurity, confidentlality or ather considerations with respect to the conduct of such a
meeting shall be as determined by the Executive Committee from time to time.

(b The chair of the Executive Committee may call 8 meeting of the Executive Committee
and provide that the meeting be held entirely by telephone or electronic maans that
permits all participants to communicata adequately with sach ofher during the
maating.

11.08 OCther Directors Present

Any Director who is not 8 member of the Executive Committes shall be entitled to speak, but not ta
vote, at any meeting of the Executive Committes at which tha Director is present. However, only a
member of the Executive Committee shall be entitled to notice of any meeting of the Executive
Committee and the presence af such Director shall not be included for the purpase of calculating a
quarum,

12 F INTEREST

12.01 Conflict of Interest

In accordance with the Act and any Board Regulations or other policies, Directors and Officers shall
disclose any interests, whether direct, indirect or imputed, in any matter as required by the Act and
comply with all other requirements in the Act in respect of such conflict of Interest.

13 FROTECTION OF DIRECTORS, OFFICER DO

12.01 [psurance

(a) The Corporation shall purchase and maintain appropriate liability meurance for the
benefit of the Corporation and each Protectad Person. The insurance shall address
coveraga limils In amounts per occurrence with an aggregate maximum limit as
deemed appropriate by the Board and shall include;

) propery and public liability insurance;

HD) Direciors’ and Officers’ insurance; and
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(b)

=

(cl}

(i may include such other insurance as the Board sees fit,

The Corporation shall ensure that aach Protectad Person is included as an insuraed
person in any pobcy of Directors’ and Officers’ insurance maintained by the
Corporation.

Mo coverage shall ba provided for any liability relating to a fallure to act honestly and
in good faith with a view to tha best interests of the Corporation,

It shall be the ebligation of any person seeking insurance coverage or mdemnity from
the Corporation to co-oparate fully with the Corporation in the defence of any demand,
claim or suit made against such person, and to make no admission of responsibility
or liability to any third party without the prior agreament of the Corparation.

1302 Liability Exclusion

Absent the failure to act honestly and in good faith in the performance of the duties of office, and
save as may be otherwise provided in any legislation ar law, no Protected Person shall be personally
liable for any loss or damage or expense to the Corporation arising out of the acts (including wilful,
negligent or accidental conduct), receipts, naglects, omissions or defaulis of such Protected Parson
or of any other Protected Person arising from any of the following:

(a)

(b)

(c)

{d)

{e)

N

13.03 |p
(=)

(b}

insufficiency or deficiency of title to any propearty acquired by the Corporation or for or
on behalf of the Corporation;

insufficiency or deficiency of any security in or upon which any of the monies of or
belanging to the Conporation shall be placed out or invested,;

lass or damage arising from the bankruptcy or insolvency of any person, firm or
garporation including any persoen, firm or corporation with whom or which any monies,
securities or effects shall be lodged or deposited;

koss, conversion, misapplication or misappropriation of or any damage resulting from
any dealings with monies, securities or other assets belonging fo the Corporation,

koss, damage or misfortuna whatever which may occur in the execution of the duties
of the Protected Person’s respective office ar trust or in relation thereto; and

loss or damage arising from any wilful act, assault, act of negligence, breach of
fiduciary or other duty or failure to render aid of any sort.

ification irectors, Officars and Others

Every Protected Parson shall be indemnified and saved harmlass, including the right
fo receive the first dollar payout, and without deduction or any co-payment
requirement to a maximum limit par claim made as established by the Board from and
against all costs, charges and expenses which such protectad person sustains or
incurs:

(i in or in relation to any demand, action, suit or procesading which is brought,
commenced or prosecuted against such parson in respect of any act, dead,
matter or thing whatsoever, made, done or permitted or not permitted by such
person, in or in relation to the execution of the duties of such office or in

respect of any such liability, or
{in in relation to the affairs of the Corporation generally;
save and except such costs, charges or expenses as are occasioned by the failure of
such parson to act honestly and in good faith in the perfarmance of the duties of office.

Such indemnity will only be effactive:
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{iy  upon the exhaustion of all available and collectible insurance provided to the
Protected Person by the Corporation inclusive of whatever valid and
caflectible insurance has been collected:. and

(ify provided that the Protected Person has carried out all duties assigned to such
person which are subject of the claim in completa good faith so as to comply
with the conditions of tha insurance policy concerning entitiement to coverage.

(c) The Corporation shall also indemnify any Protected Person, firm or corporation in
such clrcumstances designated by law, upon approval by the Board.

(d) Mothing in this Artlcle 13 shall limit the kegal right of any person, firm or corporation
entitled to indemnity to claim indemnity apart from the provisions of this Article 13,

13.04 Discontinuing Insurance

Where the Corporation has purchased or maintained insurance for any Protected Person, such
insurance shall not be discontinuad or altered except upon approval of the Members.

14 EXECUTION OF DOCUMENTS

14.01 Execution of Documents

Documents requiring execution by the Corporation must be signed by both the President and the
Treasurer, However, in the absence of either the President or the Treasurer, the Executive Vice-
President may act as the second signatory. The Board may appoint any Officer or any person on
behalf of the Corporation, either to sign decuments generally or to sign specific documents.

16 BORROWING BY THE CORPORATION

15.01 General Borrowing Authority

The Directors may, without authorization of the Members:
ray borrow money on the credii of the Corporation;

(e} Issue, reissue, sell or pledge debt oblgations of the Corporaticn;

(e give a guarantee on behalf of the Corporation to secure parformance of an obligation
of any perzen; and

i) morgage, pledge or atharwise craate a security interest in all or any property of the
Corporation, ownad or subsequently acquired, o secure any obligation of the
Corporation.

The Directors may delegate these powers to a Directer, committee of Diractors, or Officer.

16 FINANCIAL YEAR

16.01 Financial Year Determined

The financial year of the Corporation shall terminate on the last day of September in each year or on
such other date as the Board may determine.
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17 AUDITOR'

17.01 Annual Appolntrent

Subject to the Act and the Government Regulations, the Members of the Corporation at each Annual
Meeting shall appeint an Auditor or a2 person to conduct a review engagement of the Corporation,
who shall hold office until the close of the next Annual Meeling, or subject to the Act, pass an
Extraordinary Resolution to dispanse with an Auditor or to have a review engagement.

If an appointment is not made and the Members, subject to the Act, do not pass an Extracrdinary
Resolution to have a review engagement or dispense with an audit, then the incumbent Auditor
continues in office until a successor is appointed.

17.02 Bemoval of Audidor

{a) Subject to the Act, the Members may by Ordinary Resolution at a Speclal Meating,
remove any Auditor or a person appaointed to conduct a review engagement before
the expiration of the term of office in accordance with the Act and may slect a
replacament ta fill such vacancy. Where the Mambers do not fill the vacancy, the
Directors may do so In accordance with section 17.03,

(b}  The Auditor may give reasens opposing the Auditor's remaval at or before the Special
Meating called to remove the Auditor. The Auditor shall provide any such statemeant
to the Board. Any such statement provided by the Auditor shall be included in the
notice of the Special Meeting called to remove the Auditor.

17.03 Vacancy in the Ofice of Auditor

Subject to the Articles, the Board shall fill any vacancy in the office of Auditor or a persen appointed
to conduct a review engagement.

17.04 Remunaration of Auditor

The remuneration of an Auditor may be fixed by the Members by Ordinary Resolution, or if the
Members do not do so, then the remuneration shall be fixed by the Directors.

18 NOTICE

18.01 When Notice Deemed Given

When notice is given under the By-Laws by the following means, that notice is deemead to have been
givan al the following time:

[a) if given by e-mail. notice is deemead given when sent

(b} if given by telephone, nolice is deemed given at the time of the telephoene call;

{c)  if given by electranic means, other than In accordance with 18.01(a) or 18.01(b),
notice is deemed given when transmitted,;

' In order to be appointed, the person must be permitted fo conduct an awdit or review angagemant undes
the Public Accounting Aci, 2004 and be indapendent of the corporation and its affiliates. Section 757 =
(9} requires that any new Auditor must request a statement from the previous Auditor or the new
appointiment is invalid. Corporations should reguest that the auditor provide them with confirmation that
this request has been made.
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{d}  if given in writing by prepaid mail, notice is deemed given on the fifth day after it was
sent,

{g) i given in writing by courier or personal delivery, notice is deemed given when
defivered,

(fi if pested on a notice board pursuant to section 7.04(c), notice is deemed given on the
date of posting, and

(g if published pursuant to secton 7.04(d), notice is deemed given on the date of
publication.

18.02 Address for Notice

A notice or other document required or permmitted by the Act, the Government Regulations, the
Articles or the By-Laws to be given to @ Member or Director may be given to:

{a) a Member at the Mamber's latest address as shown in the records of the Corporation;
ar

=] a Director at his or her latest address as shown in the records of the Corporation or
in the most recent notice or return flled under the Comporations information Act,
whichewver is the mone current.

18.03 Declaration of Motice

Al any meeting, the declaration of the sacretary or chair of the meeting that notice has been given
pursuant ta this By-Law shall be sufficient and conclusive evidence of the giving of such notice. Mo
formal notice of 8 meeting is necessary if all those entitied to nofice are present or if thoze abseant
have signified their consent to the meealing being hald without nofice and in their absence.

18.04 Computstion of Time

In computing the date whan notice must be given under any provigion in the By-Laws requiring a
specified number of days' notice of any meating or other event, a period of days is deemed to
commence on the day following the event that began the period and is deemed to lerminate at
midnight of the last day of the penod, except that if the last day of the peried falls on a holiday, the
period terminates at midnight of the next day that is not a haliday.

18.05 Omissions and Emrors

(|) Any resolution passed or proceeding taken at a meeting of the Board, a committes of
the Board or Members shall not be invalidated, unless otherwise challenged, by:

{i}  anerror in notice that does not afiect its substance;
(i) the accidental amission to give notice; or
(i) the accidental non-receipt of notice by any Director, Member ar Auditor,

{b) Any Director, Member or Auditor may at any time waive notice of, and thereby ratify
and approve, any proceeding taken at any meeting.

18.06 Wanver

VWhere a notice or document is required fo be sent pursuant to the By-Laws or the Act, the person
entitied to racaive the notice or document may consent in writing to walve either the sending of the
natice ar document or the time within which the natice or dacument must be sent
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19 BY-LAWS AND EFFECTIVE DATE

18.01 Efective Date of this By-Law
This By-Law shall come into force when enacted by the Board in accordance with the Act.

19.02 Amendmants requiring Special Resolution

If the Members amend the Aricles by Special Resolution, this By-Law shall be deemed to be
amended as necessary to conform to the Articles. If any of the following sections in the By-Law are
not deamed to be amended by this section 19.02, then amendments to the following sechons shall
anly be effective upan approval of the Members by Special Resolution:

(aj
ib)
{c}
id)
(e}
in

saction 3.01 (Composition of Members),

section 3.02 {(Members” Rights),

section 6.05 (Meetings by Telephonic or Elactronic Means),
gaction 7.04 (MNotice of Members);

sacton T.08 (Proxies); and

any section that adds, changes, or removes a provision that s contained in the
Corporation's Articles.

18.03 By-Laws and Effective Date

{a)

(b}

Subject to the Act and the Articles, the Board of Directors may make, amend or repeal
any By-Law that regulates the activities or affairs of the Corporation. Subject fo
saction 19,02, any such By-Law, amendment or repeal shall be effectiva from the date
of the resolution of Diractors until the next meeting of Members where it may ba
confirmed, rejected or amended by Ordinary Resolution of the Members.

If the By-Law amendment or repeal is confirmed or confirmed as amendad by the
Members, it remains effective in the form in which it was confirmed. The By-Law
amendment or repeal ceases to have affact if it is not submitted to the Members at
the next meeting of Members or if it is rejected by the Mambers at the meeting.

20  REPEAL OF PRIOR BY-LAWS

20.01 Bepeal

Subject to the provisions of section 20.02 hereof, all prior By-Laws, resclutions and other enactments
aof the Corporation deallng with any matter addressed herein are repeabed.

20.02 Prior Acts

The repeal of prier By-Laws, resolutions and other enaciments shall nol impair in any way the validity
of any act or thing done pursuant to any such repealed By-Laws, resolution or other enactment,

ENACTED by the Directors as a By-Law of VAUGHAN SOCCER CLUE INC. on
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Presidant

Secretary

CONFIRMED by the Members in accordance with the Nof-for-Profit Corporations Act, 2010 on

President

Sacretary
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