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YORK MILLSVALLEY ASSOCIATION

BY-LAW NO. 10

A by-law relating generally to thetransaction of the affairsof York
Mills Valley Association and replacing the previous by-laws
numbered 1, 4, 5, 6, 8 and 9.

BE IT ENACTED AND IT ISHEREBY ENACTED as a by-law of YORK MILLS
VALLEY ASSOCIATION (hereinafter called "the Corporation™) asfollows:

HEAD OFFICE:

1 The head office of the Corporation shall be in the City of Toronto, in the Province of
Ontario, and at such placetherein asthe Directors may from timeto time determine.

SEAL:

2. The seal, an impression wher eof is stamped in the margin hereof, shall be the corporate
seal of the Cor poration.

BOARD OF DIRECTORS:

3. The affairs of the Corporation shall be managed by a Board of Directors consisting of
twelve (12) Directors elected as provided herein and the immediate past president of the
Corporation who shall serve, if available, asan ex officio director with voting privilegeswho shall
be counted in the calculation of the quorum for board meetings. Each of the elected Directors
shall, at thetime of election or within ten (10) daysthereafter and throughout the term of office,
be a Member of the Corporation. Each elected Director shall be elected to hold office until the
first annual meeting after he or she shall have been elected or until hisor her successor shall
have been duly elected and qualified. All of theelected Directorsshall beretired at each annual
meeting but shall bedigiblefor re-election if otherwisequalified. Theeéection may beby ashow
of handsunlessaballot bedemanded by any Member. TheMember sof the Cor por ation may, by
resolution passed by at least two-thirds(2/3) of thevotescast at a general meeting of which notice
specifying theintention to passsuch aresolution hasbeen given, removeany Director beforethe
expiration of hisor her term of office and may, by a majority of the votes cast at that meeting,
elect any person in hisor her stead for theremainder of that person’'sterm.



VACANCIES, BOARD OF DIRECTORS:

4, Vacancies on the Board of Directors, however caused, may so long as a quorum o
Directorsremain in office, befilled by the Directors from among the qualified Member s of the
Corporation, if they shall seefit to do so, other wise such vacancy shall befilled at the next annual
meeting of the Members at which the Directorsfor the ensuing year are elected, but if thereis
not aquorum of Directors, theremaining Dir ector sshall forthwith call ameeting of theMembers
to fill the vacancy. If the number of Directorsisincreased between the terms, a vacancy or

vacancies, to the number of the authorized increase, shall ther eby be deemed to have occurred,
which may befilled in the manner above provided.

QUORUM AND MEETINGS, BOARD OF DIRECTORS:

5. A majority of thedirectorsshall form aquorum for the transaction of business. Except as
otherwiserequired by law, the Board of Directorsmay hold its meetings at such place or places
asit may from timetotimedeter mine. Noformal notice of any such meeting shall benecessary if
all the Directorsare present or if those absent have signified their consent to the meeting being
held in their absence. Directors meetings may be formally called by the President or a

Vice-President or by the Secretary on direction of the President or a Vice-President or by the
Secretary on direction in writing of two Directors. Notice of such meetings shall be delivered,
telephoned or sent by other eectronic communication to each Director not less than one day
before the meeting isto take place or shall be mailed to each Director not lessthan two days
beforethe meetingistotakeplace. Thestatutory declaration of the Secretary or President that
notice has been given pursuant to this by-law shall be sufficient and conclusive evidence of the
giving of such notice. The Board may appoint aday or daysin any month or monthsfor regular

meetings at any hour to be named and of such regular meeting no notice need be sent. A

Directors meetingmay also be held, without notice, immediately following theannual meeting of
the Corporation. TheDirectorsmay consider or transact any businesseither special or general
at any meeting of the Board. If all of the Directors of the Corporation consent, a meeting of

Directorsmay beheld by meansof such telephone, electronic or other communication facilitiesas
permit all persons participating in the meeting to hear each other smultaneousy and
instantaneoudy and a Director participating in such meeting by such means is deemed to be
present at that meeting.

ERRORSIN NOTICE, BOARD OF DIRECTORS:

6. Noerror or omission in giving such noticefor ameeting of Directorsshall invalidate such
meeting or invalidate or make void any proceedings taken or had at such meeting and any
Director may at any timewaive noticeof any such meeting and may ratify and approveof any or
all proceedings taken or had ther eat.



VOTING, BOARD OF DIRECTORS:

7. Questionsarising at any meeting of Director sshall be decided by a majority of votes. In
caseof an equality of votes, the Chairman, in addition to hisoriginal vote, shall havea second or

casting vote. All votes at any such meeting shall be taken by ballot if so demanded by any
Director present, but if no demand bemade, thevote shall betaken in theusual way by assent or

dissent. A declaration by the Chairman that a resolution has been carried and an entry to that
effect in theminutesshall beadmissiblein evidenceasprimafacie proof of thefact without proof
of the number or proportion of thevotesrecorded in favour of or against such resolution. Inthe
absence of the President his duties may be performed by the Vice-President or such other

Director asthe Board may from timeto time appoint for the purpose.

POWERS:

8. The Directors of the Corporation may administer the affairs of the Corporation in all

thingsand makeor causeto bemadefor the Corporation, in itsname, any kind of contract which
the Corporation may lawfully enter into and, save as hereinafter provided, generally, may

exercise all such other powersand do all such other actsand thingsasthe Corporation isby its
charter or otherwise authorized to exercise and do.

Without in any way derogating from the foregoing, the Directors are expressy
empower ed, from timeto time, to purchase, lease or otherwise dispose of shar es, stocks, rights,
warrants, options and other securities, lands, buildings and other property, movable or
immovable, real or personal, or any right or interest therein owned by the Cor poration, for such
consderation and upon such termsand conditions as they may deem advisable.

REMUNERATION OF DIRECTORS:

9. The Directors shall receive no remuneration for acting as such.

OFFICERS OF CORPORATION:

10. Thereshall beaPresident, aVice-Presdent, a Secretary and a Treasurer or inlieu of a
Secretary and Treasurer, a Secretary-Treasurer and such other officers as the Board of

Directorsmay deter mineby by-law from timetotime. One person may hold morethan oneoffice
except the offices of President and Vice-President, if one is elected. The President, Vice-
President (if any), Treasurer and Secretary shall be elected by the members at each annual

meeting of members, provided that in default of such election such officersmay be appointed by
theDirectors. Theother officersof the Cor poration need not be member sof theBoard and in the



absence of written agreement tothecontrary, the employment of all officer sshall besettled from
timeto time by the Board.

DUTIES OF PRESIDENT AND VICE-PRESIDENT:

11. The President shall, when present, preside at all meetings of the Members of the
Corporation and of theBoard of Directors. ThePresdent shall also becharged with thegeneral
management and supervision of theaffair sand oper ationsof the Cor poration. ThePresident with

the Secretary or other officer appointed by the Board for the purpose shall sign all by-lawsand
member ship certificates. During the absenceor inability of the President, hisdutiesand powers
may beexer cised by theVice-Presdent (if any), and, if theVice-Presdent or such other Director

asthe Board may from timeto time appoint for the purpose, exer cises any such duty or power,
the absence or inability of the President shall be presumed with reference ther eto.

DUTIESOF SECRETARY:

12. The Secretary shall be ex officio clerk of the Board of Directors. He shall attend all
meetings of the Board of Directors and record all facts and minutes of all proceedingsin the
books kept for that purpose. He shall give all noticesrequired to be given to Membersand to
Directors. He shall be the custodian of the seal of the Corporation and of all books, papers,
recor ds, correspondence, contractsand other documents belonging to the Cor poration which he
shall deliver up only when authorized by a resolution of the Board of Directorsto do so and to
such person or personsasmay benamed in theresolution and heshall perform such other duties
as may from time to time be deter mined by the Board of Directors.

DUTIES OF TREASURER:

13. TheTreasurer or person performing the usual dutiesof a Treasurer shall keep full and
accurateaccountsof all receiptsand disbur sementsof the Cor poration in proper booksof account
and shall deposit all moneys or other valuable effects in the name and to the credit of the
Corporation in such bank or banks as may from time to time be designated by the Board of
Directors. He shall disburse the funds of the Corporation under the direction of the Board of
Directors, taking proper vouchers therefor and shall render to the Board of Directors at the
regular meetings thereof or whenever required of him, an account of all his transactions as
Treasurer and of the financial postion of the Corporation. He shall also perform such other
dutiesas may from timeto time be determined by the Board of Directors.

DUTIES OF OTHER OFFICERS
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14.  Theduties of all other officers of the Corporation shall be such as the terms of ther
engagement call for or the Board of Directorsrequires of them.

EXECUTION OF DOCUMENTS:

15. Deeds, transfers, licences, contractsand engagementson behalf of the Cor poration shall
besigned by either thePresdent or Vice-Presdent and by the Secretary or any two Directorsand
the Secretary shall affix the seal of the Corporation to such instruments as require the same.

Contractsin theordinary cour se of the Corporation's oper ations may be entered into on
behalf of the Cor por ation by the President, Vice-Presdent, Treasurer or by any person authorized
by the Board.

ThePresident, Vice-President, theDirectors, Secretary or Treasurer, or any oneof them
or any person or personsfrom timeto time designated by the Board of Directors may transfer
any and all shares, bonds or other securities from time to time standing in the name of the
Corporation in itsindividual or any other capacity or astrustee or otherwise and may accept in
the name and on behalf of the Corporation transfers of shares, bonds or other securities from
time to time transferred to the Corporation, and may affix the corporate seal to any such
transfersor acceptances of transfers, and may make, execute and deliver under the corporate
seal any and all instruments in writing necessary or proper for such purposes, including the
appointment of an attorney or attorneysto make or accept transfersof shares, bondsor other
securities on the books of any company or cor por ation.

Notwithstanding any provisons to the contrary contained in the by-laws of the
Corporation, theBoard of Directorsmay at any timeby resolution direct themanner in which, and
the person or persons by whom, any particular instrument, contract or obligation of the
Corporation may or shall be executed.

BOOKSAND RECORDS:

16.  TheDirectorsshall seethat all necessary booksand recor dsof the Cor poration required
by the by-laws of the Corporation or by any applicable statute or law areregularly and properly

kept.

MEMBERSHIP:

17.  Themembership shall consist of theresdentsof York MillsValley, aslisted in the Annual
Directory of the Cor poration, whose annual dues have been paid.
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Membersmay resign by resignation in writing which shall be effectivein accordancewith
the termsthereof or upon acceptance thereof by the Board of Directors.

In case of resignation, a Member shall remain liable for payment of any assessment or
other sum levied or which became payable by that per son to the Cor poration prior to acceptance
of thesaid resignation.

The Directors may, by resolution, provide for two classes of membership in the
Cor poration, namely non-voting and voting:

@ the non-voting Members shall not be entitled to vote at the meetings of the
Membersof theCorporation, nor shall they be entitled to notice of such meetings,
they shall not participate in any distribution of the property of the Corporation
upon dissolution of the Cor por ation, but they shall berequired to pay membership
feesand dues, and

(b) thevoting Member s shall betheregistered ownersor the occupants, asthe case
may be, of real property located intheYork MillsValley and shall berestricted to
oneregistered owner or occupant for each parce of such real property havingits
own municipal address. Each voting M ember shall: (i) beentitled toonevoteat all
meetingsof theMember sof the Cor poration; (ii) beentitled to participate equally
asamong themselvesin any digtribution of the property of the Cor poration upon
dissolution of the Cor poration; and (iii) pay annual member ship duesin accor dance
with the provisionsof theby-lawsof the Corporation from timetotimein force. In
case of any dispute between theregistered owner and the occupant of any such
parcel of real property, theregistered owner of such parcel shall beentitled to be
registered asthe voting Member of the Corporation for such parcel.

Each Member shall promptly beinformed by the Secretary of that per son’sadmission asa
Member.

For the purposes of the by-laws of the Corporation, “York Mills Valley” means the
geographical portion of the City of Toronto shown on the map attached hereto as” Schedule A”.

DUES.
18.  Thereshall benoduesor feespayableby M embersexcept such, if any, asshall from time

to timebefixed by a majority vote of the Board of Directors, which vote shall become effective
only when confirmed by a vote of the Members at an annual or other general meeting.



The Secretary shall notify the M ember sof theduesor feesat any time payable by them
and, if any are not paid within 30 days of the date of such notice, the Membersin default shall
ther eupon automatically ceaseto be M ember sof the Cor por ation, but any such Membersmay on
payment of all unpaid duesor fees berenstated by unanimous vote of the Board of Directors.

ANNUAL AND OTHER MEETINGS OF MEMBERS:

19.  Theannual or any other general meeting of the Member sshall be held at the head office
of theCorporation or elsawherein Ontario astheBoard of Director smay determineand on such
day asthe said Directors shall appoint.

At every annual meeting, in addition to any other business that may be transacted, the
report of the Directors, the financial statement and thereport of theauditor sshall be presented
and a Board of Directors elected and auditors appointed for the ensuing year and the
remuneration of the auditors shall be fixed. The Members may consder and transact any
business either special or general without any notice thereof at any meeting of the Members.
TheBoard of Directorsor the President or Vice-Presdent shall havethepower to call at any time
a general meeting of the Members of the Corporation. No public notice nor advertisement of
member'smeetings, annual or general, shall berequired, but notice of thetimeand placeof every
such meeting shall be given to each Member by sending the notice by prepaid mail or telegraph,
10 days befor e the time fixed for the holding of such meeting; provided that any meetings of
Members may be held at any time and place without such notice if all the Members of the
Corporation arepresent thereat or represented by proxy duly appointed, and at such meeting any
business may be transacted which the Corporation at annual or general meetings may transact.

ERROR OR OMISSION IN NOTICE:

20. Noerror or omission in giving notice of any annual or general meeting or any adjour ned
meeting, whether annual or general, of the Members of the Corporation shall invalidate such
meeting or make void any proceedings taken thereat and any Member may at any time waive
notice of any such meeting and may ratify, approve and confirm any or all proceedingstaken or
had thereat. For the purpose of sending notice to any Member, Director or officer for any
meeting or otherwise, the address of any Member, Director or officer shall be hislast address
recor ded on the books of the Cor por ation.

ADJOURNMENTS:

21.  Any meetings of the Corporation or of the Directors may be adjourned to any time and
from timetotimeand such businessmay betransacted at such adjourned meeting asmight have
been transacted at the original meeting from which such adjournment took place. No noticeshall
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be required of any such adjournment. Such adjour nment may be made notwithstanding that no
guorum is present.

QUORUM OF MEMBERS:

22. A guorum for the transaction of business at any meeting of Members shall consist of
fifteen (15) voting M ember spresent in person or represented by proxy; provided that in no case
can any meeting be held unlessthere are at least two Members present in person.

VOTING OF MEMBERS:

23.  Subject totheprovisons, if any, contained in theL etter sPatent or Supplementary L etters
Patent of the Corporation, each voting Member of the Corporation shall at all meetings of

Membersbeentitled to onevoteand may vote by proxy. Theholder of such proxy need not bea
Member but, not less than forty-eight hours before the commencement of the meeting of

Members, such proxyholder shall produce and deposit with the President or the Secretary

sufficient appointment in writing from each voting M ember appointing that per son asthe proxy of
thesaid votingMember. Novoting Member shall beentitled either in person or by proxy tovote
at meetingsof the Cor poration unlessthat Member haspaid all duesor fees, if any, then payable
by that M ember.

At all meetingsof Members, every question shall be decided by a majority of the votes of
thevoting M emberspresent in per son or represented by proxy unlessotherwiserequired by the
by-laws of the Corporation or by law. Every question shall be decided in thefirst instance by a
show of hands unless a poll be demanded by any voting Member. Upon a show of hands, every
member having votingrightsshall have onevoteand, unlessapoll bedemanded, adeclar ation by
the Chairman that a resolution hasbeencarried or not carried and an entry to that effect in the
minutesof the Cor poration shall beadmissiblein evidenceasprimafacie proof of thefact without
proof of the number or proportion of the votes accorded in favour of or against such resolution.
The demand for a poll may be withdrawn, but if a poll be demanded and not withdrawn the
guestion shall bedecided by thevotescast by thevoting Member spresent in person or by proxy,
and such pall shall betaken in such manner asthe Chairman shall direct and theresult of such
poll shall be deemed the decision of the Corporation in general meeting upon the matter in
guestion. In caseof an equality of votesat any gener al meeting, whether upon a show of handsor
at a pall, the Chairman shall be entitled to a second or casting vote.

FINANCIAL YEAR:

24. Unless otherwise ordered by the Board of Directors, the fiscal year of the Corporation
shall terminate on the 31% day of October in each year.



CHEQUES ETC:

25.  All cheques, bills of exchange or other ordersfor the payment of money, notesor other
evidences of indebtednessissued in the name of the Cor poration, shall be signed by such officer
or officers, agent or agents of the Cor poration and in such manner asshall from timeto time be
determined by resolution of the Board of Directorsand any one of such officersor agents may
alone endor se notes and draftsfor collection on account of the Cor poration through its bankers
and endorse notes and chequesfor deposit with the Corporation’'s bankersfor the credit of the
Corporation or the same may be endorsed " for collection™ or " for deposit” with the banker s of
the Corporation by using the Corporation's rubber stamp for the purpose. Any one of such
officers or agents so appointed may arrange, settle, balance and certify all books and accounts
between the Cor poration and the Cor poration's bankers and may receive all paid cheques and
vouchersand sign all thebank'sformsor settlement of balancesand releaseor verification dips.

DEPOSIT OF SECURITIESFOR SAFEKEEPING:

26.  The securities of the Corporation shall be deposited for safekeeping with one or more
bankers, trust companiesor other financial institutionsto be selected by the Boar d of Directors.
Any and all securities so deposited may be withdrawn, from timeto time, only upon the written
order of the Corporation signed by such officer or officers, agent or agents of the Cor poration,
and in such manner, as shall from time to time be determined by resolution of the Board of
Directorsand such authority may be general or confined to specific instances. Theinstitutions
which may be so selected ascustodiansof the Boar d of Director sshall befully protected in acting
in accordancewith thedirections of the Board of Directorsand shall in no event beliablefor the
due application of the securities so withdrawn from deposit or the proceeds ther eof.

NOTICE:

27.  Whenever under the provisionsof theby-lawsof the Corporation, noticeisrequired to be
given, such notice may begiven either personally or telegraphed or by depositing samein a post
office or a public letter box, in a prepaid, sealed wrapper addressed to the Director, officer or

Member at hisor their addressasthe sameappear son the booksof the Cor poration. A noticeor

other document so sent by post shall be held to be sent at the time when the same was deposited

in a post office or public letter box an aforesaid or, if telegraphed, shall be held to be sent when

thesamewashanded tothetelegraph company or itsmessenger. For the purpose of sending any
noticetheaddressof any Member, Director or officer shall behislast addressasrecordedonthe
books of the Cor poration.

BORROWING:
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28.  TheDirectorsmay from timeto time:
@ borrow money on the credit of the Corporation; or
(b) issue, sell or pledge securities of the Corporation; or

(© char ge, mortgage, hypothecateor pledgeall or any of thereal or personal property
of the Corporation, including book debts, rights, powers, franchises and
undertakings, to secureany securitiesor any money borrowed or other debt or any
other obligation or liability of the Corporation.

From time to time the Directors may authorize any Director, officer or employee of the
Corporation or any other per son to makearrangementswith referenceto themoneysbor rowed or
to beborrowed asaforesaid and asto thetermsand conditions of theloan ther eof, and asto the
securities to be given therefor, with power to vary or modify such arrangements, terms and
conditionsand to give such additional securitiesfor any moneysborrowed or remaining dueby the
Corporation as the Directors may authorize, and generally to manage, transact and settle the
borrowing of money by the Cor poration.

THE VALLEY FUND

29. There shall be a Valley Fund, whose purpose shall be to assist the Corporation in
considering or opposing public and private proposalsor plansconcer ning the use and enjoyment
of all public and private lands within or in proximity to York Mills Valley. The Fund shall be
invested or spent as may be authorized from time to time by the Executive, provided that the
expenditure of moneys of the Fund for purposes other than those defined herein shall be
undertaken only pursuant to aresolution approved by amajority of Member svoting at an annual
or special meeting.

INDEMNIFICATION:

30. Every Director of theCor poration, and hisheirs, executor sand administrator s, and estate
and effects, respectively, may, with the consent of the Corporation, given at any meeting of the
Members, from timetotimeand at all times, beindemnified and saved har mlessout of thefunds
of the Cor poration, from and against:

(@ all costs, charges and expenses whatsoever that he sustainsor incursin or about
any action, suit or proceeding that is brought, commenced or prosecuted against
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him, for or in respect of any act, deed, matter or thing whatsoever made, done or
permitted by him, in or about the execution of the duties of his office, and
(b) all other costs, charges and expensesthat he sustainsor incursin or about or in
relation to the affairs thereof, except such costs, charges or expenses as are

occasioned by his own wilful neglect or default.

REPEAL OF CERTAIN PREVIOUS BY-LAWS

31.  Thisby-law repeals and replacesthe previous by-lawsnumbered 1, 4, 5, 6, 8and 9 of the
Corporation.

INTERPRETATION:

32. In thisby-law and all other by-lawsof the Cor poration her eafter passed unlessthe context
otherwiserequires, wordsimporting thesingular number or themasculinegender shall includethe
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plural number or the feminine genders as the case may be, and vice versa, and reference to
persons shall include firms and cor porations.

PASSED by the Board of Directors and sealed with the cor porate seal, this day
, 2000.
Presdent Secretary
CONFIRMED by the members of the Cor poration this day of , 2000.

Secretary
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