Mission: First to respond to the family’s needs upon the death of a member

ANNUAL GENERAL MEETING
Thursday, April 8, 2021 at 6:00 pm
Cisco WebEx Thursday, April 8, 2021 6:00 pm | 1 hour |
Eastern Time (US & Canada)
Meeting number: 132 771 7189
Password: cxESCVPp453 (29372877 from phones and video systems)
https://torontopolicewidowsandorphansfund.my.webex.com/torontopolicewidowsand
orphansfund.my/j.php?MTID=m54297a32bcdca823771d88bde163a76b
Join by Phone:
+1-647-484-1598 Canada Toll (Toronto) Access code: 132 771 7189

1.

Call the meeting to order – by Brandon Reeve, Board Chair

2.

Appointment of Auditor for 2020

3.

Auditor’s Report – Presented by Mike Zenteno, RSM Canada

4.

Appointment of Auditor for 2021

5.

Approval of Minutes
i. 2020 Annual General Meeting held September 10, 2020

6.

2020 Board and Committee Reports
i. Board
ii. Risk Committee
iii. Audit Committee
iv. Human Resources and Benefits Committee
v. Governance Committee

7.

Correspondence
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ANNUAL GENERAL MEETING
Thursday, April 8, 2021 at 6:00 pm
8.

By-law No. 11

9.

New Business

10.

Adjournment

Motion # 1 Motion to appoint RSM Canada as the auditor for 2020 for the
Toronto Police Widows and Orphans Fund
Motion # 2 Motion to receive the TPWOF 2020 Auditor’s Report
Motion # 3 Motion to appoint RSM Canada as the auditor for 2021 for the
Toronto Police Widows and Orphans Fund
Motion # 4 Motion to approve the 2020 Minutes of the Annual General
Meeting held on September 10, 2020
Motion # 5 Motion to receive the reports from the Board, Risk Committee,
Audit Committee, Human Resources and Benefits Committee,
and the Governance Committee
Motion # 6 Motion to approve By-laws No. 11
Motion # 7 Motion to adjourn
Annual Auditor’s Report is available on the Toronto Police Widows and
Orphans website www.TPWOF.ca
2020 AGM Reports including the Minutes, and the Board and Committee
Reports will be made available on the Widows and Orphans website
following this AGM meeting.
Website: www.TPWOF.ca
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To the Members of Toronto Police Widows and Orphans

I have valued the policy liabilities of the Toronto Police Widows and Orphans Fund for its statement of
financial position as at December 31, 2020 and their changes in the statement of revenue and expenses
for the year ended December 31, 2020 in accordance with accepted actuarial practice in Canada,
including selection of appropriate assumptions and methods.
In my opinion, the amount of policy liab
and the financial statements fairly present the results of the valuation.

Clayton Zaluski
Fellow, Canadian Institute of Actuaries

Winnipeg, MB
February 24, 2021

Worden Zaluski Consulting Actuaries
565 167 Lombard Ave | Winnipeg, Manitoba | R3B 0V3
t +1.204.339.0901 | f +1.204.339.2212 | WordenZaluski.com
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The Minutes of the Annual General Meeting
Held on Thursday September 10th, 2020
Virtual Meeting WebEx.
CALL THE MEETING TO ORDER
There being sufficient Members required to form a quorum, Chair, Brandon Reeve called
the meeting to order at 7:11 p.m.
INTRODUCTION OF THE NEW TPWOF CEO AND PRESIDENT
Brandon Reeve introduced Sylvi Karr to the TPWOF Board as the new CEO and
President of the TPWOF.
AUDITOR’S REPORT PREPARED BY BDO
Sylvi Karr reported for BDO. The 2019 Audit was clean. Members have a copy of the
financial statements with their agenda.
Motion to receive the Auditor’s Report
Moved by Chris Scherk
Seconded by George Cowley
Carried
APPROVAL OF MINUTES OF THE ANNUAL GENERAL MEETING:
-

2019 Annual General Meeting Held on April 3rd, 2019

Moved by Keith Bland
Seconded by Terry Reeve
Carried
CORRESPONDENCE:
There was no correspondence at this time.

Toronto Police Widows and Orphans Fund: Minutes of the Annual General:
September 10th, 2020 – Version 1 Prepared by: Nicole Arokium, Recording Secretary
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COMMITTEE REPORTS
a. Report of the Chair
Debbie Bland presented the Chair’s report. The report is attached to the annual
report.
b. Report of the 2020 Chair
Brandon Reeve presented the 2020 Chair’s report. The report is attached to the
annual report.
c. Audit Committee Report and Conduct Review Committee Report
Scott Baptist presented the Audit Committee Report. The reports are attached to
the annual report.
d. Risk Committee Report
Chuck Hamilton presented the Risk Committee Report. The report is attached to
the annual report.
e. Human Resources and Benefits Committee Report
Brandon Reeve presented the Human Resources Committee and Benefits
Committee Report. The report is attached to the annual report.
f. Governance Committee Report
Debbie Bland presented the Governance Committee Report. The report is
attached to the annual report.
Motion to receive the reports from the Human Resources and Benefits
Committee, Audit Committee, Risk Committee, Governance Committee, and the
Board.
Moved by Phil Semple
Seconded by Jon Schmidt
Carried
UNFINISHED BUSINESS:
There was no unfinished business.
NEW BUSINESS:
Phil Semple raised the question regarding the TPAAA and the TPWOF separating.
Brandon Reeve stated the TPWOF and TPAAA will be separating but there are no details
at this time.
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ADJOURNMENT:
Moved by Scott Spratt
Seconded by Terry Reeve
Carried
______________________________
Brandon Reeve, Chair

______________________________
Nicole Arokium, Recording Secretary

Toronto Police Widows and Orphans Fund: Minutes of the Annual General:
September 10th, 2020 – Version 1 Prepared by: Nicole Arokium, Recording Secretary
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2020 Chair’s Report
The Board of Directors
•
•
•
•
•
•
•
•
•
•

Brandon Reeve (Chair)
Scott Baptist (Chair- Audit)
Scott Spratt
Royce MacDonald
Chuck Hamilton (Vice-Chair, Chair-Risk)
David Lewis
Jon Schmidt (Chair- HRBC)
George Cowley
Ian Williams
Debbie Bland

2020 Proved to be a challenging year for all of us. As a result of the on-going Covid-19 pandemic, life as
we know it changed dramatically for everyone. But one thing that did not change was the dedication from
our Board and our staff as whole to continue to serve our membership to the very best of our abilities.
Although we had to change the way we do business, closing the office and shifting to working and meeting
virtually, the job still got done. And we continued to be the “First to Respond” to all of our members.
First off, I want to take the time to thank my fellow board members for their hard work and continued
dedication throughout this challenging time. We have accomplished so much this past year and I thank
you for everything you have done.
I’d also like to take a moment to acknowledge and thank our staff members, led by our CEO, Sylvi Karr. I
know this past year has been a challenge, but I am proud of how you have adapted and have excelled at
getting the job done.
As many of you are aware, a big change for the fund took place during 2020. For MANY years the
operations of the Widows and Orphans Fund and the Toronto Police Amateur Athletic Associaciation were
very closely intertwined with one another. During 2020 a strategic decision was made to separate our
operations in the best interest of the Fund and our members. However, we look forward to continuing to
maintain a close relationship with the TPAAA for the benefit of both of our memberships. On a related
note, I’d like to thank Nicole Arokium, a long-time employee who left in September to take a full-time role
with the TPAAA, for her years of service to the Fund.
As Chair of the Board and am extremely proud of the work we have accomplished this year. Most
importantly I want to highlight the fact that during a year of global economic turmoil we have not only
managed to survive, we have managed to thrive! Based on several strategic decisions made by the board
over the past several years, notably moving to an Asset Liability Management Portfolio, we have actually
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been able to make several key enhancements to our benefits. We were able to increase the Death Benefit
for BOTH our active and retired members in 2020.
It appears that 2021 will continue to be a struggle for many. But rest assured, we will continue to be here
for you and your love ones in their time of need. We will continue to but your best interests first. We will
continue to be accountable to you. And most importantly we will continue to be the “First to Respond”.
As always I enjoy speaking with our membership regarding the Fund and as such, I encourage any of you
to contact me at brandon.reeve@torontopolice.on.ca if you have any questions about your benefits, or
suggestions for improvements from us. We are here to serve you and I am always listening.
Fraternally yours,

Brandon Reeve,
Chair- Toronto Police Widows and Orphans Fund
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2020 Risk Committee Report
Risk Committee Members
• Chuck Hamilton (Chair)
• Chris Scherk
• Angelo Cristofaro
• David Lewis
• Ian Williams

The following report details the 2020 activities of the Toronto Police Widows and Orphans
FundRisk Committee.
SCOPE OF THE RISK COMMITTEE’S WORK
The Risk Committee is tasked with oversight of the Board-approved policies related to
enterprise risks, insurance coverage, pricing and claims management, capital management and
adequacy, and business continuity in the event of a disruptive event. The Risk Committee
reports its work, and makes recommendations, to the Board of Directors. It also works closely
with other committees to ensure the financial soundness of the Fund.
CAPITAL ADEQUACY
The Fund assesses the adequacy of its capital using the Life Insurance and Capital Adequacy
Test (LICAT) framework as required by OSFI, the Fund’s regulator. Under this framework, the
adequacy of capital is expressed as the ratio of available capital to required capital (expressed
as a percentage). The minimum requirement, as determined by OSFI, is to have a LICAT ratio
of 100% (i.e. available capital equal to required capital).
The Fund has a Capital Policy that requires it to maintain capital in excess of these regulatory
requirements. This additional target capital allows the Fund to maintain benefits through
periods of volatility. The Fund’s Capital Policy requires it to maintain a LICAT ratio in excess of
130%.
At December 31, 2020, the Fund’s LICAT ratio was 196%, up from the 175% it was at
December 31, 2019. These high ratios reflect the ongoing capital strength of the Fund. The
Fund remains well capitalized to ensure the provision of future benefits.
In 2020, the Risk Committee worked with the Human Resource and Benefit Committee to
determine an increase in benefits to members that would not impair the financial strength of
the Fund. Effective January 1,2021 death benefits to members – both active and retired –
were increased.
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FINANCIAL CONDITION TESTING
The Fund’s Appointed Actuary conducted the annual Financial Condition Testing of the Fund.
This report highlights plausible threats to the Fund’s solvency and recommends mitigating
actions to those threats. The report considers the past, present and future financial positions
of TPWOF and the sensitivity of surplus to changes in various experience factors and
management policies. The Actuary issued a satisfactory report on the future financial
condition of the Fund.
BONUS RATE FOR DEATH BENEFITS
The Risk Committee reviews the financial position of the Fund – as measured by its capital
strength - to assess what level of bonus benefits, if any, can be paid on death benefits
provided by the Fund. This bonus rate is reviewed annually, and set by the Board of Directors
who consider a recommendation from the Risk Committee. The Risk Committee
recommended that a bonus death benefit rate of 20% be approved for the 2021 calendar
year.
PREMIUM ADEQUACY
As economic factors change – factors like mortality rates and interest rates – it is prudent to
review the premium adequacy of the Fund to ensure that current premiums (i.e. dues
members pay) can provide for future benefits. In 2020, the Risk Committee reviewed the
report from the Appointed Actuary on the pricing and premium adequacy of the Fund. It was
reported that the premiums are adequate and no changes to premium rates are required.
In concert with Management and the Board, the Risk Committee provides oversight and
guidance in all risk matters important to the ongoing operations of the Fund.
I thank the members of the Risk Committee for their assistance and dedication throughout the
year. I also thank staff for their important role in supporting the Risk Committee’s work and
fortheir day-to-day operation of the Fund on behalf of members.
Sincerely,
Chuck Hamilton
Chair, Risk Committee

37/66
Page 2 of 2

Toronto Police Widows and Orphans Fund

2020 Audit Committee Report
2020 Audit Committee Members
•
•
•
•
•

Scott Baptist (Chair)
Chuck Hamilton
Jeannie Collins Ardern
David Lewis
Cindy Grant

The following report highlights the key activities and results of the TPWOF Audit Committee for 2020.
Investments
The goal of the Board of Directors for management of the assets of the Fund shall be the achievement of
an appropriate investment return in the long term to meet the Fund’s policy obligations.
To comply with IFRS-17, TPWOF maintains 2 specific portfolios; an Asset Liability Matching (ALM) portfolio
and a Surplus portfolio. Each is uniquely structured. The combined value of the TPWOF portfolios as at
December 31st, 2020 was $134,108,051.
The following will detail some specifics regarding the structure and value of TPWOF’s ALM and Surplus
portfolios.
ALM Portfolio
As at December 31st, 2020 the TPWOF ALM portfolio was valued at $121,331,757. The key rate duration
of the ALM portfolio was 22.2 years (equalling the liabilities duration of 22.2 years). The ALM portfolio
was structured in the following manner:
• 53.7% in provincial bonds
• 31.8% in corporate bonds
• 9.7% in federal bonds
• 4.2% in cash/short term
• 0.5% in municipal bonds
Surplus Portfolio
As at December 31st, 2020 the TPWOF Surplus portfolio was valued at $12,103,707. The Surplus portfolio
is exclusively invested in Phillips, Hager and North (PH&N) “PRISM” Funds.
Life Insurance Capital Adequacy Test (LICAT)
TPWOF has historically reported the Fund’s viability through the annual report of the Audit Committee,
specifically via the Minimum Continuing Capital Surplus Ratio (MCCSR) and more recently via the Life
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Insurance Capital Adequacy Test (LICAT). As LICAT is a measure most appropriately aligned with risk, the
TPWOF Risk Committee will report on this metric on a “go forward” basis.
Operating Budget and Expenses
The Audit Committee reviewed the quarterly budget variance reports throughout 2020 along with the
explanations provided to understand significant variances. The 2021 annual budget of the TPWOF was
reviewed in detail and recommended to the TPWOF Board for approval. The Audit Committee remains
satisfied that TPWOF is operating in a fiscally responsible and prudent manner.
Annual Audit
This past year, the Audit Committee undertook an RFP process for auditing services. RSM Canada LLP was
selected as the TPWOF external auditor for 2020 – 2021.
RSM Canada LLP completed the annual audit of the TPWOF for the year ended December 31st, 2020.
During the process of completing year-end financials, RSM Canada LLP identified concerns relating to
internal control deficiencies. These deficiencies resulted in 37 errors being discovered in a variety of data.
TPWOF management acknowledges these errors and has for the past year been undertaking a data
accuracy project. The intent of this project is to heighten the effectiveness of our electronic data systems
and ensure that appropriate controls and accountability mechanisms are in place to safeguard the
integrity of these data.
The Auditor has provided an “independent auditors report” that includes the opinion that the financial
statements present fairly, in all material respects, the financial position of TPWOF as at December 31st,
2020.
In conclusion, I would like to thank the members of the Audit Committee for their assistance and
dedication in discharging their fiduciary responsibilities on behalf of the TPWOF membership.
Sincerely,
Scott Baptist
Chair, Audit Committee
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2020 Human Resources and Benefits Committee Report
Committee Members:
•
•
•
•
•

Jon Schmidt (Chair),
George Cowley,
Royce MacDonald,
Scott Spratt, Board
Madelaine O'Driscoll,

Board Member Director,
Board TPPA Representative Director,
Board AAA Representative Director,
Board TPA Representative Director,
Committee Member.

On behalf of the Board, the Human Resources and Benefits Committee (HRBC) provides oversight of the
Fund’s human resources, which includes employees, Directors and Committee members. HRBC oversees
compensation and benefits, regulations, as well as membership eligibility and growth, and recommends
actions to the Board where necessary. HRBC also provides oversight of the Fund’s marketing strategies
and both its insurance and non-insurance benefits.
In 2020 the Fund experienced several changes in personnel. The Fund’s CEO, Lesya Balych-Cooper, retired
and in June 2020 the Fund welcomed a new CEO, Sylvi Karr. Further, due to the separation of the Widows
and Orphans Fund (WOF) and the Amateur Athletic Association (AAA) in October, after many years of
dedicated service to the WOF, Nicole Arokium resigned to accept a full-time position with the AAA and in
January 2021, we welcomed a new part time Corporate Secretary, Leslie Spaeth.
Due to Covid 19, in March 2020, members of the WOF office staff relocated to home offices. Face to face
meetings which normally allowed office staff to update members’ contact and beneficiary information at
events such as the annual Toronto Police Association Golf Tournament and the annual Christmas Party
did not occur. Efforts to update member information were made, however, through the WOF Database
Accuracy Project. Two highly committed WOF Past Presidents were deeply involved in ensuring the
success of the Database Accuracy Project (Tammy Barclay, and Debbie Bland).
Insurance benefits for both active and retired members were reviewed and increases recommended. A
permanent insurance benefit increase to $50,000 for active members and a permanent insurance benefit
increase to $18,800 for retired members was approved and became effective as of January 1, 2021.
Members of the HRBC also reviewed the 20% bonus offered in addition to the basic insurance benefit to
both active and retired members and determined that it could continue throughout 2020.
In addition, the Will Reimbursement benefit was reviewed and a recommendation was accepted to offer
this benefit twice in an active members lifetime with a reimbursement cost to a maximum of $200 per
incident.
Lastly, directors compensation was reviewed. Due to the costs related to moving to our Federal Regulator
(The Office of the Superintendent of Financial Services) and changes related to Federal oversight, no
compensation increases were awarded to Board or Committee members since 2016. The HRBC recently
recommended a base increase of 7.9% which mirrors the cost-of-living increase from 2016 to 2020.
Knowledge Based Directors and Committee Chairs receive a percentage above the base to cover their
additional responsibilities and the time commitments expected of them.
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HRBC committee members continue to encourage all Fund members to ensure that beneficiaries are kept
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up to date, that they have an up-to-date Will, and that their Powers of Attorney for both medical and
financial oversight are current. Do not hesitate to contact the office to update beneficiaries.
Members of the HRBC continue to review policies and practices to help keep the fund current. Moving
forward, HRBC will be working with management to onboard a new membership coordinator. They will
also work with management and other Board members to evaluate the Fund’s mission, vision and values
and to develop a more comprehensive Marketing Strategy.
It is a privilege to work for members of the Fund and I welcome your comments. You can contact me
directly at jonschmidt3@icloud.com if you have any questions or suggestions on how we can improve.

Jon Schmidt, Chair
Human Resources and Benefits Committee
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Memorandum
Date: March 22, 2021
To:
TPWOF Membership
From: TPWOF Board of Directors
RE:

General Operating By-Law No. 11

Highlights of amendments to By-Laws
Updates were made with the assistance of legal counsel primarily to comply with the
Insurance Companies Act (ICA).
The Meeting of Members and Director Qualifications and Composition sections were
amended to reflect past practice where the appointment of Directors is by sequence of
appointment by representative organizations and Board Directors, subsequently
removing the right of Members to elect Directors.
The number of Board Directors was updated that it may consist of ten to fifteen
Directors as determined by resolution of the Board.
The By-Laws add the right, by resolution of the Board, to extend the maximum term of
office for a Director as deemed necessary to ensure appropriate skills on the Board.
Update was also made such that Letters Patent may only be amended by a Special
Resolution of the Board. Per the ICA, a Special Resolution must be passed by no less
than two-thirds of the votes cast by Members who voted.

1
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GENERAL OPERATING BY-LAW NO. 11
A by-law relating generally to the conduct of the affairs of
TORONTO POLICE WIDOWS AND ORPHANS FUND
(a federal fraternal benefit society)
(the “Fund”)
INDEX
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1.01
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Registered Office .......................................................................................................... 2
2.02
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GENERAL OPERATING BY-LAW NO. 11
A By-law relating generally to the conduct of the affairs of
TORONTO POLICE WIDOWS AND ORPHANS FUND
(a federal fraternal benefit society)
(the “Fund”)
WHEREAS the Fund was issued letters patent of continuance under section 34(2) of the Insurance
Companies Act (Canada) on the 24th day of October, 2016 effective as of November 1, 2016.
AND WHEREAS the current “By-laws 10” was approved by the membership of the Fund on the 3rd
day of January, 2018.
AND WHEREAS it is determined necessary to replace “By-laws 10”, with General Operating Bylaw No. 11 herein.
NOW THEREFORE BE IT ENACTED that the following By-law be enacted as the General
Operating By-law of the Fund as follows:
SECTION I
INTERPRETATION
1.01

Definitions
In this By-law and all other By-laws and resolutions of the Fund, unless the context
otherwise requires:
(a)

“Act” means the Insurance Companies Act, S.C. 1991, c. 47, including any
regulations made pursuant to the Act and any statute or regulations that may be
substituted, as amended from time to time.

(b)

“Letters Patent” means the letters patent of continuance of the Fund and includes
any amendment to or restatement thereof.

(c)

“Board” means the board of directors of the Fund and is the supreme governing
body of the Fund for the purposes of the Act.

(d)

“By-law” or “By-laws” means this by-law and all other by-laws of the Fund as
amended and which are, from time to time, in force and effect.

(e)

“Director” means a member of the Board.

(f)

“Member” means a member of the Fund.

(g)

“Members” or “Membership” means the collective membership of the Fund.

(h)

“Officer” means an officer of the Fund.

General Operating By-law No. 11
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1.02

(i)

“Ordinary Resolution” means a resolution passed by a majority of the votes cast on
that resolution.

(j)

“Regulations” means the regulations made under the Act, as amended, restated or
in effect from time to time.

(k)

“Special Resolution” means a resolution passed by a majority of not less than two
thirds (2/3rds) of the votes cast on that resolution.

(l)

“Superintendent” means the Superintendent of Financial Institutions appointed
pursuant to the Office of the Superintendent of Financial Institutions Act.

Interpretation
In the interpretation of this By-law, unless the context otherwise requires, the following
rules shall apply:
(a)

except where specifically defined herein, all terms contained herein and which are
defined in the Act shall have the meanings given to such terms in the Act.

(b)

words importing the singular number only shall include the plural and vice versa.

(c)

the word “person” shall include an individual, sole proprietorship, partnership,
unincorporated
association,
unincorporated
syndicate,
unincorporated
organization, trust, body corporate, and a natural person in his capacity as trustee,
executor, administrator, or other legal representative.

(d)

words importing the masculine gender include the feminine and neutral genders.

(e)

the headings used in the By-laws are inserted for reference purposes only and are
not to be considered or taken into account in construing the terms or provisions
thereof or to be deemed in any way to clarify, modify or explain the effect of any
such terms or provisions; and

(f)

if any of the provisions contained in the By-laws are inconsistent with those
contained in the Letters Patent or the Act, the provisions contained in the Letters
Patent or the Act, as the case may be, shall prevail.
SECTION II
GENERAL

2.01

Registered Office
The Fund shall at all times have its head office in the province of Ontario. The Board may,
by resolution passed and approved by at least two thirds of the votes cast at a meeting of
Directors, change the address of the head office.
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2.02

Execution of Documents
Deeds, transfers, assignments, contracts, obligations and other instruments in writing
requiring execution by the Fund may be signed by any two (2) of its Officers.
Notwithstanding the foregoing, the Board may from time to time direct the manner in
which and the person or persons by whom a particular document or type of document shall
be executed. Any person authorized to sign any document may affix the corporate seal
thereto. Any signing Officer may certify a copy of any instrument, resolution, By-law or
other document of the Fund to be a true copy thereof.

2.03

Board Policies
The Board may adopt, amend, or repeal such board policies that are not inconsistent with
By-laws of the Fund relating to the management and operation of the Fund as the Board
may deem appropriate from time to time. Any board policy adopted by the Board shall
continue to have force and effect until amended, repealed, or replaced by a subsequent
resolution of the Board.
SECTION III
FINANCIAL MATTERS

3.01

Financial Year
The financial year end of the Fund shall be the 31st day of December in each year.

3.02

Banking Arrangements
The banking business of the Fund shall be transacted at such bank, trust company or other
firm or Fund carrying on a banking business in Canada or elsewhere as the Board may
designate, appoint or authorize from time to time. The banking business or any part thereof
shall be transacted by any two (2) Officers of the Fund and/or other persons as the Board
may from time to time designate, direct or authorize.

3.03

Auditors and Financial Review
(a)

The Members shall, by Ordinary Resolution at each annual meeting, appoint an
auditor to hold office until the close of the next annual meeting to conduct an audit
in respect of the Fund’s financial year. The auditor must meet the qualifications in
the Act, including being independent of the Fund. Subject to the Act, the Directors
may fill any casual vacancy in the office of the auditor to hold office until the next
following annual meeting. The remuneration of the auditor may be fixed by
Ordinary Resolution of the Members, or if not so fixed, shall be fixed by the Board.

(b)

The auditor shall, not less than twenty-one (21) days before the date of the annual
meeting of Members of the Fund, make a report in writing to them on the annual
statement in accordance with the Act.
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3.04

3.05

Actuary
(a)

The Board shall appoint an actuary who meets the qualifications of the Act to be
the actuary of the Fund. Where a vacancy occurs, the Board shall immediately
notify the Superintendent and fill the vacancy.

(b)

The actuary shall value the actuarial and policy liabilities of the Fund as at the end
of a financial year and any other matter specified in any direction made by the
Superintendent.

(c)

The actuary of the Fund shall, no less than twenty-one (21) days before the date of
the annual meeting of Members of the Fund, make a report in accordance with the
Act on their valuation and such other matters as required by the Act.

Valuation Balance Sheet
The Fund shall send, not later than June 1 in each year, a copy of the valuation balance
sheet in the form prescribed under the Act and an explanation of the facts concerning the
condition of the Fund or, in lieu thereof, shall publish in its official paper that balance sheet
and explanation and mail a copy of the issue of the paper containing the balance sheet and
explanation to each of the Members.

3.06

Information to Members concerning Meetings of the Society
The Society shall advise the Members at least once a year by means of a statement printed
in prominent type on a premium notice, premium receipt or dividend notice or otherwise,
of the rights of the Member to attend and to vote in person at meetings of the Fund, but in
the case of a Member who is not in receipt of a regular annual premium notice from the
Society, notice of the rights of the Member to attend and to vote at meetings of the Society
may be given only at least once every five years.
SECTION IV
MEMBERS

4.01

Qualifications of Membership
Pursuant to the Letters Patent, membership in the Fund may only be extended to individuals
who are active or retired employees of the Toronto Police Services Board (“TPSB”) or the
Society and meet the following conditions determined in the sole and absolute discretion
of the Board, which is not subject to review or appeal and have been accepted into
Membership by the Board:
(a)

has completed an application for Membership in writing; and

(b)

has paid the annual Membership dues.
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4.02

Rights of Members
A Member of the Fund shall have the right to receive notice of, attend, speak and participate
at all meetings of Members.

4.03

Membership Dues
The Directors may require Members to pay annual Membership dues and may determine
the amount, manner and frequency in which the dues are to be paid. Members shall be
notified in writing of the Membership dues, if any, at any time payable by them and, if any
are not paid within one (1) calendar month of the Membership dues renewal date, as the
case may be, the Members in default shall thereupon cease to be Members of the Fund.

4.04

Termination of Membership
Membership in the Fund is terminated when:
(a)

the Member dies.

(b)

the Member fails to maintain all of the conditions for Membership set out in Section
4.01 as determined in the sole and absolute discretion of the Board;

(c)

the Member resigns his/her employment with the TPSB.

(d)

the Member requests in writing to cancel their Membership.

(e)

the Member is removed by the Board in accordance with Section 4.05;

(f)

the Member fails to pay Membership dues, if applicable; or

(g)

the Fund is liquidated or dissolved under the Act.

Upon any termination of membership, all rights of the Member automatically cease to exist.
4.05

Discipline of Members
The Board may suspend or expel any Member from the Fund for any one or more of the
following grounds:
(a)

violating any provision of the By-laws or policies of the Fund.

(b)

carrying out any conduct which may be detrimental to the Fund as determined by
the Board in its sole and absolute discretion.

(c)

for any other reason that the Board in its sole and absolute discretion considers to
be reasonable, having regard to the purposes of the Fund.

In the event that the Board determines that a Member should be suspended or expelled
from membership in the Fund, the chair of the Board shall provide twenty (20) days notice
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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 chair of the
Board in response to the notice received within such twenty (20) day period. In the event
that no written submissions are received by the chair of the Board, he/she may proceed to
notify the Member that the Member is suspended or expelled from membership in the Fund.
Where written submissions are received in accordance with this Section, the Board will
consider such submissions in arriving at a final decision and shall notify the Member
concerning such final decision within a further twenty (20) days from the date of receipt of
the submissions. The Board’s decision shall be final and binding on the Member, without
any further right of appeal.
SECTION V
MEETINGS OF MEMBERS
5.01

Meeting of Members
A “meeting of Members” or “Members’ meeting” shall include an annual meeting of
Members and a special meeting of Members.

5.02

Annual Meetings
An annual meeting of Members shall be held at such time in each year, as the Board may
from time to time determine. The annual meeting shall be held for the purpose of
considering the reports of the Fund required by the Act to be presented at the meeting, ,
appointing the auditor and transacting such other business as may properly be brought
before the meeting or is required under the Act.

5.03

Special Meetings
The Board may at any time call a special meeting of Members for the transaction of any
business which may properly be brought before the Members. The Board or any thirty or
more Members, in writing, may convene a special meeting of Members. The requisition
shall express the object of the meeting proposed to be called and shall be left at the office
of the Fund. Directors shall convene a special meeting of Members within 21 days of
receipt of requisition else the requisitioners may themselves convene a meeting.

5.04

Place of Meetings
Meetings of Members may be held at any place within Canada as the Board may determine.

5.05

Special Business
All business transacted at a special meeting of Members and all business transacted at an
annual meeting of Members, except consideration of the reports required under the Act,
election of directors and re-appointment of the auditor, is special business.
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5.06

5.07

Notice of Meetings
(a)

Notice of the time and place of a meeting of Members shall be given to each
Member entitled to vote at the meeting not less than 21 days and not more than 60
days before the day of the meeting.

(b)

Notice of a meeting of Members shall also be given to each Director and to the
auditor of the Fund during a period of 21 to 60 days before the day on which the
meeting is to be held.

(c)

Notice of a meeting of Members at which special business is to be transacted shall
state the nature of that business in sufficient detail to permit a Member to form a
reasoned judgment on the business, and state the text of any Special Resolution to
be submitted to the meeting.

Waiving Notice
A Member and any other person entitled to notice of a meeting of Members may in any
manner and at any time waive notice of a meeting of Members, and attendance of any such
person at a meeting of Members is a waiver of notice of the meeting, except where such
person attends a meeting for the express purpose of objecting to the transaction of any
business on the grounds that the meeting is not lawfully called.

5.08

Persons Entitled to be Present
The only persons entitled to be present at a meeting of Members shall be those entitled to
vote at the meeting, the Directors, the auditor of the Fund and such other persons who are
entitled or required under any provision of the Act, Letters Patent or By-laws of the Fund
to be present at the meeting. Any other person may be admitted only on the invitation of
the chair of the meeting or by resolution of the Members.

5.09

Chairperson of the Meeting
The chairperson of Members’ meetings shall be the chair of the Board, or the vice-chair of
the Board if the chair of the Board is absent or unable to act. In the event that the chair of
the Board and the vice-chair of the Board are absent, the Members who are present and
entitled to vote at the meeting shall choose one of their number to chair the meeting.

5.10

Quorum
(a)

A quorum at any meeting of the Members shall be fifteen (15) of the Members
entitled to vote at the meeting. If a quorum is present at the opening of a meeting
of Members, the Members present may proceed with the business of the meeting
even if a quorum is not present throughout the meeting. If a quorum is not present
at the opening of a meeting of Members, the Members present may adjourn the
meeting to a fixed time and place but may not transact any other business.
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(b)

5.11

For the purpose of determining quorum, a Member may be present in person, by
telephonic and/or by other electronic means, or any absentee voting permitted by
this By-law.

Participation at Meetings by Electronic Means
Any person who is entitled to attend a meeting of Members may participate in the meeting
by means of a telephonic, electronic or other communication facility that permits all
participants to communicate adequately during the meeting if the Fund makes one
available. A person who is participating in a meeting by one of those means is deemed to
be present at the meeting.

5.12

Meeting Held by Electronic Means
If the Directors of the Fund call a meeting of Members, the Directors may determine that
the meeting be held entirely by means of a telephonic, electronic or other communication
facility that permits all participants to communicate adequately during the meeting.

5.13

Voting by Electronic Means
Voting carried out by means of a telephonic, electronic or other communication facility at
Members’ meetings is permitted only if that facility enables the votes to be gathered in a
manner that permits their subsequent verification, and permits the tallied votes to be
presented to the Fund without it being possible for the Fund to identify how each Member
voted.

5.14

Votes to Govern
At any meetings of the Members, every question shall, unless otherwise provided by the
By-laws or by the Act, be determined by a majority of the votes cast on the question. In
case of an equality of votes, the motion will fail.

5.15

Show of Hands
Subject to the Act and except in the case of a meeting held by electronic means, any
question at a meeting of Members shall be decided by a show of hands unless a ballot has
been demanded by a Member entitled to vote at the meeting or otherwise required. Unless
a ballot is demanded, a declaration by the chair of the meeting as to whether or not the
question or motion has been carried and an entry to that effect in the minutes of the meeting
shall, in the absence of evidence to the contrary, be evidence of the fact without proof of
the number or proportion of the votes recorded in favour of or against the motion.
Notwithstanding the foregoing, any vote may be held entirely by means of a telephonic, an
electronic or other communication facility, if the Fund makes available such a
communication facility.
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5.16

Ballots
On any question proposed for consideration at a meeting of Members, and whether or not
a show of hands has been taken thereon, the chair of the meeting may require a ballot or
any Member entitled to vote on such question at the meeting may demand a ballot. A ballot
so demanded shall be taken in such manner as the chair shall direct. A demand for a ballot
may be withdrawn at any time prior to the taking of the ballot. The result of the ballot so
taken shall be the decision of the Members on the question.

5.17

Rules of Order
Any questions of procedures at or for any meetings of the Members, which have not been
provided for in this By-law or by the Acts, shall be determined by the chairperson of the
meeting in accordance with the most current edition of Robert’s Rules of Order.
SECTION VI
DIRECTORS

6.01

Powers
Subject to the Act and the Letters Patent, the Board shall manage or supervise the
management of the activities and affairs of the Fund.

6.02

Number
The Board shall consist of ten (10) to fifteen (15) Directors. The precise number of
Directors on the Board shall be determined from time to time by resolution of the Board.

6.03

Qualifications and Composition
(a)

Each Director shall meet all of the following qualification requirements:
(i)

is an individual who is at least 18 years of age, has not been found by a court
in Canada or elsewhere to be mentally incompetent, does not have the status
of a bankrupt; and

(ii)

agrees to abide by the provisions in the Letters Patent and By-laws of the
Fund.

(b)

A majority of the Directors shall at the time of their appointment be individuals
who are resident in Canada.

(c)

The Toronto Police Amateur Athletic Association (TPAAA) may appoint up to two
(2) Directors who are both a member of the TPAAA and a Member.

(d)

The Toronto Police Pensioners Association (TPPA) may appoint one (1) Director,
who is both a member of the TPPA and a Member.
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6.04

(e)

The Toronto Police Senior Officers’ Organization (SOO) may appoint one (1)
Director, who must be a Member and a member of the SOO.

(f)

The Toronto Police Association (TPA) may appoint one (1) Director who must be
a Member and a member of the TPA.

(g)

The Directors appointed in (c) to (f) may appoint a maximum of four (4) Directors
who are Members based upon their personal skills and the policies of the Board.

(h)

The Directors appointed in (c) to (g) may appoint a maximum of three (3)
individuals who are not Members to be Directors based upon their personal skills
and the policies of the Board.

(i)

The Directors appointed in (c) to (h) may choose to appoint the past chair of the
Board who shall be a Director ex officio.

(j)

The Board may adopt policies from time to time to govern the composition of the
Board, including but not limited to regional diversity, personal skills, and needs of
the Fund. Copies of such policies shall be available to Members upon request.

(k)

Each of the Directors who are Directors of the Fund through appointment under (c)
to (f) shall cease to be Directors of the Fund immediately on the recission of their
appointment by their appointing organization. Appointing organizations may
appoint a successor Director in their stead who will fulfill the term of the departing
Board member.

Election and Term
(a)

The Directors’ term of office shall be as indicated at the time of appointment,
calculated from the date of the meeting at which they are appointed until the close
of the annual meeting as at the end of their term or until their successors are elected.

(b)

As much as possible, the Directors shall be appointed and shall retire in rotation as
determined by the Board when the Directors are appointed.

(c)

Subject to an Ordinary Resolution of the Board to the contrary, the maximum term
of office for each Director cannot exceed nine (9) years, with the exception of the
Director occupying the position of past-chair of the Board who can serve an
additional one (1) year for a maximum of ten (10) years in his or her capacity as a
Director. A Director will be eligible for re-election to the Board at the end of his or
her term up to the maximum provided that such Director continues to meet the
qualification requirements to be a Director. Upon the completion of the maximum
term on the Board, a minimum of a one (1) year absence is required before
eligibility for re-election to the Board is restored. The appointment of a person to
be a Director to fill a vacancy for the remainder of a term shall not be included
when calculating the maximum term of office.
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6.05

Ceasing to Hold Office
A Director ceases to hold office when the Director dies, resigns, or no longer fulfils all of
the qualifications to be a Director set out in Section 6.03 as determined in the sole discretion
of the Board.

6.06

Resignation
A resignation of a Director becomes effective at the time a written resignation is sent to the
Fund or at the time specified in the resignation, whichever is later.

6.07

Removal
In the case of Directors appointed under paragraphs 6.03(g), (h), and (i), the Board may by
Ordinary Resolution passed at a meeting of the Board, remove any Director from office
before the expiration of the Director’s term and may elect a qualified individual to fill the
resulting vacancy for the remainder of the term of the Director so removed.

6.08

Filling Vacancies
A quorum of the Directors may fill a vacancy among those Directors not appointed in
accordance with paragraphs 6.03(c) to (f) in the Board.

6.09

Remuneration of Directors
The Directors may fix the remuneration of the Directors, Officers and employees of the
Fund. Any Director, Officer, committee member or employee of the Fund may receive
reimbursement for their expenses incurred on behalf of the Fund in their respective
capacities as a Director, Officer, committee member or employee, subject to any policy in
this regard that may be adopted by the Board from time to time.

6.10

Committees
The Board may from time to time appoint any committee or other advisory body, as it
deems necessary or appropriate for such purposes and, subject to the Act, with such powers
as the Board shall see fit. Any committee member may be removed by the Board. Unless
otherwise determined by the Board, a committee shall have the power to fix its quorum at
not less than a majority of its members, to elect its chairperson and to otherwise regulate
its procedure.
SECTION VII
MEETINGS OF DIRECTORS

7.01

Place of Meetings
Meetings of the Board may be held at the head office of the Fund or at any other place
within Canada as the Board may determine, or the Directors may determine to hold the
meeting as provided in Section 7.08.
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7.02

Calling of Meetings
Meetings of the Board may be called by the chair of the Board, the vice-chair of the Board
or any two (2) Directors at any time.

7.03

Notice of Meeting
Notice of the time and place for the holding of a meeting of the Board shall be given in the
manner provided in Section 10.01 of this By-law to every Director of the Fund not less
than 48 hours before the time when the meeting is to be held. Notice of an adjourned
meeting is not required if the time and place of the adjourned meeting is announced at the
original meeting. No notice of meeting need specify the purpose or the business to be
transacted at the meeting.

7.04

Waiving Notice
A Director may waive notice of a Board meeting, and attendance of a Director at a Board
meeting is a waiver of notice of the meeting, except if the Director attends a Board meeting
for the express purpose of objecting to the transaction of any business on the grounds that
the meeting is not lawfully called.

7.05

First Meeting of New Board
Provided that a quorum of Directors is present, a newly elected Board may, without notice,
hold its first meeting immediately following the meeting of Members at which such Board
is elected.

7.06

Regular Meetings
The Board may appoint a day or days in any month or months for regular meetings of the
Board at a place and hour to be named. A copy of any resolution of the Board fixing the
place and time of such regular meetings of the Board shall be sent to each Director
forthwith after being passed, and no other notice shall be required for any such regular
meeting.

7.07

Quorum
A majority of the Directors constitutes a quorum at any meeting of the Board. For the
purpose of determining quorum, a Director may be present in person, or, by teleconference
and/or by other electronic means.

7.08

Participation at Meeting by Telephone or Electronic Means
If all of the Directors consent, a Director may participate in a Board meeting by means of
a telephonic, electronic or other communications facility that permits all participants to
communicate adequately with each other during the meeting. A Director participating in
the meeting by such means shall be deemed to have been present at that meeting. A consent
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pursuant to this Section may be given before or after the meeting to which it relates and
may be given with respect to all meetings of the Board and committees of the Board.
7.09

Chairperson of the Meeting
The chairperson of Board meetings shall be the chair of the Board, or the vice-chair of the
Board if the chair of the Board is absent or unable to act. In the event that the chair of the
Board and the vice-chair of the Board are absent, the Directors who are present shall choose
one of their number to chair the meeting.

7.10

Votes to Govern
Each Director may exercise one (1) vote. At all meetings of the Board, every question shall
be decided by a majority of the votes cast on the question. In case of an equality of votes,
the chairperson of the meeting in addition to an original vote shall have a second or casting
vote.

7.11

Resolutions in Writing
A resolution in writing, signed by all the Directors entitled to vote on that resolution at a
meeting of the Board or committee of Directors, shall be as valid as if it had been passed
at a Board meeting. A copy of every such resolution in writing shall be kept with the
minutes of the proceedings of the Board.

7.12

Meetings In-Camera
Where matters confidential to the Fund are to be considered at a meeting of the Board, the
part of the meeting concerning such matters may be held in camera. In addition, where a
matter of a personal nature concerning a person may be considered at a meeting of the
Board, the part of the meeting concerning the person shall be held in camera, unless there
is mutual agreement to the contrary by the Board and such person.

7.13

Disclosure of Interest
(a)

(b)

A Director of the Fund shall disclose, at the time and in the manner required by the
Act, in writing to the Fund or request to have entered in the minutes of Board
meetings, the nature and extent of any interest that the Director has in any material
contract or material transaction whether made or proposed, with the Fund if the
Director:
(1)

is a party to the contract or transaction.

(2)

is a director or officer, or an individual acting in a similar capacity,
of a party to the contract or transaction; or

(3)

has a material interest in a party to the contract or transaction.

In this Section, “material” shall mean that the Director in question, directly or
indirectly, is personally receiving a material benefit or gain of some kind, either
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financially or otherwise, with the determination of materiality in such
circumstances to be determined by the Board from time to time.
(c)

7.14

The chairperson of Board meetings shall request any Director who has made a
disclosure referred to in Section 7.13 to absent themselves during the discussion of
the matter, with such action being recorded in the minutes. The Director shall not
vote on any resolution to approve such contract, transaction, financial arrangement
or other matter, except as provided by the Act.

Confidentiality
Every Director, Officer, committee member, employee and volunteer, shall respect the
confidentiality of matters brought before the Board or before any committee of the Board,
or any matter dealt with in the course of employment or involvement of such person in the
activities of the Fund.
SECTION VIII
OFFICERS

8.01

Appointment
The Board may designate the offices of the Fund, appoint Officers on an annual or more
frequent basis, specify their duties and, subject to the Act, delegate to such Officers the
power to manage the affairs of the Fund. A Director may be appointed to any office of the
Fund. An Officer may, but need not be, a Director unless this By-law otherwise provides.
Two or more offices may be held by the same person.

8.02

Description of Offices
Unless otherwise specified by the Board (which may, subject to the Act, modify, restrict
or supplement such duties and powers), the offices of the Fund, if designated and if Officers
are appointed thereto, shall have the following duties and powers associated therewith, as
well as such other duties and powers as the Board may specify from time to time:
(a)

Chair of the Board - The chair of the Board shall be a Director. The chair of the
Board shall, when present, preside at all meetings of the Board, committees of
Directors, if any, and the Members.

(b)

Vice-Chair of the Board - The vice-chair of the Board, if one is to be appointed,
shall be a Director. The vice-chair of the Board shall function in place of the chair
of the Board if the latter is absent or is unable to perform the duties of office. The
vice-chair of the Board shall carry out such other duties, which may be assigned by
the Chair of Board from time to time.

(c)

Past-Chair of the Board - The past-chair of the Board shall have served a term in
the Officer position of chair of the Board as a qualification thereof. The past-chair
of the Board shall be a Director ex officio. The past-chair of the Board shall carry
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out such other duties, which may be assigned by the chair of Board from time to
time.
(d)

Chief Executive Officer – The chief executive officer shall be the president of the
Fund and shall be responsible for implementing the strategic plans and policies of
the Fund. The chief executive officer shall, subject to the authority of the board,
have general supervision of the affairs of the Fund. The chief executive officer shall
be entitled to receive notice of 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
chief executive officer.

(e)

Secretary – The secretary shall attend and be the secretary of all meetings of the
Board, Members and committees of the Board. The secretary shall enter or cause
to be entered in the Fund’s minute book, minutes of all proceedings at such
meetings; the secretary shall give, or cause to be given, as and when instructed,
notices to Members, Directors, the actuary, the auditor, and members of
committees; the secretary shall be the custodian of all books, papers, records,
documents and other instruments belonging to the Fund.

The duties of all other Officers of the Fund shall be such as the terms of their engagement
call for or the Board or the president requires of them. The Board may from time to time
and subject to the Act, vary, add to or limit the powers and duties of any Officer.
8.03

Term of Office
Officers who are not employees of the Fund shall hold their position for a period of one (1)
year, or, in those cases where an Officer is appointed by the Board to fill a vacancy during
the year, until the first meeting of the Board immediately following the annual general
meeting. There is no maximum term of office for an Officer and as such, an Officer will
be eligible for re-appointment on a consecutive basis. Officers who are employees of the
Fund shall hold office at the discretion of the Board.

8.04

Vacancy in Office
In the absence of a written agreement to the contrary, the Board may remove, whether for
cause or without cause, any Officer of the Fund. Unless so removed, an Officer shall hold
office until the earlier of the Officer’s term of office expires, the Officer’s successor is
appointed, the Officer resigns, the Officer ceases to be a Director (if a necessary
qualification of this appointment), or the Officer dies. If the office of any Officer of the
Fund shall be or become vacant, the Board may appoint a person to fill such vacancy.

8.05

Agents and Attorneys
Subject to the By-laws, the Board may authorize any Officer from time to time to appoint
agents or attorneys for the Fund in or out of Canada with such powers of management,
administration or otherwise as the Board considers fit.
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8.06

Disclosure (Conflict of Interest)
(a)

An Officer who is a Director shall have the same duty to disclose such Officer’s
interest in a material contract or transaction or proposed material contract or
transaction with the Fund, as is imposed upon Directors pursuant to the provisions
of the Act and the By-laws set out in Section 7.13.

(b)

An Officer who is not a Director shall have the same duty to disclose such Officer’s
interest in a material contract or transaction or proposed material contract or
transaction with the Fund, as is imposed upon Directors pursuant to the provisions
of the Act and the By-laws set out in Section 7.13.

(c)

In all cases, any such contract or proposed contract may be referred to the Board or
Members for approval in accordance with the Act, even if such contract is one that
in the ordinary course of the Fund’s affairs would not require approval by the Board
or Members.
SECTION IX
PROTECTION OF DIRECTORS, OFFICERS AND OTHERS

9.01

Duties of Directors and Officers
Every Director and Officer in exercising such person’s powers and discharging such
person’s duties shall act honestly and in good faith with a view to the best interests of the
Fund and shall exercise the care, diligence and skill that a reasonably prudent person would
exercise in comparable circumstances. Every Director and Officer of the Fund shall
comply with the Act, the Regulations, Letters Patent, By-laws and policies of the Fund.

9.02

Limitation of Liability
No Director or Officer (with “Director(s)” and “Officer(s)” in this Section 9.02 to include
former Directors and former Officers) shall be liable for the acts, receipts, neglects or
defaults of any other Director or Officer or employee, or for joining in any receipt or other
act for conformity, or for any loss, damage or expense happening to the Fund through the
insufficiency or deficiency of title to any property acquired for or on behalf of the Fund, or
for the insufficiency or deficiency of any security in or upon which any of the money of
the Fund shall be invested, or for any loss or damage arising from the bankruptcy,
insolvency or tortious acts of any person with whom any of the money, securities or effects
of the Fund shall be deposited, or for any loss occasioned by any error of judgment or
oversight on the Director or Officer’s part, or for any other loss, damage or misfortune
which shall happen in the execution of such person’s duties of office, unless the same are
occasioned by the Director or Officer’s own wilful neglect or default or otherwise result
from the Director or Officer’s failure to act in accordance with the Act and the Regulations.

9.03

Indemnity of Directors and Officers
Subject to the Act, the Fund shall indemnify a Director or Officer, a former Director or
Officer or another person who acts or acted, at the Fund’s request, as a Director or Officer
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of or in a similar capacity for another entity against all costs, charges and expenses,
including an amount paid to settle an action or satisfy a judgment, reasonably incurred by
them in respect of any civil, criminal, administrative, investigative or other proceeding in
which they are involved because of that association with the Fund or other entity. The Fund
may not indemnify a person unless
(a)

the person acted honestly and in good faith with a view to the best interests of, as
the case may be, the company or the other entity for which they acted at the
company’s request as a director or officer or in a similar capacity; and

(b)

in the case of a criminal or administrative action or proceeding that is enforced by
a monetary penalty, the person had reasonable grounds for believing that their
conduct was lawful.

The Fund may indemnify such person in all such other matters, actions, proceedings and
circumstances as may be permitted by the Act or the law. Nothing in this by-law shall limit
the right of any person entitled to indemnity to claim indemnity apart from the provisions
of this By-law.
9.04

Insurance
Subject to the Act, the Fund may purchase and maintain insurance for the benefit of any
person entitled to be indemnified by the Fund pursuant to the immediately preceding
Section as the Board may determine from time to time against any liability incurred by the
individual:

9.05

(a)

in the individual’s capacity as a Director or an Officer of the Fund; or

(b)

in the individual’s capacity as a director or an officer, or in a similar capacity, of
another entity, if the individual acts or acted in that capacity at the Fund’s request.

Advances
The Fund may advance money to a Director, an Officer or other individual for the costs,
charges and expenses of a proceeding for which indemnity is provided by the Fund
pursuant to the Act or this By-law. The individual shall repay the money if the individual
does not fulfil the conditions set out in Section 9.03(a) and Section 9.03(b).
SECTION X
NOTICES

10.01 Method of Giving Notices
Any notice (which term includes any communication or document) to be given (which term
includes sent, delivered or served) pursuant to the Act, the By-laws or otherwise to a
Member, Director, Officer, member of a committee of the board, the actuary, or the auditor,
may be sent by prepaid mail addressed to, or may be delivered personally to the latest
General Operating By-law No. 11

17
63/66

April 2021

address shown on the records of the Fund; or sent to such person by telephonic, electronic
or other communication facility at such person’s recorded address for that purpose
A notice so delivered shall be deemed to have been given when it is delivered personally
or to the recorded address as aforesaid; a notice so mailed shall be deemed to have been
given when deposited in a post office or public letter box; and a notice so sent by any
facsimile, email or other electronic means, shall be deemed to have been given when it is
received by the addressee or when the notice enters the information system designated by
the addressee, whichever is earlier. The secretary may change or cause to be changed the
recorded address of any Member, Director, Officer, actuary, auditor, or member of a
committee of the board in accordance with any information believed by the secretary to be
reliable. The declaration by the secretary that notice has been given pursuant to this Bylaw shall be sufficient and conclusive evidence of the giving of such notice. The signature
of any Director or Officer of the Fund to any notice or other document to be given by the
Fund may be written, stamped, type-written or printed or partly written, stamped, typewritten or printed.
10.02 Computation of Time
Where a given number of days' notice or notice extending over a period is required to be
given under the By-laws, the day of service, posting or other delivery of the notice shall
not, unless it is otherwise provided, be counted in such number of days or other period.
10.03 Undelivered Notices
If any notice given to a Member is returned on two consecutive occasions because such
Member cannot be found, the Fund shall not be required to give any further notices to such
Member until such Member informs the Fund in writing of his or her new address.
10.04 Omissions and Errors
The accidental omission to give any notice to any Member, Director, Officer, member of a
committee of the Board or auditor, or the non-receipt of any notice by any such person
where the Fund 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
10.05 Waiver of Notice
Any Member, Director, Officer, member of a committee of the Board or auditor may waive
or abridge the time for any notice required to be given to such person, and such waiver or
abridgement, whether given before or after the meeting or other event of which notice is
required to be given shall cure any default in the giving or in the time of such notice, as the
case may be. Any such waiver or abridgement shall be in writing except a waiver of notice
of a meeting of Members or of the Board or of a committee of the Board, which may be
given in any manner.
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SECTION XI
AMENDMENTS
11.01 Amendment of Letters Patent
The Letters Patent of the Fund may only be amended if the amendment is sanctioned by a
Special Resolution of the Board. Any amendment to the Letters Patent is effective on the
date shown in the Letters Patent of amendment.
11.02 Amendment of By-laws
Subject to the Act, the Board may from time to time enact By-laws relating in any way to
the Fund or to the conduct of its affairs, and may from time to time by By-law amend,
repeal or re-enact the By-laws.

SECTION XII
IDENTIFICATION AND REPEAL OF FORMER BY-LAWS
12.01 Repeal of Former General Operating By-law
(a)

“By-laws 10” is hereby repealed and replaced by General Operating By-law herein
effective immediately upon the enactment of this By-law No. 11, at the time of
confirmation by the Members of the Fund.

(a)

The said repeal of “By-laws 10” shall not affect the previous operations of such Bylaw so repealed or affect the validity of any act done or right, privilege, obligation
or liability acquired or incurred under the validity of any contract or agreement
made pursuant to any such By-law prior to its repeal. All Officers and persons
acting under such By-law so repealed shall continue to act as if appointed under the
provisions of this By-law. All Board or Members’ resolutions, with continuing
effect, passed under such repealed By-law shall continue to be valid, except to the
extent inconsistent with this By-law, and until amended or repealed.
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ENACTED by the Directors of the Fund this ________ day of ________, 2021.

Chair of the Board

Vice-Chair of the Board
CONFIRMED by the Members of the Fund this ________ day of ________, 2021.
____________________________
Vice Chair of the Board
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