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1 In these by-laws,

“Auditor” means the Auditor of the Society;

“Board” means the Board of Directors of the Society;

“Chair” means the Chair of the Board;

“Co-chair” means a Co-chair of the Board;

“director” means a member of the Board;

“fiscal year” means the fiscal year of the Society;

“general meeting” means a general meeting of the members but does not include a
meeting of the directors;

“member”, except where the context otherwise requires, means a member of the Soci-
ety;

“Registrar” means the Registrar as defined in the Societies Act;

“Secretary” means the Secretary of the Society;

“Society” means the Friends of Blue Mountain Birch Cove Lakes Society incorpo-
rated under the Societies Act;

“special meeting” means a special meeting of the members but does not include a
meeting of the directors

“special resolution” means a resolution passed by not less than three fourths of such
members entitled to vote as are present in person at a general or special meeting of which
notice specifying the intention to propose the resolution as a special resolution has been
duly given;

“Treasurer” means the Treasurer of the Society.

2 The Society is accountable to its members.

MEMBERSHIP OF SOCIETY

3 (1) Membership in the Society consists of all persons who

(a) support the objectives of the Society;

(b) have their names recorded in the register of members by the Secretary;
and

(c) have paid the annual fee as determined by the Society.

NOTE -- Should the Board set the fee?  ... subject to being overruled by Society?
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(2) Membership is not transferable.

(3) A person ceases to be a member upon

(a) written notice of resignation to the Secretary;

(b) ceasing to qualify for membership in the Society; or

(c) removal from membership by a resolution passed by such members enti-
tled to vote as are present in person at a meeting of which notice specifying the intention to pro-
pose the resolution has been duly given.

4 There shall be a register of members in which must be entered the full name, address
and occupation of every member, the date on which each person became a member and the date
on which any person ceases to be a member.

5 Every member of the age of majority is eligible to hold any office in the Society. 

MEETINGS OF SOCIETY

6 (1) An annual general meeting must be held within three months after the end of
each fiscal year as directed by the Board.

(2) An annual general meeting must include the

(a) consideration of the minutes of the previous annual general meeting;

(b) consideration of the annual report of the Board;

(c) consideration of the annual financial report of the Society; and

(d) election of directors as necessary.

(3) The annual financial report must include a statement in the form of a balance
sheet showing general particulars of its liabilities and assets and a statement of its income and
expenditure in the preceding year.

7 Such other general meetings shall be held as determined by the Society at a general or
special meeting.

8 (1) A special meeting may be held at any time at the direction of the Chair or a Co-
chair.

(2) A special meeting must be held if

(a) requested by a majority of the directors; or

(b) requested in writing by a majority of the members.

NOTE -- Should request under 8(2)(b) include email?
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9 (1) Notice of the date, time and place of every general or special meeting must be
given to the members at least seven days before the meeting by newsletter, newspaper, radio or
television advertisement, e-mail, telephone, fax or other electronic means.

(2) Notwithstanding subsection (1), notice of the date, time and place of the annual
general meeting must be given to the members at least 30 days before the meeting.

(4) The notice must specify the purpose of the meeting.

(5) The failure of a member to receive notice of the meeting does not invalidate its
proceedings.

10 Every member is entitled to attend every general or special meeting.

11 (1) The quorum for a general or special meeting is 20 members entitled to vote at
the meeting.

(2) Members voting electronically do not count as part of a quorum.

12 (1) Where a quorum is not present at the time set for a general or special meeting or
within one half hour following that time, the meeting is adjourned to such date, time and place as
a majority of the members present determine and notice of the meeting must be given as provided
in Section 8.

(2) In the case of a meeting convened pursuant to clause 8(2)(b), no meeting may
be convened under subsection (1).

13 (1) The Chair or Co-chairs shall preside at a general or special meeting.

(2) In the absence of the Chair or both Co-chairs, the Vice-chair shall preside at a
general or special meeting and, in the absence of the Chair or both Co-chairs and the Vice-chair,
any member selected by those present shall preside at the meeting.

14 (1) Every member is entitled to vote at every general or special meeting if the
member has attended a previous general or special meeting.

(2) Members may vote electronically if and as determined by the Society at a gen-
eral or special meeting.

NOTE -- Voting electronically at a meeting of the Society could be complicated.  Should it be
permitted at a meeting of the Society or just of the Board?  If so, automatically?

(3) No member may vote by proxy.

15 (1) Each member, including the member presiding over the meeting, is entitled to
one vote on a motion and in the case of a tie vote the motion is lost.
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(2) The person presiding determines whether a motion carries and, where three or
more members request, shall call for a show of hands or hold a secret ballot.

BOARD OF DIRECTORS

16  There shall be a Board of Directors consisting of such number of directors, not
exceeding 15, as the Society determines at a general or special meeting.

17 At each annual general meeting, the members shall elect directors to fill any vacan-
cies on the Board.

----- EITHER -----

18 (1) Except as provided in subsection (2)), directors are elected for three-year terms
and retire from office at the end of the annual general meeting at the conclusion of the term for
which they were elected.

(2) Some directors may be elected for a one-year or two-year term in order that
some directors’ terms expire each year.

(3) No person who has served consecutive terms totalling six or more years is eligi-
ble to be elected as a director for a period of one year.

----- OR -----

18 (1) Directors are elected for three-year terms and retire from office at the end of the
annual general meeting at the conclusion of the term for which they were elected.

(2) No person who has served two consecutive three-year terms is eligible to be
elected as a director for a period of one year.

19 (1) A person ceases to be a director upon

(a) written notice of resignation to the Secretary;

(b) ceasing to be a member of the Society; or

(c) removal from the Board by a resolution passed by the Board at a meeting
of which notice specifying the intention to propose the resolution has been duly
given.

(2) Upon a person ceasing to be a director pursuant to subsection (1), the vacancy
may be filled by the Board until the next annual general meeting.

20 (1) A director may be removed by special resolution passed at a general meeting.

(2) Where a director is removed under subsection (1), the members may elect a
replacement at that or another general or special meeting to serve until the next annual general
meeting.
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NOTE -- Should only directors or only Society be able to remove directors?

MEETINGS OF DIRECTORS

21 (1) The Board must meet at the call of the Chair or a Co-chair at least four times
each year.

(2) A meeting must be held if requested by a majority of the directors

22 (1) Notice of the date, time and place of every meeting of the Board must be given
to the directors at least seven days before the meeting by e-mail, telephone, fax or other electronic
means.

(2) Notwithstanding subsection (1),

(a) a meeting of the Board may be held immediately following an annual
general meeting; and

(b) notice of a meeting of the Board may be waived by unanimous consent of
the Board.

(3) The failure of a member to receive notice of the meeting does not invalidate its
proceedings.

23 (1) The quorum for a meeting of the Board is 50% of the directors.

(2) Directors voting electronically do not count as part of a quorum.

24 (1) Directors may vote electronically if and as determined by the Board.

(2) No director may vote by proxy.

25 Each director, including the director presiding, is entitled to one vote on a motion and
in the case of a tie vote the motion is lost.

OFFICERS

26    (1) The Board shall elect either a Chair or two Co-chairs, a Vice-chair, a Treasurer
and a Secretary from amongst the directors.

(2) The offices of Treasurer and Secretary may be combined.

(3) In the absence of the Chair or both Co-chairs, the Vice-chair shall perform their
duties and at other times shall perform such duties as the Chair or Co-chairs request.

(4) In the absence of the Chair or both Co-chairs and the Vice-chair, any member
selected by those present may chair the meeting.
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27 The Chair or Co-chairs are responsible for the effectiveness of the Board and shall
perform such other duties as the Board may determine.

28 The Treasurer

(a) is responsible for the custody of all financial books and records of the Society;

(b) shall prepare the annual financial report of the Society; and

(c) has such other duties as the Board determines.

29 The Secretary

(a)  is responsible for the preparation and custody of all books and records of the
Society (other than financial books and records), including minutes of general and special
meetings and Board meetings and the register of members;

(b) has custody of the Society’s seal;

(c) is responsible for the filing requirements under the Societies Act, including the
filing with the Registrar of

(i) the statements referred to in subsection 6(3) within 14 days of the annual
general meeting, together with a list of the directors, with their addresses, occupations
and dates of appointment or election,

(ii) any change of directors within 14 days of the change,

(iii) any change of situation of the registered office of the Society within 14
days of the change, and

(iv) a copy of every special resolution within 14 days of being passed

(d) shall ensure payment of the annual registration fee to the Registrar in the month
of June; and

(e) has such other duties as the Board determines.

30 (1) Every notice, return or resolution required to filed with the Registrar must be
authenticated by a director.

(2) Notwithstanding subsection (1), the financial statements referred to in sub-
clause 28(b)(i) must be signed by the Auditor or, where there is no Auditor, by two directors.

31 The directors and officers serve without remuneration but may be reimbursed for rea-
sonable expenses incurred in the performance of their duties.

32 The Society may not advance money to a director or officer except as provided in
Section 31, lend money to a director or guarantee any loan for a director.

GENERAL

33 The Board is responsible for the management of the Society.



7                                                           
34 (1) There shall be an Executive Committee and such other committees as the Board
may determine and with such membership as the Board determines.

 (2) Directors are expected to serve on at least one committee.

(3) The Executive Committee may address issues respecting a code of conduct and
may exercise any other powers of the directors delegated to it by the Board.

35 Any contract, deed, bill of exchange or other instrument or document to be executed
by the Society may be executed on behalf of the Society by the Chair, a Co-chair or, where no Co-
chairs, the Vice-chair and the Secretary or as otherwise determined by the Board.

36 The Board may engage one or more employees and determine their responsibilities,
powers, duties and remuneration.

37 The fiscal year of the Society is from April 1st to March 31st of the following year.

38 The Society may at its annual general meeting appoint an Auditor and, where it does
not, the Board may appoint one.

39 (1) Upon giving one week’s notice, members may inspect at the Society’s regis-
tered office the financial report referred to in Section 5.

(2) Members may inspect at the Society’s registered office all other records of the
Society at any reasonable time within the two days preceding an annual general meeting.

40 The Society may only borrow money pursuant to a special resolution.

41 (1) These by-laws may only be amended or replaced by special resolution.

(2) An amendment or replacement of the by-laws is only effective upon approval
by the Registrar.

__________


