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PROTOSPACE BYLAWS
 1  GENERAL
 1.1  Purpose – These Bylaws relate to the general conduct of the affairs of Protospace, a Society incorporated under the Alberta Societies Act. 
 1.2  Definitions - The following terms have these meanings in these Bylaws:
 1.2.1  Act – the Alberta Societies Act, as amended from time to time, and any legislation that may be substituted therefore. 
 1.2.2  Society – Protospace
 1.2.3  Member – an individual who meets the requirements of 2) MEMBERSHIP.
 1.2.4  Board of Directors – those individuals elected or appointed to manage the Society.
 1.2.5  Board of Directors Member – an individual elected or appointed to serve on the Board of Directors pursuant to these By-laws.  
 1.2.6  Ordinary Resolution – a resolution passed by not less than a majority of the votes cast at a meeting of the Board of Directors, meeting of a Committee, or a meeting of Members.
 1.2.7  Special Resolution - a resolution:
 1.2.7.1  
passed by no less than three-fourths (3/4) of the votes cast at a meeting of Members for which twenty-one (21) days’ notice has been given specifying the intention of the resolution; or
 1.2.7.2  proposed and passed as a special resolution at a meeting of Members of which less than twenty-one (21) days’ notice has been given provided all the Members entitled to attend and vote at the meeting of Members so agree; or
 1.2.7.3  consented to in writing by all voting Members who would have been entitled at a Members’ meeting to vote on the resolution.
 1.2.7.4  The Act states that a Special Resolution is required to:

 1.2.7.4.1  Rescind, alter or add to bylaws

 1.2.7.4.2  issue debentures

 1.2.7.4.3  alter objects

 1.2.7.4.4  amalgamate two societies

 1.2.7.4.5  surrender certificate of incorporation

 1.2.7.5  Use of a Special Resolution is not limited to the requirements in (d).

 1.3  Society Seal - The Society will have a society seal which will be adopted by resolution of the Board of Directors. Custody of the seal is the responsibility of the Secretary.  Only the President and the Secretary have the authority to use the Society Seal unless authorized by the Board of Directors by passing a motion by majority vote.
 1.4  No Gain for Members – The Society will be carried on without the purpose of gain for its Members and any profits or other accretions to the Society will be used in promoting its objectives.
 1.5  Ruling on Bylaws – Except as provided in the Act, the Board of Directors will have the authority to interpret any provision of these Bylaws that is contradictory, ambiguous, or unclear, provided such interpretation is consistent with the objects of the Society.
 1.6  Conduct of Meetings – Unless otherwise specified in the Act or these Bylaws, meetings of Members and meetings of the Board of Directors will be conducted according to Robert’s Rules of Order (current edition).  
 1.7  Interpretation – Words importing the singular will include the plural and vice versa, words importing the masculine will include the feminine and vice versa, and words importing persons will include bodies corporate.

 1.8  Headings – The headings used in the Bylaws are inserted for convenience of reference only.

 2  MEMBERSHIP
 2.1  Admission of Members - No individual will be admitted as a Member of the Society unless:

 2.1.1  the candidate is 18 years of age of older;

 2.1.2  the candidate Member has made an application for membership in a manner prescribed by the Society;

 2.1.3  the candidate Member has agreed to comply with these bylaws, policies, procedures, rules and regulations of the Society;

 2.1.4  at the time of applying for membership the candidate Member is a Member in Good Standing as defined herein, unless approved otherwise by the Board of Directors;

 2.1.5  if the candidate Member was at any time previously a Member, the candidate Member was a Member in Good Standing at the time of ceasing to be a Member, unless approved otherwise by the Board of Directors; and

 2.1.6  the candidate Member has paid dues as prescribed by the Board of Directors.

 2.2  Categories of Membership – The Society will have the following categories of membership:

 2.2.1  Members

 2.2.2  Student members

 2.2.3  Friends.

 2.3  Membership Duration and Dues
 2.3.1  Year - Unless otherwise determined by the Board of Directors, the membership year of the Society will be September 1st – August 31st.  
 2.3.2  Duration – Membership is accorded on an annual basis. The process for membership renewal will be defined in the Membership Policy.

 2.3.3  Dues – Membership dues for all Members will be determined annually by the membership at the Annual Meeting.

 2.4  Withdrawal and Termination of Membership
 2.4.1  Resignation – A Member may resign by delivering either written notice or electronic notification of such resignation to the Board of Directors of the Society.  The resignation will take effect upon delivery.

 2.4.2  Arrears – A Member will be expelled from the Society by way of ordinary resolution of the Board of Directors for failing to pay membership dues or money owed to the Society by the deadline dates prescribed by the Society or otherwise failing to comply with all other registration policies of the Society.

 2.4.3  Discipline – In addition to expulsion for failure to pay membership dues, a Member may be suspended or expelled from the Society in accordance with the Society’s policies and procedures relating to discipline of Members.

 2.4.4  Expulsion – A Member may be expelled following the judgment of an independent panel appointed by the Board of Directors to undertake a hearing of the matter and to impose appropriate sanctions if applicable, as described in the Discipline and Complaints Policy. 
 2.5  Good Standing
 2.5.1  A Member of the Society will be in good standing provided that the Member:

 2.5.1.1  has not ceased to be a Member;

 2.5.1.2  has not been expelled from membership, or had other membership restrictions or sanctions imposed;

 2.5.1.3  has completed and remitted all documents and certifications, if necessary, as required by the Society;

 2.5.1.4  has complied with the Bylaws, policies, procedures, rules and regulations of the Society; 
 2.5.1.5  if previously subject to disciplinary action, has fulfilled all terms and conditions of such disciplinary action to the satisfaction of the Board of Directors; and

 2.5.1.6  has paid all required membership dues.

 2.6  Privileges – Subject to these Bylaws and other governing documents of the Society, Members in Good Standing are entitled to the following privileges:

 2.6.1  to hold office, subject to these Bylaws;

 2.6.2  to vote, subject to these Bylaws;

 2.6.3  to attend and participate in the meetings and affairs of the Society, subject to these Bylaws;

 2.6.4  to serve on committees of the Society;

 2.6.5  to enter the space occupied by the Society
 2.6.6  to use the tools, supplies and facilities of the Society.
 2.7  Cease to be in Good Standing - Members who cease to be in good standing shall have privileges suspended and will not be entitled to vote at meetings of Members and, where the Member is on the Board of Directors, at meetings of the Board of Directors, and where the Member is a Committee Member, at meetings of Committees, or be entitled to the benefits and privileges of membership until such time as the Board of Directors is satisfied that the Member has met the definition of Good Standing as set out above.

 3  MEETINGS OF MEMBERS
 3.1  Meetings of Members shall be of the following types:
 3.1.1  General Meetings,

 3.1.1.1  Calling a General Meeting – A General Meeting may be called at any time by the President or the Board of Directors. 
 3.1.1.2  New Business 
- Any Member who wishes to have new business placed on the agenda of a General Meeting will
 give written notice to the Board of Directors at least ten (10) days prior to the meeting date or upon the sole discretion of the President or designate. 
 3.1.2  Special Meetings, where the agenda will be given in the meeting notice, and may not be amended.

 3.1.2.1  Calling a Special Meeting – A Special Meeting of the Members will be called at any time:

 3.1.2.1.1  by the President; or

 3.1.2.1.2  by the Board of Directors; or

 3.1.2.1.3  upon the written request of ten (10)

 or more of the voting Members of the Society.

 3.1.3  The Annual Meeting.
 3.1.3.1  The Annual Meeting shall take place no later than July 31st of each calendar year.

 3.1.3.2  The agenda for the Annual Meeting will include at least:

 3.1.3.2.1  Call to order

 3.1.3.2.2  Establishment of Quorum

 3.1.3.2.3  Appointment of Scrutineers

 3.1.3.2.4  Approval of the Agenda

 3.1.3.2.5  Declaration of any Conflicts of Interest

 3.1.3.2.6  Adoption of Minutes of the previous Annual Meeting

 3.1.3.2.7  Board of Directors, Committee and Staff Reports

 3.1.3.2.8  Approval of Membership Fees

 3.1.3.2.9  Approval of the Budget

 3.1.3.2.10  Report of Members Review Committee

 3.1.3.2.11  Appointment of Members’ Review Committee

 3.1.3.2.12  Business as specified in the meeting notice

 3.1.3.2.13  Election of Board of Directors

 3.1.3.2.14  Adjournment

 3.2  Notice – Written notice of Meetings of Members, which may be electronic notice (e-mails), will be given to all voting Members at least twenty-one (21) days prior to the date of the meeting. Notice will contain a proposed agenda and reasonable information to permit Members to make informed decisions. A meeting is not invalid due to accidental omission of notification of a Member(s).
 3.3  Location and Date - The Society will hold Meetings of Members at such date, time and place as determined by the Board of Directors.

 3.4  Quorum – Twenty-five (25) voting Members in attendance will constitute a quorum.

 3.5  Closed Meetings – Meetings of Members will be closed to the public except by invitation of the Board of Directors. 
 3.6  Voting at Meetings of Members
 3.6.1  Voting Privileges – A Member will have the following voting rights at all meetings of Members:

 3.6.1.1  A Member in good standing shall have one vote.

 3.6.1.2  A person receiving remuneration for services to the Society shall not have a vote.

 3.6.2  Scrutineers - At the beginning of each meeting, the Board of Directors may appoint one or more scrutineers who will be responsible for ensuring that votes are properly cast and counted.

 3.6.3  Proxy Voting – There will be no proxy voting at meetings of the Society.
 3.6.4  Determination of Votes - Votes will be determined by a show of hands, in writing, or orally unless a secret or recorded ballot is requested by the majority of those Members voting. 
 3.6.5  Majority of Votes - Except as otherwise provided in the Act or these Bylaws, the majority of votes of Members present who vote will decide each issue. In the case of a tie, the issue is defeated.

 3.7  Adjournment – Any Meeting of Members may be adjourned to any time and place as determined by the Board of Directors and such business may be transacted at such adjourned meeting as might have been transacted at the original meeting from which such adjournment took place.  No notice will be required for any adjourned meeting.
 4  GOVERNANCE
 4.1  Composition of the Board of Directors - The Board of Directors will consist of six (6) to eight (8) Members comprised as follows:

 4.1.1  President;

 4.1.2  Vice President;

 4.1.3  Secretary;

 4.1.4  Treasurer;

 4.1.5  Membership Coordinator;

 4.1.6  Facilities Coordinator;

 4.1.7  Communications Coordinator; and

 4.1.8  Past President
 4.2  Election of Board of Directors

 4.2.1  Eligibility - Any individual who is a Member in Good Standing of the Society may be nominated for election as a Board of Directors Member.  No person who receives remuneration for services rendered will be eligible to run as a Board of Directors Member.
 4.2.2  Nominating Committee – The Board of Directors may appoint a Nominating Committee which will be comprised of three individuals appointed by the Board of Directors.  The Nominating Committee will be responsible for soliciting nominations for the election of the Board of Directors. 
 4.2.3  Nomination - Any nomination of an individual for election as a Board of Directors Member will:

 4.2.3.1  include the written consent of the nominee by signed signature; and
 4.2.3.2  include the name of the Nominator and Seconder, both of whom must be Members in Good Standing.

 4.2.3.3  Nominations from the floor may be done by a Member in Good standing and must be seconded by a Member in Good Standing.  Verbal approval of the candidate will be accepted as agreement to the nomination from the floor.
 4.2.4  Election – The election of the Board of Directors will take place as follows: 
 4.2.4.1  Four (4) Board of Directors Members – The President, The Secretary, The Membership Coordinator and Facilities Coordinator will be elected by the voting members at the Annual Meeting held in odd numbered years.

 4.2.4.2  Three (3) Board of Directors Members – The Vice President, The Treasurer and The Communications  Coordinator will be elected by the voting members at the Annual Meeting held in even numbered years.

 4.2.4.3  Decision – Elections will be decided by the voting Members in accordance with the following:
 4.2.4.3.1  One Valid Nomination – Winner declared by acclamation.
 4.2.4.3.2  Two or More Valid Nominations – Winner is the nominee receiving the greatest number of votes.  In the case of a tie, the nominee receiving the fewest votes will be deleted from the list of nominees and a second vote will be conducted. If there continues to be a tie and more than two nominees, the nominee receiving the fewest votes will be deleted from the list of nominees until there remains only two nominees or a winner is declared. If only two nominees remain and there continues to be a tie, the winner will be decided by the duly elected in-coming Board of Directors by majority vote.

 4.3  Elected Board of Directors Members Terms - Elected Board of Directors Members will serve terms of two years and will hold office until their successors have been duly elected in accordance with these Bylaws, unless they resign or are removed from or vacate their office.  Board of Directors Members can serve no more than three (3) consecutive terms.

 4.4  Resignation, Vacating and Removal of Board of Directors Members

 4.4.1  Resignation – A Board of Directors Member may resign from the Board of Directors at any time by presenting his notice of resignation to the Board of Directors.  This resignation will become effective the date on which the request is approved by the Board of Directors.  Where a Board of Directors Member who is subject to a disciplinary investigation or action of the Society resigns, that Board of Directors Member will nonetheless be subject to any sanctions or consequences resulting from the disciplinary investigation or action.
 4.4.2  Vacate Office - The office of any Board of Directors Member will be vacated automatically if:

 4.4.2.1  the Board of Directors Member is found by a court to be of unsound mind;

 4.4.2.2  the Board of Directors Member becomes bankrupt; or
 4.4.2.3  the Board of Directors Member dies.
 4.4.3  Removal 
 4.4.3.1  A Board of Directors Member may be removed by passing a Special Resolution at a General Meeting or Special Meeting, provided the Board of Directors Member has been given notice of and the opportunity to be present and to be heard at such a meeting.

 4.4.3.2  A Board of Directors Member may be removed for failing to attend three (3) consecutive Board of Directors Meetings without reasonable excuse.

 4.5  Filling a Vacancy on the Board of Directors
 4.5.1  Appointing an Board of Directors Member - Where the position of a Board of Directors Member becomes vacant for whatever reason, the Board of Directors may appoint a Member in Good Standing to fill the vacancy until such time as a Board of Directors Member is elected in accordance with these Bylaws. This appointment shall be ratified by the Board of Directors by a motion passed by majority vote at a Board of Directors Meeting.
 4.5.2  Removal of an Appointed Board of Directors Member – An appointed Member of the Board of Directors may resign, vacate or be removed from the Board of Directors in the same manner as an elected Member of the Board of Directors as outlined in point (d) above.
 4.6  Meetings of the Board of Directors

 4.6.1  Call of Meeting – The Meetings of the Board of Directors will be held at any time and place as determined by the President or a majority of the Board of Directors.  
 4.6.2  Notice –The President or Secretary shall send notice of a Board of Directors Meeting to Board of Directors Members by writing, email, telephone or personal contact.
 4.6.3  Number of Meetings – The Board of Directors will hold a minimum of four (4) meetings per year. 
 4.6.4  Quorum
 – At any meeting of the Board of Directors, a simple majority will constitute quorum. 
 4.6.5  Voting – Each Board of Directors Member, including the President and Past President, is entitled to one vote.  In the event of a tie, the motion will be defeated.  Voting will be by 
a show of hands, orally unless a majority of Board of Directors
 Members present request a secret ballot. Resolutions will be passed upon a majority of the votes cast being in favor of the resolution.
 4.6.6  No Proxies – Board of Directors Members may not vote via proxy at meetings of the Board of Directors.
 4.6.7  Attendance at Meetings
 4.6.7.1  The Board of Directors may invite any person to a Board of Directors meeting.

 4.6.7.2  A Member may attend a Board of Directors Meeting by notifying the Board of Directors before the meeting. A Member attending under these circumstances will be asked to leave the meeting during in camera sessions.

 4.6.7.3  Otherwise, Meetings of the Board of Directors will be closed to Members and the public.

 4.7  Powers of the Board of Directors 
 4.7.1  Except as otherwise provided in the Act or these Bylaws, the Board of Directors has the powers of the Society and may delegate any of its powers, duties and functions. Without limiting the generality of the foregoing, the Board of Directors may

 4.7.1.1  establish committees, appoint members of committees, and delegate any of its powers, duties and functions to any committee;

 4.7.1.2  appoint, engage or employ such persons as it deems necessary to carry out the work of the Society;

 4.7.1.3  sign contracts as it deems necessary to carry out the work of the Society; and

 4.7.1.4  implemen
t policies, procedures and rules for managing the affairs of the Society.
 4.7.2  Policies, Procedures and Rules
 4.7.2.1  The Board of Directors shall have the power and duty to draft policies, procedures, and rules for managing the affairs of the Society.

 4.7.2.2  Policies, procedures, and rules must be approved by a majority of Members eligible to vote in attendance at a Meeting of the Members, at which time they take effect immediately.
 4.7.3  Validity of Acts of Board of Directors Members - No act of the Board of Directors or a Board of Directors Member will be nullified if it is discovered after the fact that the Board of Directors Member was improperly appointed or elected.
 4.7.4  No Remuneration – All Board of Directors Members will serve their term of office without remuneration except for reimbursement of expenses as approved by the Board of Directors
 4.8  Duties of the Board of Directors
 4.8.1  The President will:

 4.8.1.1  be responsible for the general supervision of the affairs and operations of the Society;

 4.8.1.2  preside as Chair-Person at the Annual and General Meetings of the Society and at meetings of the  Board of Directors, unless an alternate Board of Directors Member has been appointed to Chair;

 4.8.1.3  be the official spokesperson of the Society; 
 4.8.1.4  perform such other duties as may from time to time be established by the Board of Directors; and

 4.8.1.5  be an ex officio Member of the committees of the Society.

 4.8.2  The Vice-President will:

 4.8.2.1  support and assist the President in all duties;

 4.8.2.2  in the absence of the President, have the authority of and perform the duties of the President; and

 4.8.2.3  perform such other duties as may from time to time be established by the Board of Directors.
 4.8.3  The Past President will:

 4.8.3.1  assist in the duties of the President as required; and

 4.8.3.2  have a vote

 4.8.4  The Treasurer will:

 4.8.4.1  keep proper accounting records as required by the Act;

 4.8.4.2  collect and record all dues and other funds received by the Society;

 4.8.4.3  record all cheques for expenditures and retain canceled cheques and receipts;

 4.8.4.4  ensure all monies received by the Society are deposited in the Society’s bank account;

 4.8.4.5  manage and disburse funds of the Society; 
 4.8.4.6  when required, provide the Board of Directors with an account of financial transactions and the financial position of the Society; 
 4.8.4.7  assist in the Society’s Annual Financial Review; 
 4.8.4.8  prepare the Society Annual Return to Alberta Registries; and

 4.8.4.9  perform such other duties as may from time to time be established by the Board of Directors.

 4.8.5  The Secretary 
will:

 4.8.5.1  be responsible for the documentation of all amendments to the Society’s Bylaws; 
 4.8.5.2  be responsible for filing annual returns with the Societies Act or Service Alberta;

 4.8.5.3  ensure that all official documents and records of the Society are properly kept;

 4.8.5.4  conduct the correspondences of the Society;

 4.8.5.5  keep attendance records of all Board of Directors Meetings;

 4.8.5.6  send out any notice requirements as described herein;

 4.8.5.7  cause to be recorded the minutes of all meetings of Members and Board of Directors;

 4.8.5.8  be responsible for making minutes available to the membership; and

 4.8.5.9  perform such other duties as may from time to time be established by the Board of Directors.

 4.8.6  The Membership Coordinator will:

 4.8.7  The Communications Coordinator will:

 4.8.7.1  be responsible for liaison with the media;

 4.8.7.2  forward Society notices to the Members; and

 4.8.7.3  update the Society website.

 4.9  Committees 
 4.9.1  The Committees of the Society are as follows:

 4.9.1.1  Member Review Committee 
 4.9.1.2  Tool Committee

 4.9.1.3  Nominations Committee

 4.9.1.4  Other committees that the Board of Directors may establish as required to effectively run the Society.
 4.9.2  Composition and Responsibilities of Committees – The Board of Directors will appoint Members of a Committee or provide for the election of Members of a Committee, will prescribe the duties and responsibilities of each Committee via terms of reference and may delegate to any Committee any of its powers, duties and functions except where prohibited by the Act or these Bylaws. 
 4.9.3  Appoint
ment of Other Committees - The Board of Directors may appoint such Committees as it deems necessary for managing the affairs of the Society and may appoint Members of Committees or provide for the election of Members of Committees, may prescribe the duties of Committees, and may delegate to any Committee any of its powers, duties, and functions except where prohibited by the Act or these Bylaws.
 4.9.4  Quorum - A quorum for any Committee will be the majority of its voting Members.
 4.9.5  Terms of Reference - The Board of Directors may establish the terms of reference and operating procedures for all Committees, and may delegate any of its powers, duties, or functions to any Committee.
 4.9.6  Vacancy - When a vacancy occurs on any Committee, the Board of Directors may appoint a Member to fill the vacancy for the remainder of the Committee’s term.
 4.9.7  President Ex officio - The President will be an ex officio (non-voting) member of all Committees of the Society.
 4.9.8  Removal - The Board of Directors may remove any Member of any Committee.
 4.9.9  Debts – No committee will have the authority to incur debts in the name of the Society. 
 4.9.10  No Remuneration –Members of Committees will serve on the Committee without remuneration except for reimbursement of expenses as approved by the Board of Directors.

 4.10  Conflict of Interest – A Board of Directors Member or Member of a Committee who has an interest, or who may be perceived as having an interest, in a proposed contract or transaction with the Society will disclose fully and promptly the nature and extent of such interest to the Board of Directors or Committee, as the case may be, will refrain from voting or speaking in debate on such contract or transaction; will refrain from influencing the decision on such contract or transaction; and will otherwise comply with the requirements of the Act regarding conflict of interest.
 5  FINANCE AND MANAGEMENT
 5.1  Fiscal Year 
– 
The fiscal year of the Society will be September 1st to August 31st, or such other period as the Board of Directors may from time to time determine.

 5.2  Bank - The banking business of the Society will be conducted at such financial institution as the Board of Directors may designate.

 5.3  The Audit of Accounts - At each Annual Meeting the Members will appoint a Member Review Committee of a minimum of two (2) Members in Good Standing to audit the books, accounts, and records of the Society and present their findings to the Members at the Annual General Meeting.

 5.3.1  For the purpose of this Society and these Bylaws, the term audit shall be an examination of the financial records of the Society, performed by the Member Review Committee, to verify the accuracy of such records and confirm the reasonableness of transactions.  This examination does not constitute an audit or review engagement as per generally accepted auditing standards in Canada.
 5.3.2  The Members of the Review Committee will be independent and knowledgeable and hold office until the next Annual Meeting.  They will not be Employees or Members of the Board of Directors of the Society. 
 5.3.3  The audited financial statement, which consists of an income statement and balance sheet, shall be filed in accordance with the requirements of the Act.

 5.4  Books and Records - The necessary books and records of the Society, required by these Bylaws or by applicable law, will be necessarily and properly kept.  The Books and Records of the Society are open for inspection by the Members at a location and time mutually agreed upon within seven (7) days’ notice. 
 5.5  Signing Authority – Signing authority to bind the Society will include any two of the following: the President, the Vice-President, Treasurer or Secretary.  The Board of Directors may authorize other persons to sign on behalf of the Society.
 5.6  Borrowing Money – The Board of Directors and/or the Members do not have the authority to borrow money on behalf of the Society.
 6  AMENDMENT OF BYLAWS
 6.1  Voting – These Bylaws may only be amended, revised, repealed, or added to by a Special Resolution of the voting Members present at a Meeting duly called to amend, revise, or repeal these Bylaws. Upon affirmative vote and registration in accordance with the Act, any amendments, revisions, addition, or deletions will be effective immediately.  
 6.2  Notice in Writing – Written Notice, as defined below, is to be delivered to voting Members twenty-one (21) days or more prior to the Special Meeting, General Meeting or Annual Meeting, at which the Special Resolution is to be considered.
 7  NOTICE
 7.1  Written Notice - In these Bylaws, written notice will mean notice which is hand-delivered or provided by mail, fax, electronic mail, courier, or other similar technologies so used in the future to the address of record of the Board of Directors Member or Member, as the case may be.

 7.2  Date of Notice - Date of notice will be the date on which receipt of the notice is confirmed verbally where the notice is hand-delivered, electronically where the notice is faxed or e-mailed, or in writing where the notice is couriered, or in the case of notice that is provided by mail, five days after the date the mail is post-marked.

 7.3  Error in Notice - The accidental omission to give notice of a Meeting of the Board of Directors or the Members, the failure of any Board of Directors Member or Member to receive notice, or an error in any notice which does not affect its substance will not invalidate any action taken at the Meeting. 
 8  DISSOLUTION
 8.1  In the event of dissolution, the Society will comply with the requirements of the Act
. 
 8.2  The Society does not pay any dividends or distribute its property among its Members. If the Society is dissolved, any funds or assets remaining after paying all the debts are to be paid to a non-profit organization that has objects similar to those of the Society.
 8.3  Members are to select the organization to receive the assets by Special Resolution.  In no event do any Members receive any assets of the Society.
 9  INDEMNIFICATION
 9.1  Will Indemnify - The Society will indemnify and hold harmless out of the funds of the Society each Board of Directors Member or Committee Member, their heirs, executors and administrators from and against any and all claims, demands, actions or costs which may arise or be incurred as a result of occupying the position or performing the duties of a Board of Directors Member or Committee Member.  
 9.2  Will Not Indemnify - The Society will not indemnify a Board of Directors Member or Committee Member or any other person for acts of fraud, dishonesty, or bad faith.

 9.3  Insurance - The Society will, at all times, maintain in force such directors’ and officers’ liability insurance as may be approved by the Board of Directors.
 10    ADOPTION OF THESE BYLAWS
 10.1  Ratification – These Bylaws are ratified by a Special Resolution of the Members of the Society present and entitled to vote at a Meeting of Members duly called and held on [insert date, ____].  
_______________________________

________________________________



President




Secretary
�James and I disagree with this.  A Special Resolution can be passed by ｾ of the membership that is present at the meeting to vote �not by ｾ of the membership in general.  See page 37 of the muttart book.  I have spoken to Service Alberta on this prior and it can go either way �it is how it is defined.  I had bylaws passed in January of this year that referenced 75% of those members present at the meeting who are entitled to vote vs 75% of members vote. 


�This is fine �but realize that a call then has to go out to the membership for this


�Will an email notice of a change in agenda not be sufficient?





CH: You will need to send out a call for agenda items before you send out your notice of meeting.  That is how the items get placed on the agenda. 


�I understand it was in the Masters Canada bylaws �still think a number is the best.


�Use a number not a percentage.  Harder to determine a percentage.  Not uncommon to have a number like 20 or 25 – or a number that is the same as quorum for a general meeting.


�I would state a simple majority will constitute quorum.  That way if you executive numbers drop down for whatever reason �you can still run your meetings.   This is a common practice


�I so disagree with this.  The president is an elected official of the organization and should ALWAYS have a vote.  In the event of a tie however �he/she does not get a second vote to break a tie.  If an issue or resolution goes to a tie in a meeting it is a sign that more work needs to be done on it before it comes back for a second vote.  


�I tend to agree with Cheryl here �if there is a tie then more work does need to be done to get the majority onside


�These statements imply that the membership does not need to approve it �which is normal in many many organizations.  What I believe I head said with Calgary Masters is that the membership should approve it.  I think b, c,d and e really just repeat what has been stipulated in A.  It痴 redundant and when you start to list certain policies �you may get into problems with the ability to develop policies in the future that are not on the list.  I think the powers of the executive are A, F and G.  That states it all.


�Secretary is also usually responsible for filing annual returns with the societies act or Service Alberta. 


�Oops �see this is covered


�This is fine �as it corresponds to the swim year �but realize than in reality �you will not be  able to provide audited financial statements to the membership until the following AGM �they will be in essence 9 �10 months old.  Again �this is common �but just so you are aware. 


�I believe this was discussed by the membership and decided to leave the year end as is.


�This is the statement that was used in the new Swim Alberta By-laws and was pre-approved by a review of Service Alberta
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