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SENIORS ACTION QUEBEC BYLAWS 2024
Adopted by the Board April 25, 2024
PREAMBLE

Seniors Action Quebec (SAQ) addresses the needs of English-speaking seniors throughout
Quebec. SAQ collaborates with, supports, and brings together English-language community
organizations working to maintain and enhance the vitality, well-being, and health of English-
speaking Quebec seniors.

SAQ works in partnership and harmony with community groups, institutions, and government
agencies to identify needs, gaps, and shortcomings in service offerings for English-speaking
seniors. SAQ develops and proposes solutions and policy alternatives, in collaboration with our
partners, that address these needs.

SAQ monitors the impact of legislation, policy and program initiatives on English-speaking

seniors and works with all levels of government to identify and address challenges and strategic
issues faced by English-speaking seniors.

SECTION 1: DEFINITIONS

Board: Board of Directors of the organization

Bylaws: Present Bylaws of the organization

Corporation / Organisation: Les Ainés Action Québec / Seniors Action Quebec (SAQ)

Director: Member of the Board

Members: All persons or organizations recognized as such by these Bylaws
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Officer: President, Vice-President, Secretary or Treasurer of the Board of Directors

SECTION 2: THE CORPORATION

2.1 Incorporation

The present Corporation has been incorporated according to Part III of the Companies Act of
Quebec (as a non-profit organization) registered in Montreal in the province of Quebec under the
registration number 1168639582.

2.2 Name
The name of the organization is: Les Ainés Action Québec.

The English version of the name is Seniors Action Quebec (SAQ)

2.3 Head office

The Head Office of the organization is located in the province of Quebec as designated by the
Board.

SECTION 3: MEMBERSHIP

3.1 Categories of Membership

The organization has the following categories of membership:

3.1.1. Individual members: persons who support the mission and activities of the organization.
Individual members are entitled to one vote at a General Meeting of the organization.
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3.1.2 Organizational members: non-profit organizations incorporated in Quebec which provide
services to seniors or support the mission and activities of Seniors Action Quebec. Organizational
members are entitled to one vote at a General Meeting of the organization.

3.2 Conditions of Membership

Members must share the goals and philosophy of the organization. Failure to do so can be grounds
for revocation of membership. Membership is confirmed on an annual basis once the membership
dues have been paid.

3.3 Membership dues

The amount of any annual membership dues is determined by the Board on an annual basis.

3.4 Register

The Board ensures that an up-to-date register of members is kept.

3.5 Rights and obligations

Each member is entitled to vote at Annual Meetings or Special Members meetings. They are also
entitled to a copy of Seniors Action Quebec By-Laws and are obliged to honour the provisions
contained therein.

3.6 Membership Approval

The Board develops a policy to facilitate the processing and approval of membership applications.

3.7 Termination of membership
Membership is terminated by a vote of the Board of Directors in the following circumstances:

a) upon non-payment of dues.
b) upon receipt of a written resignation to the Secretary.
c¢) if the member is declared incapable by a court in Canada or elsewhere.
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d) upon the death of the member.
e) for non-respect of the Bylaws, failure to adhere to the organization’s policies or mission,

conduct detrimental to the organization, mismanagement or misuse of funds or conflict of
interest.

SECTION 4 MEETINGS

4.1 Annual General Meetings

(a) The Annual General Meeting shall be held at a place, date and time determined by the

Board.

(b) An Annual General Meeting shall be held not later than 90 days after the end of the

organization’s preceding financial year.

(c) In addition to any other business that may properly come before the Annual General

Meeting for approval, the following business shall be transacted:

1. Presentation of reports by the Board, the Treasurer and Auditor.
ii. Election of Directors.
1il. Nomination of Auditor for coming year and authorization for the Board to establish

their remuneration.

4.2 Special General Meetings

a)
b)
©)
d)

Special General Meetings are extraordinary meetings of the membership. Such assemblies
have but one agenda item to discuss but may have multiple resolutions for discussion.

A Special General Meeting can be convened by the majority of the Board or by written
request of 20% of members in good standing.

When requested by the membership, the Special General Meeting must be convened within
21 days of receipt of the request with the topic to address at the meeting.

A members’ request for a Special General Meeting must identify the names of the members
who are requesting the meeting, state the reasons for the meeting, and provide a draft of all
motions for which there will be a vote.

4.3 Notice of Meetings

4.3.1 For all Annual General or Special General Meetings, a notice is sent to all members no less
than 30 days prior to the meeting by email or any other electronic means.

432

Members who have paid their membership dues before the sending of the notice of the

meeting by the organization are entitled to vote at the Annual General Meeting or Special General
Meeting.
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4.3.3 Irregularities in the notice or in the giving thereof, as well as accidental omissions to give
notice to any members shall not invalidate any action taken by or at any such meeting.

4.4 President, Chairperson and Secretary

The President or, in his absence, the Vice-President, shall be Chairperson of any General Meeting
of the membership. If no such officer is present within fifteen (15) minutes from the time fixed for
holding the meeting, the Directors present at such a meeting shall choose another Director to act
as Chairperson. The Secretary of the organization shall act as Secretary of the meeting unless
absent in which case the Chairperson, with the approval of the members present, shall appoint
some other person to act as Secretary.

4.5 Quorum

A quorum for the transaction of business for the Annual General Meeting or a Special General
Meeting of voting members shall consist of 20 voting members in good standing.

4.6 Votes

4.6.1 Every member shall have one vote on all matters arising at any Annual General Meeting
or Special General Meeting. Voting by proxy is not permitted.

4.6.2 Organizational members must provide the name of their assigned voting delegate to Seniors
Action Quebec no less than 24 hours before the Annual General Meeting or Special General
Meeting. If the assigned voting delegate is also an individual member of Seniors Action Quebec,
they cannot also vote in this capacity.

4.6.3 Votes are decided by a simple majority of the votes cast by Members present at the meeting.

4.6.4 In the case of a tied vote at any meeting, the Chairperson of the meeting shall be entitled
to cast the deciding vote.

4.6.5 Voting is conducted by a show of hands unless two (2) members request a secret ballot.

4.7 Conduct of Meetings

The conduct of all meetings of the Board, committees and advisory bodies of the organization shall
be governed by the current published edition of Roberts Rules of Order.
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4.8 Electronic Meetings

Annual General Meetings and Special General Meetings may be held by means of
teleconferencing, videoconferencing, or other electronic means at any place. A member so
participating in an electronic meeting is deemed to be present and counts as part of quorum.

SECTION 5 BOARD OF DIRECTORS

5.1 Responsibilities of the Board

The Board is elected to administer the affairs of the organization. The Board undertakes all actions
necessary to accomplish the goals of the organization according to the law and the bylaws of the
organization. The Board may establish any annual membership dues, modifies, or adopts new
Bylaws, decides on policy, and makes decisions that advance the goals of the Organization, The
Board hires, evaluates and can dismiss the Executive Director, sets the budget, approves the
financial statements, authorizes expenses and contractual arrangements, and sees to the application
of the Bylaws and the resolutions it makes.

5.2 Composition of the Board of Directors

5.2.1 The Board shall be composed of eleven (11) Directors. Seven (7) Board members will
constitute a quorum.

5.2.2 No less than three (3) Board members must come from regions other than the island of
Montreal.

5.2.3 A maximum of three (3) Board members may have been nominated by organizational
members.

5.3 Election of Directors

5.3.1. Directors shall be elected by the Members at the Annual General Meeting.
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5.3.2. A Nominating Committee will be appointed by the Board annually and shall be responsible
for presenting a slate of candidates at the Annual General Meeting. The Board is responsible for
establishing guidelines for the Nominating Committee.

5.3.3. An invitation will be sent to all Members to submit nominations for candidatures no less
than 60 days ahead of the Annual General Meeting.

5.3.4 Nominations must be received by the Nominating Committee no less than 20 days prior to
the Annual General meeting. The Nominating Committee will then review submissions and
prepare the slate to be presented to the members at the Annual General Meeting.

5.3.5 The names of candidates will be posted prior to the Annual General Meeting.

5.3.6 Members will be asked to ratify the presented slate of Directors at the Annual General
Meeting. If members reject the proposed slate, an open election will be held following the voting
procedures listed in section 4.6.

5.3.7 In the case where there is the same or fewer number of candidates for the Board, each
candidate must receive more than 50% of the total number of the votes cast in order to be elected
to the Board.

5.4 Terms of office

5.4.1. Directors shall assume their duties at the end of the meeting during which they were elected
or appointed.

5.4.2 The term of office will be for two (2) years. A “year”, for the purposes of this document,
constitutes the period from one Annual General Meeting to the next.

5.4.3 Directors who wish to run for a further mandate at the end of their term must be nominated
for election by the Nominating Committee.

5.4.4 There are no limits to the number of terms of office that a Director may serve.

5.5. Vacancy on the Board
5.5.1 A vacancy on the Board occurs if a Director:
a. Dies or becomes too ill to carry out their functions.

b. Submits a written resignation.
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c. Is dismissed by the members for failing to respect their responsibilities or the
organization’s Bylaws, policies or mission, mismanagement of funds or conflict of interest in
accordance with section 5.6.1.

d. Is dismissed by the members during a Special General Meeting called by the Board, in
accordance with section 5.6.1, to remove a Director who has missed three (3) consecutive meetings
of the Board without valid reason.

5.5.2 In the event of a vacancy, the remaining Directors may appoint a replacement to fill the
vacancy until the next Annual General Meeting by resolution of the Board. If no quorum of
Directors exists, the remaining Directors shall call a Special General Meeting of the members to
fill the vacancy on the Board within thirty (30) days.

5.6 Removal of Directors

5.6.1 The members may, during a Special General Meeting, remove a Director. The notice of
the meeting must mention that the Director is subject to removal and specify the main fault alleged
against them.

5.6.2 The Director subject to such a procedure has the right to respond to any allegations made
against them.

5.7 Resignation to apply for a paid position within the organization.

A Director who wishes to apply for a paid position in the organization must first resign from the
Board.

5.8 Meetings

The Board meets a minimum of four (4) times a year.

5.9 Electronic Meetings

Meetings of the Board may be held by means of teleconferencing, videoconferencing, or other
electronic means at any place. A Director participating in an electronic meeting is deemed to be
present and counts as part of quorum.
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5.10 Notice of Meetings

5.10.1  Notice of meetings (with date, time, and location) of the Board must be given by email
or any other electronic means no less than three (3) days prior to the meeting date.

5.10.2 If all Directors are present and wish to convene a meeting on a particular subject, they
may proceed with the meeting if all members verbally agree to a Waiver of Notice.

5.10.3 In emergencies, notice of a meeting may be given verbally, by telephone, twenty-four
(24) hours in advance.

5.11 Quorum

The quorum for a meeting of the Board is seven (7) elected members.

5.12 Vote

Votes are decided by a majority of the votes cast by the Directors present at the meeting. Voting
by proxy is not permitted.

5.13 Conflict of interest

Anyone participating in a decision on behalf of the organization and who has or is perceived to
have a financial, personal, or official interest in that decision of such a nature that it may prevent
them from acting in an impartial manner is obliged to excuse themselves from the discussion and
voting on this. Such instances are to be recorded in the minutes of the meeting.

5.14 Confidentiality

Directors must sign a confidentiality agreement on their election or appointment to the Board and
must respect it.

SECTION 6 OFFICERS

6.1 Description of Officers
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President

The President chairs all meetings of the Board, the Annual General Meeting and Special General
Meetings. The President exercises a general oversight over the affairs of the organization and has
such other duties and powers as the Board may specify.

Vice-President

The Vice-President exercises the functions that will from time to time be attributed by the
Directors. The Vice-President may be called upon to replace the President, as required.

Treasurer

The Treasurer is responsible for overseeing all funds, securities, and financial documents of the
organization. The treasurer submits to Directors, at least quarterly, an operating statement showing
revenues and expenditures and provides other information regarding the financial position of the
organization.

Secretary

The Secretary is responsible for keeping the minutes of the meetings of the Board, ensures that all
notices are duly given in accordance with the Bylaws of the organization or as required by law,
and maintains all official records of the organization. Minutes and official records are held at the
office of the organization.

6.2 Election of Officers

At its first meeting following the Annual General Meeting, the Board shall appoint the President,
Treasurer, Secretary and Vice-President, among the Directors. The term of office of any officer
shall be two (2) years.
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SECTION 7 COMMITTEES AND ADVISORY BODIES
7.1 The Board may appoint committees and other advisory bodies to perform particular

functions. The Board determines the composition of such committees or delegates this
responsibility to the appointed committee chair.

7.2 The role of committees and other advisory bodies is to provide advice or recommendations
to the Board in accordance with their mandate.

7.3 Any member of the organization may request access to any committee report with the
exception of confidential personal documents.

SECTION 8 EXECUTIVE DIRECTOR

8.1.1  An Executive Director may be hired to carry out the duties required to maintain the day-
to-day operations of the organization. This will include the hiring and supervision of all staff and
contractual workers/consultants. The Executive Director shall ensure all deadlines are met as
required legally and financially.

8.1.2  The Executive Director participates as an ex-officio member of the Board and other
committees.

8.1.3  The Executive Director does not have the right to vote.

SECTION 9 FINANCIAL MANAGEMENT
9.1 Fiscal Year

The organization’s fiscal year ends on March 31* of each year.

9.2 Auditor

9.2.1 The Auditor is approved by the Members each year at the Annual General Meeting
following a recommendation from the Board to this effect.

9.2.2  Ifthe Auditor ceases to fulfill their functions, for whatever reason, before the expiry date
of their term, the Directors may appoint a replacement to complete whatever remains of the term.
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9.3 Financial Records

9.3.1 Records of all financial transactions must be maintained in accordance with generally
accepted accounting principles.

9.3.2 The financial records of the organization must be audited on an annual basis.

9.4 Use of investment funds

9.4.1 The Board uses the funds of the organization only as permitted by the letters patent of the
organization.

9.4.2. The Board oversees investment decisions and may request the counsel of any professional
or competent person.

SECTION 10 BANKING AFFAIRS AND BUSINESS OF THE ORGANIZATION
10.1 Banking Affairs

10.1.2 The banking affairs of the organization shall take place with a bank or trust company as
determined by the Board.

10.2.2 All banking business shall be transacted on behalf of the organization by the officers or
other persons as determined by the Board.

10.2.3 All contracts on behalf of the organization will be signed by any two (2) of three (3)
signing officers as designated by the Board.

10.2 Declarations
The President or other persons authorized by the Board are authorized:

1. To appear in court and to respond for the organization to all writs, ordinances and
interrogations issued by a court.

2. To respond, in the name of the organization, to all proceedings of which the organization
is a party.
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SECTION 11 ADDITIONAL PROVISIONS
11.1 COMPENSATION
11.1.1 Directors, officers and committee members are not remunerated for their services.

11.1.2. Directors, officers, and committee members are reimbursed for reasonable expenses
incurred in the exercise of their functions.

11.2 INDEMNITY

The organization will indemnify its Directors, officers, and employees, past or present, all costs or
expenses of whatever nature, arising from a civil, criminal or administrative lawsuit of which they
are a party as a result of their involvement with the organization, except if these persons have
committed a grave error, gross negligence or fraudulent act.

11.3 AMENDMENT OF BYLAWS

11.3.1 Amendment of the Bylaws by the Board come into effect immediately following their
modification. However, such amendments must be submitted to members for ratification no less
than 30 days before the Annual General Meeting.

11.3.2. Notice of this meeting must include the proposed amendments.

11.3.3. Amendments must be approved by the majority of the members present at the meeting.

11.4 DISSOLUTION OF THE ORGANIZATION

11.4.1 In case of insolvency, the organization shall be considered lawfully dissolved by the
Board of Directors.

11.4.2 The dissolution of the organization for any reason other than insolvency shall require a
special motion to be passed at an Annual General Meeting or Special General Meeting.

11.4.2 In case of dissolution or liquidation of the organization, all assets which remain after
payment of all debts and liabilities will be distributed to one or more charities with a similar
mission and which are registered under the Income Tax Act (Canada).



