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BY-LAW NUMBER 2025-01
A by-law relating generally to the conduct of the affairs of
SUDANESE COMMUNITY ASSOCIATION OF ONTARIO

BE IT ENACTED as a by-law of the Corporation as follows:
Section 1. [bookmark: _Toc211350344]General
1.1 [bookmark: _Toc211350345]Definitions
In this by-law and all other by-laws of the Corporation, unless the context otherwise requires:
(a) "Act" means the Not-for-Profit Corporations Act, 2010 (Ontario) and, where the context requires, includes the regulations made under it, as amended or re-enacted from time to time;
(b) "Board" means the board of directors of the Corporation, collectively.
(c) "By-laws" means this by-law (including all schedules to this by-law) and all other by-laws of the Corporation as amended and which are, from time to time, in force and effect;
Executive Director” means Executive Director of the committees 
(d) "Chair" means the chair of the Board;
(e) “Material interest” means any financial, personal, professional, or other significant interest that could reasonably be seen to influence a director's or officer’s objectivity or decision-making in relation to the Corporation.
(f) “Conflict of Interest” means a situation in which a Director or Officer has, directly or indirectly, a material interest in a contract, transaction or decision involving the Corporation, such that the interest could interfere with the duty to act honestly, in good faith, and in the best interests of the Corporation, in accordance with sections 41–43 of the Act.
(g) "Corporation" means the Sudanese Community Association of Ontario referred to as SCAON;
(h) "Director" means an individual occupying a director’s position within the SCAON’s Board, whether SCAON uses the title “director” or another to refer to such individual’s position;
(i) "Member" means a member of the SCAON;
(j) "Members" means the collective membership of SCAON; and
(k) "Officer" means an officer of SCAON.
(l) “Ordinary resolution” means a resolution passed by a majority (50+1 ) of votes cast at a duly called meeting of members, in accordance with the Act.
(m) "Special Resolution" means a resolution passed by at least two-thirds of the votes cast by members entitled to vote.
1.2 [bookmark: _Toc211350346]Interpretation
Other than as specified in Section 1.1, all terms in this by-law that are defined in the Act shall have the meanings given to such terms in the Act. Words importing the singular include the plural and vice versa, and words importing one gender include all genders.
Objects
The SCAON is established to promote the cultural, social, educational, and humanitarian interests of the Sudanese community in Ontario, and to support the integration of newcomers into Canadian society, and serving the broader Canadian society, in compliance with the Not-for-Profit Corporations Act, 2010 (Ontario) (the “Act”).
Goals and Activities
To pursue all objectives in accordance with the Act, the Memorandum and Articles of Association, as well as applicable Canadian laws and regulations governing not-for-profit organizations, SCAON shall:
(a) Gather the community in a healthy environment, fostering unity and belonging.
(b) Preserve and promote Sudanese culture, including but not limited to music, folklore, arts, and heritage programs.
(c) Foster intercultural dialogue and relationships between the Sudanese community and other communities.
(d) Support with settlement and orientation to newcomers to enable their adaptation and integration into Canadian society.
(e) Render humanitarian support to persons in need when possible
(f) Promote and celebrate Sudanese national and cultural events.
(g)  Promote multiculturalism, respect for diversity, religious tolerance, women’s and children’s rights, and fundamental freedoms.
(h) Create specialized programs for children, youth, seniors, and vulnerable groups.
(i)  Engage in lawful community development, educational, cultural, and charitable activities consistent with the SCAON’s purposes.
(j) Education-Focused: to advance education by offering tutoring, scholarships, and mentorship programs for youth and adults.
(k) To foster appreciation for the arts by organizing public exhibitions, performances, and workshops.
(l) To support emerging artists and cultural initiatives that reflect Ontario’s diverse communities. 
(m) To support marginalized groups through advocacy, outreach, and empowerment programs.
(n) To support women-led small businesses through grants, workshops, and networking opportunities.
(o) To relieve poverty by providing job training, financial literacy, and entrepreneurship support to low-income members.
1.3 [bookmark: _Toc211350347]Severability and Precedence
The invalidity or unenforceability of any provision of this by-law shall not affect the validity or enforceability of the remaining provisions of this by-law. If any of the provisions contained in the By-laws are inconsistent with those contained in the articles or the Act, the provisions contained in the articles or the Act, as the case may be, shall prevail.
1.4 [bookmark: _Toc211350348]Seal
The seal of the SCAON, if any, shall be in the form determined by the Board.
1.5 Execution of Documents
(a) Deeds, transfers, assignments, contracts, obligations and other instruments in writing requiring execution by SCAON may be signed by any two signees authorized by the Board, provided that one such signee must be either the President or the Secretary, notwithstanding, all cheques and other negotiable instruments shall be signed by two Officers designated for that purpose by the Board from time to time.
(b) The President, the Secretary and the Treasurer shall be authorized signees. In addition, the Board may, from time to time, direct how and the person by whom a particular document or type of document shall be executed. 
(c) Any person authorized to sign any document may affix the corporate seal, if any, to the document. 
(d) Any Director or Officer may certify a copy of any instrument, resolution, By-law or other document of SCAON to be a true copy thereof.
(e) All persons signing any documents binding SCAON shall ensure, before signing, that the document is in accordance with the general intent of the resolution of the Board or other authority delegated by the Board to authorize the execution of such documents. The person with signing authority shall have the incidental power to approve minor changes that do not affect the substance of the documents.
1.6 Head Office and Registered Office
The head office of SCAON is deemed to be the registered office of SCAON. SCAON shall at all times have a registered office in Ontario at the location specified in its articles, provided that:
(a) SCAON may change the location of its registered office within a municipality or geographic township by resolution of the Directors; and
(b) SCAON may change the municipality or geographic township in which its registered office is located to another place in Ontario by special resolution.

Section 2. Directors
2.1 [bookmark: _Toc211350352]Election and Term
(a) The Board consists of seven (7) members elected by the General Meeting for a two-year term or a three-year term. The Board shall appoint from among the Directors, a Chair, a Deputy Chair, a Treasurer and a Secretary at its first meeting following the annual meeting of the SCAON. The office of Treasurer and Secretary may be held by the same person and may be known as the Secretary-Treasurer.
(b) All candidates shall accept their nominations in person at the meeting prior to the commencement of the voting.
(c) The term of service of each Director (subject to the provisions, if any, of the articles) shall be from the date of the meeting at which they are elected or appointed for a period of either two (2) years or three (3) years, as determined at the time of election, provided that no term shall exceed four (4) years in accordance with the Act. At the expiration of such term, if no successor is elected or appointed, the Director shall continue in office until their successor is elected or appointed. The Board may, by resolution, allocate staggered terms among Directors to ensure continuity, provided that the length of each Director’s term is clearly specified at the time of election.
(d)  The outgoing Directors shall attend the first regular meeting of the Board following the election of their successors to advise the new Directors on pending matters and to ensure an orderly transfer of their responsibilities, thereby completing a proper handover.
2.2       Powers of the Board 
In addition to the powers provided under the Act and these By-laws, the Board shall have the authority to:
(a) Implement recommendations and resolutions of the General Meeting;
(b) Develop and oversee policies, programs, and detailed plans to achieve the SCAON’s objectives;
(c) Establish specialized offices, permanent and temporary committees, appoint their officers, and determine their duties;
(d) Approve applications for membership in accordance with these By-laws;
(e) Coordinate with Sudanese and other organizations of similar objectives in Canada to implement joint programs;
(f) Submit regular reports on its business and financial affairs to the Members at the Annual Meeting; and
(g) Carry out all other powers consistent with the SCAON’s purposes and the Act.
2.3 [bookmark: _Toc211350354]Responsibilities of the Board
The Board of Directors shall be collectively responsible for:
(a) Compliance with the Act, the Articles, and these By-laws;
(b) Ensuring financial accountability, lawful use of resources, and safeguarding of assets;
(c) Supervising the work of Officers, committees, and employees of SCAON;
(d) Convening meetings of the Members as required by these By-laws;
(e) Reporting to the Annual General Meeting on activities, policies, and finances of SCAON;
(f) Implementing mechanisms for accountability, transparency, and community participation.
2.4 [bookmark: _Toc211350355]Vacancies
The position of Director shall be vacated immediately:
(a) If the Director resigns by written notice to SCAON, which resignation shall be effective Fourteen (14) days after the time it is received by SCAON or at the time specified in the notice, whichever is later;
(b) If the Director dies or becomes bankrupt; 
(c) If the Director is convicted of fraud, financial crimes, or other indictable offences involving dishonesty or breach of trust; or
(d) If the Director is found to be incapable by a court or incapable of managing property under Ontario law; or 
(e) If, at a meeting of the Members, the Members by ordinary resolution remove the Director before the expiration of the Director’s term.[footnoteRef:1] [1: ] 

2.5 Filling Vacancies
A vacancy on the Board shall be filled as follows, and the Director appointed or elected to fill the vacancy holds such position for the remainder of the unexpired term of the Director’s predecessor:
(a) if the vacancy occurs as a result of the Members removing a Director, the Members may fill the vacancy by an ordinary resolution;
(b) if a Director resigns or dies before the end of the Director’s term, a quorum of Directors may by appointment fill the vacancy to hold such position for the remainder of the Director’s unexpired term;
(c) if there is not a quorum of Directors or there has been a failure to elect the number or minimum number of Directors set out in the articles, the Directors shall, without delay, call a special meeting of Members to fill the vacancy and, if they fail to call such a meeting or if there are no Directors, the meeting may be called by any Member; and
(d) except as provided for in the foregoing clauses, a quorum of Directors may fill a vacancy among the Directors.
2.6 [bookmark: _Toc211350357]Committees
Committees may be established by the Board as follows:
(a) The Board shall appoint an Executive Committee and: 
(i) It shall be composed of the Executive Director, the Secretary, the Treasurer, and four (4) Executive Officers responsible for but not limited to: (1) Development and Grants; (2) Media and Culture; (3) Social, Professional and Education Affairs; and (4) Office and Membership Affairs. 
(ii) The Board may by resolution add or remove any member of the Executive Committee.
(iii) the Board may delegate to the Executive Committee any of the powers of the Directors except those powers set out in the Act that are not permitted to be delegated; 
(iv) its meetings may be called on 48 hours’ notice;
(v) the Executive Director or the Secretary shall preside over meetings of the Executive Committee;
(vi)       The majority of the members of the Executive Committee shall constitute a quorum for the transaction of its business;
(vii) it shall cause to be recorded accurate and complete minutes of all meetings of the Executive Committee, its minutes approved at the start of business of the next meeting of the Executive Committee, and minutes of each meeting of the Executive Committee shall be provided to the Directors promptly after each meeting of the Executive Committee; and
(viii) Members are not entitled to but may be given access to the minutes of the Executive Committee upon approval of the Board.
(b) At least four weeks prior to a meeting of the Members at which and election is to be held, the Board shall appoint a Nominating Committee, composed of at least three (3) Members (voting or non-voting), to seek and receive nominations for election as Directors, to prepare and supply properly identified ballots with spaces equal to the number of Directors to be elected, and to ensure that the election is conducted fairly and in accordance with these by-laws; 
(i) The Nominating Committee shall invite nominations for vacancies on the Board by appropriate means of notice, at least 14 days prior to the date of the meeting in which the election is to be held; and
(c) The Board shall appoint a Finance Committee and such committee shall be subject to the provisions of the Financial By-law of SCAON dated 2025.
(d) Subject to the limitations on delegation set out in the Act, the Board or the Members may establish any committee determined necessary for the execution of the Board’s or Member’s responsibilities, as the case may be, and: 
(i) the Board shall determine the composition and terms of reference for any such committee;
(ii) the Board may dissolve any committee by resolution at any time.
(e) The Board may appoint an Advisory Council consisting of persons representing organizations or individuals with technical, scientific and other relevant expertise and knowledge relating to the objectives of SCAON and individuals with stature in the community, to provide the Board with advice and recommendations, as requested by the Board, provided that:
(i) The Advisory Council shall have no power to make policy decisions or to implement policy.
(ii) The Board shall determine the number and composition of the Advisory Council.
(iii) No Director, Officer or employee of SCAON shall be a member of the Advisory Council.
(iv) Members of the Advisory Council shall provide their services without remuneration, except reimbursement of expenses reasonably incurred in performing their duties.
(v) Members of the Advisory Council shall have no conflict of interest in the performance of their functions.

2.7 Remuneration of Directors
The Directors shall serve as such without remuneration, and no Director shall directly or indirectly receive any profit from occupying the position of Director, subject to the following:
(a) Directors may be reimbursed for reasonable expenses they incur in the performance of their duties;
(b) Directors may be paid remuneration and reimbursed for expenses incurred in connection with services they provide to SCAON in their capacity other than as Directors, provided that the amount of any such remuneration or reimbursement is:
(i) considered reasonable by the Board;
(ii) approved by the Board for payment by resolution passed before such payment is made; and
(iii) in compliance with all conflict-of-interest provisions of the Act; and
(c) Notwithstanding the foregoing, no Director shall be entitled to any remuneration for services as a Director or in other capacity if SCAON is a charitable corporation, unless the provisions of the Act and the law applicable to charitable corporations are complied with, including Ontario Regulation 4/01 made under the Charities Accounting Act.
Section 3. [bookmark: _Toc211350359]Board Meetings
3.1 [bookmark: _Toc211350360]Calling of Meetings
Meetings of the Directors may be called by the Chair or any three Directors at any time and any place on notice as required by this by-law. The Board shall meet no less than six times in each calendar year.
3.2 [bookmark: _Toc211350361]Regular Meetings
The Board may fix the place and time of regular Board meetings and send a copy of the resolution fixing the place and time of such regular meetings to each Director, and no other notice shall be required for any such meeting.
3.3 [bookmark: _Toc211350362]Notice
Notice of the time and place for the holding of a meeting of the Board shall be given in the manner provided in Section 12 of this by-law to every Director not less than 48 hours before the date that the meeting is to be held. Notice of a meeting is not necessary if all of the Directors are present, and none objects to the holding of the meeting, or if those absent have waived notice or have otherwise signified their consent to the holding of such meeting, and a Director’s attendance shall be deemed such a consent. If a quorum of Directors is present, each newly elected or appointed Board may, without notice, hold its first meeting immediately following the annual meeting of the SCAON.
3.4 Chair
The Chair shall preside at Board meetings. In the absence of the Chair, the Directors present shall choose one of their number to act as the Chair.
3.5 [bookmark: _Toc211350364]Voting
Each Director has one vote. Questions arising at any Board meeting shall be decided by a majority of votes cast. In case of an equality of votes, the Chair shall have a second or casting vote.
3.6 [bookmark: _Toc211350365]Participation by Telephonic or Electronic Means 
If all Directors consent, generally, or in respect of a particular meeting, any person entitled to attend a meeting of Directors may participate in a meeting by telephonic or electronic means or other communication device that permits all participants to communicate adequately with each other during the meeting. Any person participating by such means or device is deemed to be present at that meeting. Any security, confidentiality or other considerations with respect to the conduct of such a meeting shall be as determined by the Board from time to time.
3.7 [bookmark: _Toc211350366]Adjournments
Any meeting of Directors may be adjourned at any time. Any business that might have been transacted at the original meeting from which the adjournment took place may be transacted upon the resumption of the adjourned meeting. No notice is required for the resumption of any adjourned meeting if the time and place of the adjourned meeting is announced at the original meeting.
3.8 [bookmark: _Toc211350367]Quorum
A majority of the total number of Directors shall constitute a quorum for the transaction of business at a meeting of the Board.
3.9 Unanimous Signed Resolution
A resolution, signed by all the Directors entitled to vote on that resolution at a meeting of Directors is as valid as if it had been passed at a meeting of Directors.
3.10 Confidentiality
(a) All Directors shall keep confidential all matters considered by the Board or coming to their notice or attention as Directors which are confidential, whether pertaining to the business of SCAON or personal information of individuals, where confidentiality is required to preserve the SCAON's position with respect to third parties or to protect the privacy of any individual.
(b) Every person present at a Board meeting where confidential matters are considered or subsequently becomes aware of such confidential information, such person shall have the obligation not to disclose or communicate such information to any other person or entity, except when required by law or is necessary for the purposes of conducting the business of the SCAON.
(c) The minutes of the Board shall include details of all items of business discussed, including any confidential matters considered by the Board. However, the details of the confidential matters shall be severed from the minutes of the Board wherever a Member or the public is entitled to access to such minutes.
Section 4. [bookmark: _Toc211350370]Financial
4.1 [bookmark: _Toc211350371]Banking
The Board shall by resolution from time to time designate the bank in which the money, bonds or other securities of SCAON shall be placed for safekeeping.
4.2 [bookmark: _Toc211350372]Financial Year
The financial year of SCAON ends on the 31st day of December in each year or on such other dates as the Board may from time to time by resolution determine.
Section 5. Auditor
5.1 [bookmark: _Toc211350374]Annual Appointment
(a) Subject to the Act, the Members, at each annual meeting, shall appoint an auditor or a person to conduct a review engagement of the SCAON, who shall hold such position until the close of the next annual meeting, or the Members pass an extraordinary resolution to dispense with both an audit and review engagement, as applicable.
(b) If an appointment is not made and the Members do not pass an extraordinary resolution to have a review engagement or dispense with an audit, then the incumbent auditor continues in such position until a successor is appointed.
5.2 [bookmark: _Toc211350375]Removal of Auditor
(a) The Members may by ordinary resolution at a special meeting of Members, remove any auditor or a person appointed to conduct a review engagement before the expiration of their term in accordance with the Act, and may elect a replacement to fill such vacancy. Where the Members do not fill the vacancy, the Directors may do so in accordance with section 5.3.
(b) SCAON shall give the auditor at least two days to prepare a statement giving reasons opposing the auditor’s removal. The auditor shall provide any such statement to the Board. Any such statement provided by the auditor shall be included in the notice of the special meeting of Members called to remove the auditor.
5.3 [bookmark: _Toc211350376]Vacancy in the Position of Auditor
Subject to the articles, the Board shall fill any vacancy in the position of auditor or a person appointed to conduct a review engagement.
5.4 [bookmark: _Toc211350377]Remuneration 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.
Section 6. [bookmark: _Toc211350378]Financial By-law
6.1 [bookmark: _Toc211350379]Provisions in By-law
For all provisions respecting financial matters not addressed in this by-law, see the Financial By-law of SCAON dated 2025.
Section 7. [bookmark: _Toc211350380]Officers
7.1 [bookmark: _Toc211350381]Officers
[bookmark: _Hlk211354838]The Board shall appoint from among the Directors, the Treasurer and the Secretary as officers. The Board may appoint an Executive Director such other Officers and agents as it deems necessary, and who shall have such authority and shall perform such duties as the Board may prescribe from time to time.
7.2 [bookmark: _Toc211350382]Office Held at Board’s Discretion
Any Officer shall cease to hold office upon resolution of the Board. Unless so removed, an Officer shall hold office until the earlier of:
(a) the Officer's successor being appointed,
(b) the Officer's resignation, or
(c) such Officer's death.
7.3 Duties
Officers shall be responsible for the duties assigned to them and they may delegate to others the performance of any or all of such duties.
7.4 [bookmark: _Toc211350384]Duties of the Chair 
The office of Chair and Executive Director may be held by the same person. The Executive Director shall perform the duties of the Chair described in this by-law, including sections 3.4 and 11.6, and such other duties as may be required by law or as the Board may determine from time to time.
7.5 [bookmark: _Toc211350385]Duties of the Executive Director
The Executive Director shall perform the duties described in Schedule A and such other duties as may be required by law or as the Board may determine from time to time.
In the absence or inability of the Executive Director, the Secretary shall perform the duties of the Executive Director and shall at all times and from time to time perform such other duties as may be required by law or as the Board may determine from time to time.
7.6 [bookmark: _Toc211350386]Duties of the Treasurer
The Treasurer shall perform the duties described in Schedule B and such other duties as may be required by law or as the Board may determine from time to time.
7.7 [bookmark: _Toc211350387]Duties of the Secretary
The Secretary shall perform the duties described in Schedule C and such other duties as may be required by law or as the Board may determine from time to time.
Section 8. [bookmark: _Toc211350388]Protection of Directors and Others
8.1 Protection of Directors and Officers
No Director, Officer or committee member of SCAON is liable for the acts, neglects or defaults of any other Director, Officer, committee member or employee of SCAON or for joining in any receipt or for any loss, damage or expense happening to SCAON through the insufficiency or deficiency of title to any property acquired by resolution of the Board or for or on behalf of SCAON or for the insufficiency or deficiency of any security in or upon which any of the money of or belonging to SCAON shall be placed out or invested or for any loss or damage arising from the bankruptcy, insolvency or tortious act of any person, firm or SCAON with whom or which any moneys, securities or effects shall be lodged or deposited or for any other loss, damage or misfortune whatever which may happen in the execution of the duties of their respective position or trust provided that they have:
(a) complied with the Act and the SCAON’s articles and By-laws; and
(b) exercised their powers and discharged their duties in accordance with the Act.
Section 9. Conflict of Interest
9.1 [bookmark: _Toc211350391]A conflict arises when a director or officer has a material interest, whether directly or indirectly, in a material contract, transaction, or decision involving the SCAON, and that interest may interfere with their duty to act honestly, in good faith, and in the best interests of the SCAON.
Disclosure Obligation 
A director or officer who is a party to, or has a material interest in, a material contract or transaction (actual or proposed) with the SCAON must disclose the nature and extent of their interest to the Board.
Exclusion from Decision-Making
Except as permitted by the Act, a director with such an interest must not attend any part of a meeting of directors during which the contract or transaction is discussed, and must not vote on any resolution to approve it.
Validity of Contracts 
A contract is not automatically void because of a conflict, provided the disclosure rules are followed, the director abstains from voting, and the contract is fair and reasonable to SCAON.
[bookmark: _Hlk211351116]Accountability for Non-Disclosure: Where the Board determines that a Director or Officer failed to disclose a conflict, it shall give written notice and allow 10 days for response. After review, the Board may:
9.5.1	Issue a formal written warning.
9.5.2	Suspend the individual from specific duties or committees.
9.5.3	Recommend removal to the Members per By-law 2024-01 section 2.2(d) and ONCA section 26.
9.5.4	Refer the matter to legal authorities if necessary.
 Findings and actions shall be recorded in the Board minutes. A confirmed breach may result in up to three (3) years’ ineligibility for office, subject to Members’ confirmation.
Section 10. [bookmark: _Toc211350392]Members
10.1 Members
Membership in SCAON shall consist of such persons (including bodies corporate and other entities that are not a natural person) interested in furthering the SCAON’s purposes who have been accepted into membership in SCAON by resolution of the Board, provided that the Board may limit the maximum number of Members admitted in an exercise of its absolute discretion.
10.2      Membership
A membership in SCAON is not transferable and automatically terminates if the Member resigns or such membership is otherwise terminated in accordance with the Act.
10.3      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 of SCAON.
(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.
(c) The SCAON regulations shall set out the detailed procedural steps for disciplinary action and termination of membership, and such procedures shall be followed by the Board in addition to the requirements of this By-law.
10.4 Dues
(a) The Board shall set and review from time-to-time membership fees, including conditions for their waiver.
(b) Membership shall not be lost by virtue only of failure to pay dues on time.
(c) The Board may, in the manner provided for in this by-law, cancel the membership of any person who failed to pay accrued membership dues after such person had been given a written reminder to pay, specifying the amount and the due date, and the person has failed to comply within thirty days.
(d) The rights of any Member who has not paid in full all amounts due to SCAON within 48 hours of a meeting of the Members shall be suspended, including the right to vote, indefinitely until payment in full is made to the SCAON.
Section 11. [bookmark: _Toc211350397]Members’ Meetings
11.1 Annual Meeting
The annual meeting shall be held on a day and at a place within Ontario fixed by the Board, not more than fifteen months after the holding of the last preceding annual meeting of the Members and not more than six months after the end of the immediately preceding fiscal year of the SCAON. Any Member, upon request, shall be provided, not less than five business days, or such other number of days as may be prescribed in the 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 annual and subsequent special meetings;
(c) consideration of the financial statements;
(d) report of the auditor or person who has been appointed to conduct a review engagement, if any;
(e) reappointment or new appointment of the auditor or a person to conduct a review engagement for the coming year, else an extraordinary resolution dispensing with same;
(f) election of Directors; and
(g) such other or special business as may be set out in the notice of meeting.
No other item of business shall be on the agenda for the annual meeting unless a Member has given notice to SCAON of any matter that the Member proposes to raise at the meeting in accordance with the Act, so that such special business can be included in the notice of annual meeting.
11.2 Special Meetings
The Directors may call a special meeting of the Members. The Board shall call a special meeting on written requisition of the Members who hold at least 15 per cent of votes that may be cast at the meeting sought to be held within 21 days after receiving the requisition unless the Act provides otherwise.
11.3 [bookmark: _Toc211350400]Meetings by Electronic Conference
(a) A Member may participate in a meeting of Members by means of an electronic or other communication device that permits all participants to communicate adequately with each other during the meeting. Any person participating by electronic conference is deemed to be present at that meeting. Any security, confidentiality or other considerations with respect to the conduct of such a meeting shall be as determined by the Board from time to time.
(b) The Directors or, as the case may be, the Members, may call a meeting of the Members and provide that the meeting be held entirely by telephone or electronic means that permits all participants to communicate adequately with each other during the meeting.
11.4 [bookmark: _Toc211350401]Notice
Subject to the Act, not less than thirty (30) days’ (in the case of an annual or special meeting of the Members) and not less than fourteen (14) days’ (for any meeting that has been adjourned for more than 30 days) and not more than 50 days’ written notice (of any annual or special Members’ meeting) shall be given in the manner specified in the Act to each Member, each Director and to the auditor or person appointed to conduct a review engagement, if any. Notice of any meeting where special business will be transacted must contain sufficient information to permit the Members to form a reasoned judgment on the decision to be taken and state the text of any special resolution to be submitted to the meeting.
11.5 Quorum
A quorum for the transaction of business at a Members’ meeting is twenty-five percent (25%) of the Members entitled to vote at the meeting, except for an annual meeting that is reconstituted after being adjourned by reason of a failure to achieve quorum, for which quorum shall be fifteen percent (15%) of the Members entitled to vote at the meeting. If a quorum is present at the opening of a meeting of the Members, the Members present may proceed with the business of the meeting, even if a quorum is not present throughout the meeting.
11.6 Duties of Chair and Secretary of the Meeting 
(a) The Chair shall be the chair of the Members’ meeting. In the Chair’s absence, the Members present shall choose another Director as chair of the meeting, and 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 Member to chair the meeting.
(b) The Secretary shall cause minutes of all meetings of Members to be recorded and distributed to all Members, by way of publication in a newsletter or posting in at an appropriate location, to be determined by the Board.
11.7 Voting of Members
Business arising at any Members’ meeting shall be decided by ordinary resolution unless otherwise required by the Act or the By-laws, provided that:
(a) each Member shall be entitled to one vote on each question raised at any meeting of the Members;
(b) prior to the commencement of an election, the Members shall appoint at least two scrutineers who shall review and verify the list of persons eligible to vote, and that each voter has received a ballot. The scrutineers will count the votes and announce the results but shall not disclose the number of votes for each candidate, unless the count is challenged by a candidate;
(c) votes for the election of a Director shall be by ballot, and ballots cast shall show a number of votes equal to the number of Directors to be elected. Any ballot that does not have such number of votes on it shall be void. No candidate shall receive more than one vote from any Member. In such cases the ballot shall be considered void. In the event of a tie for the final position(s) on the Board, a second election shall be held immediately, involving the candidates who have received the same number of votes for such position(s). The procedure for the second election shall be the same as the first election. There shall be an immediate recount on the request of any nominee or any two voting Members. Following the election, the cast ballots shall be deposited in a sealed box and delivered to the head office of SCAON and the Chair shall destroy the ballots after twenty-four hours,
(d) unless a general meeting has been requisitioned for the purpose of recounting the votes. In such a
(e) case, the ballots shall be preserved until the meeting only.
(f) all other votes shall be taken by a show of hands among all Members present unless otherwise required by the By-Laws or the Act, or unless a ballot is required by the chair of the meeting or requested by any Member, and the chair of the meeting, if a Member, shall have a vote;
(g) an abstention shall not be considered a vote cast;
(h) before or after a show of hands has been taken on any question, the chair of the meeting may require, or any Member may demand, a written ballot. A written ballot so required or demanded shall be taken in such manner as the chair of the meeting shall direct;
(i) if there is a tie vote, the chair of the meeting shall require a written ballot, and shall not have a second or casting vote. If a vote by written ballot results in a tie, the motion is lost; and
(j) whenever a vote by show of hands is taken on a question, unless a written ballot is required or demanded, a declaration by the chair of the meeting that a resolution has been carried or lost and an entry to that effect in the minutes shall be conclusive evidence of the fact without proof of the number or proportion of votes recorded in favour of or against the motion.
11.8 [bookmark: _Toc211350405]Proxies Prohibited
No Member may vote by proxy.
11.9 [bookmark: _Toc211350406]Mail Ballots
A Member entitled to vote at a meeting of Members may vote by mail-in ballot if SCAON has a system that:
(a) enables the votes to be gathered in a manner that permits their subsequent verification, and
(b) permits the tallied votes to be presented to SCAON without it being possible for SCAON to identify how each Member voted.
Subject to the foregoing, the conduct of voting by mail-in ballot will be in accordance with the policies and procedures determined from time to time by the Board.
11.10 [bookmark: _Toc211350407]Electronic Ballots
A Member entitled to vote at a meeting of Members may vote by telephonic or electronic means if SCAON has a system that:
(a) enables the votes to be gathered in a manner that permits their subsequent verification, and
(b) permits the tallied votes to be presented to SCAON without it being possible for SCAON to identify how each Member voted.
Subject to the foregoing, the conduct of voting by telephonic or electronic means will be in accordance with the policies and procedures determined from time to time by the Board.
11.11 [bookmark: _Toc211350408]Adjournments
The Chair may, with the majority consent of any Members’ meeting, adjourn same from time to time for a period of not less than fourteen (14) days and no notice of such adjournment need be given to the Members, unless the meeting is adjourned by one or more adjournments for an aggregate of 30 days or more. Any business may be brought before or dealt with at any adjourned meeting which might have been brought before or dealt with at the original meeting in accordance with the notice calling the same.
11.12 [bookmark: _Toc211350409]Persons Present
(a) The only persons entitled to attend a Members’ meeting are the Members, the Directors, the auditor or the person who has been appointed to conduct a review engagement of the SCAON, if any, and others who are entitled or required under any provision of the Act, the articles, or the By-laws to be present at the meeting. Any other person may be admitted only if invited by the chair of the meeting or with the majority consent of the Members present at the meeting.
(b) The Secretary shall cause the names of all persons attending meetings of the Members to be recorded and shall ensure that only Members entitled to vote make motions or vote. Any inaccuracy in the record of attendance shall not invalidate any decisions taken at a meeting.
Section 12. Notices
12.1 [bookmark: _Toc211350411]Service
Any notice required to be sent to any Member, Director, or to an auditor or person who has been appointed to conduct a review engagement of SCAON shall be delivered personally, or sent by prepaid mail, facsimile, email or telephonic or electronic means: 
(a) to such Member at the Member’s latest address as shown in the records of the SCAON; 
(b) to such Member by hand or in person, providing that receipt has been signed
(c) to such Director at the latest address as shown in the records of SCAON or in the most recent notice or return filed under the Corporations Information Act, whichever is the more current; and 
(d) to such auditor or person who has been appointed to conduct a review engagement at such person’s business address; 
provided always that notice may be waived or the time for giving the notice may be abridged at any time with the consent in writing of the person entitled thereto.
12.2 [bookmark: _Toc211350412]When Notice Considered Given
When notice is given under the By-Laws by the following means, that notice is deemed to have been given at the following time:
(a) if given by telephone, notice is deemed given at the time of the telephone call;
(b) if given in writing by prepaid letter post to the last address shown on the SCAON’s records, notice is deemed given on the third day after mailing;
(c) if given in writing by courier or personal delivery, notice is deemed given when delivered;
(d) if given by e-mail, notice is deemed given when sent; and
(e) if provided by other electronic means, notice is deemed given when transmitted.
12.3 [bookmark: _Toc211350413]Declaration of Notice
At any meeting, the declaration of the Secretary or chair of the meeting that notice has been given pursuant to this by-law shall be sufficient and conclusive evidence of the giving of such notice. No formal notice of a meeting is necessary if all those entitled to notice are present or if those absent have signified their consent to the meeting being held without notice and in their absence.
12.4 [bookmark: _Toc211350414]Computation of Time
In computing the date when notice must be given under any provision in the By-Laws requiring a specified number of days’ notice of any meeting or other event, a period of days is deemed to commence on the day following the event that triggered the period and is deemed to terminate at midnight of the last day of the period, except that if the last day of the period falls on a holiday, the period terminates at midnight of the next day that is not a holiday.
12.5 [bookmark: _Toc211350415]Error or Omission in Giving Notice
The accidental omission to give any notice to any Member, Director, Officer, member of a committee of the Board, or, auditor or person conducting a review engagement, if any, or the non-receipt of any notice by any such person where SCAON has provided notice in accordance with the By-laws or any error in any notice not affecting its substance shall not invalidate any action taken at any meeting to which the notice pertained or otherwise founded on such notice.
Any Director, Member, or, auditor or person conducting a review engagement, may at any time waive notice of, and ratify and approve, any proceeding taken at any meeting.
12.6 [bookmark: _Toc211350416]Waiver
Where a notice or document is required to be sent pursuant to the By-Laws or the Act, the person entitled to receive the notice or document may consent in writing to waive either the sending of the notice or document or the time within which the notice or document must be sent.
Section 13. [bookmark: _Toc211350417]Adoption and Amendment of By-laws
13.1 Amendments to By-laws
(a) Subject to the Act or the articles, as applicable, the Board may from time to time in accordance with the Act make, amend or repeal and replace any By-laws. Any such by-law, amendment or repeal shall be effective from the date of the resolution of Directors until the next meeting of Members where it may be confirmed, rejected or amended by ordinary resolution of the Members.
(b) If a By-law, amendment or repeal is confirmed or confirmed as amended by the Members, it remains effective in the form in which it was confirmed. The said by-law, amendment or repeal ceases to have effect if it is not submitted to the Members at the next meeting of Members or if it is rejected by the Members at the meeting.
Section 14. [bookmark: _Toc211350419]Repeal of Prior By-laws
14.1 Repeal
Subject to the provisions of sections 2.4 and 14.2 of this by-law, all prior by-laws, resolutions and other enactments of SCAON inconsistent in either form or content with the provisions of this by-law are repealed.
14.2 [bookmark: _Toc211350421]Prior Acts
The repeal of prior by-laws, resolutions and other enactments shall not 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 SUDANESE COMMUNITY ASSOCIATION OF ONTARIO this ____ day of _______________, 20__.

	
	
	

	Chair
	
	Secretary




CONFIRMED by the Members of SUDANESE COMMUNITY ASSOCIATION OF ONTARIO in accordance with the Not-for-Profit Corporations Act, 2010 on the _____ day of _________________, 20__.

	
	
	

	Chair
	
	Secretary





[bookmark: _Toc211350422]Schedule A
Position Description of the President
Role Statement
If appointed, the President shall be the chief executive officer of the Corporation and shall be responsible for implementing the strategic plans and policies of the Corporation. The President shall, subject to the authority of the Board, have general supervision of the affairs of the Corporation. The President shall be entitled to receive notice or and to attend and speak at all meetings of the Board and of meetings of Members as a non-member thereof without the right to vote, save and except when the Board is discussing the position, salary or benefits of the President.
[bookmark: _heading=h.1baon6m]Responsibilities
Agendas
Establish agendas aligned with annual Board goals and preside over meetings of the Borad, if also holding the office of Chair. Ensure meetings are effective and efficient for the performance of governance work. Ensure that a schedule of Board meetings is prepared annually.
Direction
Serve as the Board’s central point of communication with the senior management of the Corporation, if any; provide guidance to senior management, if any, regarding the Board’s expectations and concerns. In collaboration with senior management, develop standards for Board decision-support packages that include formats for reporting to the Board and level of detail to be provided to ensure that management strategies, planning and performance information are appropriately presented to the Board.
Performance Appraisal
Lead the Board in monitoring and evaluating the performance of senior management, if any, through an annual process.
Work Plan
Ensure that a Board work plan is developed and implemented that includes annual goals for the Board and embraces continuous improvement.
Representation
Serve as the Board’s primary contact with the public.
Reporting
Report regularly to the Board on issues relevant to its governance responsibilities.
Board Conduct
Set a high standard for Board conduct and enforce policies and By-laws concerning Directors’ conduct.
Mentorship
Serve as a mentor to other Directors. Ensure that all Directors contribute fully. Address issues associated with underperformance of individual Directors.
Succession Planning
Ensure succession planning occurs for senior management, if any, and the Board.
Committee Membership
Serve as member on all Board committees.


[bookmark: _Toc211350423]Schedule B
[bookmark: _heading=h.2afmg28]Position Description of the Treasurer
Role Statement
If appointed, the Treasurer collaborates with the President and senior management, if any, to support the Board in achieving its fiduciary responsibilities.
[bookmark: _heading=h.pkwqa1]Responsibilities
Custody of Funds
The Treasurer shall have the custody of the funds and securities of the Corporation and shall keep full and accurate accounts of all assets, liabilities, receipts and disbursements of the Corporation in the books belonging to the Corporation and shall deposit all monies, securities and other valuable effects in the name and to the credit of the Corporation in such chartered bank or trust company, or, in the case of securities, in such registered dealer in securities as may be designated by the Board from time to time. The Treasurer shall disburse the funds of the Corporation as may be directed by proper authority taking proper vouchers for such disbursements and shall render to the Chair and directors at the regular meeting of the Board, or whenever they may require it, an accounting of all the transactions and a statement of the financial position, of the Corporation. The Treasurer shall also perform such other duties as may from time to time be directed by the Board.
Board Conduct
Maintain a high standard for Board conduct and uphold policies and By-laws regarding Directors’ conduct, with particular emphasis on fiduciary responsibilities.
Mentorship
Serve as a mentor to other Directors.
Financial Statement
Present to the Members at the annual meeting as part of the annual report, the financial statement of the Corporation approved by the Board together with the report of the auditor or of the person who has conducted the review engagement, as the case may be.


[bookmark: _Toc211350424]Schedule C
[bookmark: _heading=h.1opuj5n]Position Description of the Secretary
Role Statement
If appointed, the Secretary collaborates with the President to support the Board in fulfilling its fiduciary responsibilities.
[bookmark: _heading=h.48pi1tg]Responsibilities
Board Conduct
Support the President in maintaining a high standard for Board conduct and uphold policies and the By-laws regarding Directors’ conduct, with particular emphasis on fiduciary responsibilities.
Document Management
Keep a roll of the names and addresses of the Members. Ensure the proper recording and maintenance of minutes of all meetings of the Corporation, the Board and Board committees. Attend to correspondence on behalf of the Board. Have custody of all minute books, documents, registers and the seal of the Corporation and ensure that they are maintained as required by law. Ensure that all reports are prepared and filed as required by law or requested by the Board.
Meetings
Give such notice as required by the By-Laws of all meetings of the Corporation, the Board and Board committees. Attend all meetings of the Corporation, the Board and Board committees.
