

SOCIETY BYLAWS

Updated June 10, 2014PRIVATE 

CANMORE NORDIC SKI CLUB 1991 
Canmore, Alberta

The name of the Society is the Canmore Nordic Ski Club 1991. 

The Bylaws of the Society came into effect on the incorporation of the Society on October 28, 1991;

The Society has undergone changes since its incorporation, which make the Bylaws subject to amendments;

And because it is in the best interests of the Society to have Bylaws which set out in an accurate and organized manner the general procedures governing the business and affairs of the Society;

The Board hereby submits to the members of the Society these new Bylaws, repealing all previous Bylaws of the Society, for approval and ratification by the members under the Societies Act.

DATED in Canmore, Alberta, this 10th day of June, 2014.

Board of Directors

Canmore Nordic Ski Club 2013-14
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UPDATED JUNE 10, 2014
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I ‑ INTERPRETATION
1.01 
Legislation


The words and expressions used in these Bylaws shall normally have the same meaning as would be the case when used in the Societies Act.

1.02
Definitions


In these Bylaws, unless the context otherwise requires:


(a)
"Act" means the Societies Act;


(b)
"Board" means the Board of Directors of the Society;


(c)
"Bylaws" means the Bylaws of the Society;


(d)
"Club" means Canmore Nordic Ski Club 1991;


(e)
"CNSC" means Canmore Nordic Ski Club 1991;


(f)
"Director" means any member serving on the Board of Directors of the Society;


(g)
"Executive" means the Executive Committee of the Board;


(h)
"Member" means a registered member of the Society;


(i)
"Member in Good Standing" means any member who has paid all fees, levies, and other assessments owing within a period of time established by the Board and who is not otherwise suspended;


(j)
"Officer" means a member of the Board holding a position so designated according to these Bylaws;


(k)
"Resolution" means a decision by the Board or members that requires a simple majority to pass;


(l)
"Society" means Canmore Nordic Ski Club 1991;


(m)
"Special Resolution" means a decision by the members that requires a seventy-five (75) percent majority to pass

1.03
Headings


The division of these Bylaws into sections, subsections, and paragraphs and the insertion of headings, subheadings, and index are for convenience and reference only and shall not effect the construction or interpretation of these Bylaws.


II ‑ MEMBERS
2.01
Membership


(a)
Every application for membership in the Society shall be submitted in the form prescribed by the Board and addressed to the head office of the Society;


(b)
Any person may become a member of the Society by completing the required membership application form as set out by the Board and by payment in full of the annual fee;


(c)
The Board may, at its discretion, introduce classes of membership;


(d)
The Society shall maintain a register of all members including full name, address, and class and date of membership.

2.02
Obligations and Rights of Members


(a)
All members shall at all times comply with the Bylaws and policies of the Society;


(b)
All members being of the full age of eighteen (18) years shall be entitled to vote on all matters at member Meetings and to seek election to the Society's Board of Directors and appointment to any of the Society's Committees.

2.03
Withdrawal or Removal from Membership


(a)
Any member wishing to withdraw from membership may do so upon a notice in writing to the Board through its Secretary;


(b)
Any member may be expelled from membership for any cause which the Society deems reasonable if a special resolution to that effect is passed at a Meeting of members of the Society in good standing where the item has been given proper notice (14 days); 


(c)
Unless otherwise stipulated by the Board, memberships are granted on an annual basis and are not transferable and automatically terminate on expiry, death, resignation, revocation, or otherwise in accordance with the Bylaws.
2.04
Fees and Dues

(a) Fees for membership in the Society shall be determined from time to time by the Board;


(b)
On being admitted to the Society members shall pay fees applicable to their class of membership;


(c)
The Board may from time to time levy all fees on the members for such purposes and in such amounts as it may by resolution determine;


(d)
Any member who is in arrears for fees or assessments for any year shall be suspended at the expiration of six months from the renewal date and shall not be entitled to membership privileges or powers in the Society until reinstated.

2.05
Meetings of Members


(a)
Types of Meetings



There shall be Annual General and Special Meetings of members;



The Annual General Meeting shall be held in Alberta, normally within six (6) months of the fiscal year end.  At the Annual General Meeting the President and Board of Directors shall report to the membership and have placed before the members for their adoption financial statements of the Society for the last completed financial year, a recommendation for a qualified independent Society member in good standing to review the annual financial records for the upcoming fiscal year, a slate of nominees for election to the Board, and any other business as may properly be brought before the Meeting;



A Special Meeting of members shall be convened by the President upon receipt of a written petition signed by ten percent of the members of the Society in good standing and outlining the resolution or special resolution to be presented;



Without limiting the generality of the foregoing, resolutions and special resolutions which would normally be considered at a Special Meeting may be voted upon by members by mail or electronic transmission, and provided appropriate notice has been given, the date by which votes are to be received shall be deemed to be the date of the Special Meeting as if one had been held: 



Appropriate notice for the Annual General Meeting or Special Meeting shall be fourteen (14) days.


(b)
Notice



Notice of an Annual General Meeting shall be sent to each member fourteen (14) days in advance of the date fixed for such Meeting;



Notice of a Special Meeting shall be sent to each member fourteen (14) days in advance of the date fixed for such meeting;



All meeting notices shall contain the time, place, and proposed business of the Meeting, including the text of any special resolution or Bylaw to be considered;



All notices shall be delivered in accordance with the Bylaws and will be in writing via electronic transmission to the last known address of each member. 


(c)
Quorum



A quorum for the transaction of business at any Annual General or Special Meeting of members shall be twelve (12) members of the Society in good standing;  


(d)
Voting



Any member being of the full age of eighteen (18) years who has not withdrawn from membership nor has been suspended nor expelled shall have the right to vote at any member meeting of the Society;



Such votes can be made in person, by mail, by electronic transmission or by proxy where permitted;


All resolutions at an Annual General or Special Meeting of members may be passed by simple majority of the votes cast in person;



All special resolutions at an Annual General or Special Meeting of members shall be passed by seventy-five (75) percent of votes cast;



At a Meeting of Members, every question shall be decided by a show of hands unless a poll is demanded by any member;



Where the Board permits written votes, such votes must be received by the Secretary by mail or electronic transmission twenty‑four (24) hours in advance of the Meeting.


III ‑ BOARD OF DIRECTORS
3.01
Composition


The number of elected Directors shall be no less than five (5) and no more than twenty (20) members.  The Board may alter the number of elected Directors within the minimum and maximum.  


The Board may appoint members of the Society to the Board who represent specific constituencies in the membership and such appointments, if made, shall be reviewed annually.

3.02
Eligibility


In order to be an elected Director on the Board, a person shall be a member of the Society in good standing and have attained the full age of eighteen (18) years.

3.03
Nomination Procedure


(a)
Committee



A member of the Board of Directors shall Chair a Nominations Committee with up to two (2) other members in good standing, subject to approval of the Board;



The Nominations Committee shall oversee the nominations process by soliciting or nominating members in good standing to be elected to the Board;


(b)
Process



Nomination of a candidate for election to the Board, other than the slate provided by the Nominations Committee, shall be in the form prescribed by the Board and shall be signed by the nominee and by such other persons as required by the Board;



The Nominations Committee shall make a call for nominations either informally or otherwise as directed by the Board.  All duly nominated candidates shall be included on a slate for election of Directors at the Annual General Meeting.

3.04
Election Procedure


(a)
Scrutineers



At the Annual General Meeting the Board may appoint members in good standing to act as scrutineers providing the scrutineers are not candidates for election to the Board.  The scrutineers shall count the votes and report to the Meeting in accordance with procedures prescribed by the Board;


(b)
Terms



Normally Directors shall be elected for a one year term of office expiring at the close of the Annual General Meeting following their election or at such time as their successors are elected or appointed;



Consideration may be given to continuity such that at each Annual General Meeting a portion of the Directors are newly elected or re-elected, and a portion of the Directors retire;



(i)
Directors will not normally serve more than six (6) consecutive one-year terms unless there is a special circumstance that warrants the director not stepping down from his/her position after such time;



(ii)
Retiring Directors will not normally seek re-election to the Board until at least one (1) year has passed;



(iii)
Former Directors who have completed a one-year absence from the Board shall be eligible for re-election for an additional one-year term, to a maximum of six (6) consecutive terms, if otherwise qualified.

3.05
Powers


The Board shall, subject to the Bylaws or directions given it by majority vote at a meeting properly called and constituted, have full control and management of the affairs of the Society and may make or cause to be made in its name, any kind of contract which the Society may lawfully enter into and may exercise all other powers and carry out all actions as by its charter is authorized to do.  For greater certainty but without limiting the generality of the foregoing, the Board shall have power to enact resolutions, rules, and policies to:


(a)
Regulate the admission of members, the requirements of membership, and the termination of membership;


(b)
Govern and regulate the operations, management, and control of the Society and all of its activities;


(c)
Appoint such committees as may seem necessary and expedient in the interests of the Society. The Board may appoint other Directors to chair these committees from time to time;


(d)
Interpret the intent or meaning of any Bylaws, regulation, rule, resolution, or report in connection with the Society and determine any dispute with regard to such intent or meaning.

3.06
Meetings of the Board


(a)
Location



The Board shall meet at the head office of the Society or at such other location as determined by the Board;



A resolution in writing signed by Directors personally shall be valid and effectual as if it had been passed at a meeting of Directors duly called and constituted;



Without limiting the generality of the foregoing, motions which would normally be considered at a Board Meeting may be voted upon by Directors by mail or electronic transmission and, provided appropriate notice has been given, the date by which votes are to be received shall be deemed to be the date of the Board Meeting as if one had been held.


(b)
Notice



There will be at least four (4) Board meetings per year.  Notice of Board meetings shall be given to all Directors at least forty‑eight (48) hours in advance, but where the Board has scheduled a series of Meeting dates, no further notice need be sent.  A Board meeting may also be held, without notice, immediately following the Annual General Meeting.


(c)
Quorum



At least five (5) Directors shall be present at a duly convened meeting of the Board for the valid transaction of business.


(d)
Voting



All matters before the Board shall be decided by a simple majority of the votes cast except as otherwise required by the Act or these Bylaws.

3.07
Remuneration


Directors may not receive remuneration for acting as Directors of the Society.  Directors may be reimbursed for reasonable out of pocket expenses incurred in the discharge of their duties as determined by the Board.

3.08
Termination of a Director


(a)
Resignation



A Director may resign by delivering such resignation in writing to the President of the Society and the same shall be effective upon its acceptance by the Board;


(b)
Deemed Resignation



If a Director is absent from three or more consecutive Board meetings, the Director is deemed to have offered resignation, which the Board may or may not accept in its sole discretion.  Such resignation, if accepted, shall be effective as of the date set by the Board.


(c)
Removal



A Director may be removed from office before the expiration of the term by a special resolution at a Special Meeting of members duly convened for that purpose.  A Director who has been suspended or expelled from the Society shall be removed from office.


(d)
Vacancies



Vacancies on the Board, however caused, may so long as a quorum of Directors remains in office, be filled by the Directors from among the qualified members of the Society if they see fit to do so.  Otherwise, such vacancy shall be filled at the next Annual General Meeting at which Directors for the ensuing year are elected.

3.09
Executive Committee


(a)
Election



The Board may from time to time elect from among its number an Executive Committee consisting of at least three (3) Directors.  Members of the Executive Committee shall serve at the pleasure of the Board and, in any event, only so long as they remain Directors;


(b)
Authority



During the intervals between Board meetings, the Executive Committee shall possess and may exercise, subject to any regulations which the Board may impose, all the powers of the Board in the management and direction of the affairs of the Society (except such acts as must by law be performed by the Board) in such a manner as the Executive Committee deems in the best interest of the Society;


(c)
Meetings



Meetings of the Executive Committee may be held at the head office of the Society or at any other place in Alberta.  The Executive Committee shall keep minutes of its meetings and submit them as soon as practicable to the Board;



(d)
Quorum



Subject to any regulations imposed by the Board, the Executive Committee shall have power to fix its quorum at not less than a majority of its members and may fix its own rules of procedure;


(e)
Vacancies



The Board may fill any vacancies in the Executive Committee by election from among its number.  If and when a vacancy exists in the Executive Committee, the remaining members shall exercise all its powers so long as a quorum remains in office.

3.10
Committees


(a)
General



The Board may appoint members to form Committees to manage certain activities of the Society and all such Committees shall report to the Board.  The President shall be an ex officio member of all Committees;


(b)
Quorum



Subject to any regulations imposed by the Board, Committees shall have power to fix their quorum at not less than a majority of their members and, subject to approval by the Board, may fix their own rules of procedure;


(c)
Meetings



Meetings of Committees may be held at the head office of the Society or at any other place in Alberta.  Committees may hold their meetings in any manner that suits the agenda, subject to approval by a majority of Committee members.  Committees shall keep a record of their meetings and shall report the results of their work to the Board in the form and time lines requested by the Board.


IV ‑ OFFICERS
4.01
Types of Officers


The following Officers will be elected at the Annual General Meeting by a simple majority of eligible members in attendance:  President, Vice President, Secretary, Treasurer. All Officers shall be Directors and, except for the President, any two (2) offices may be held by the same person.

4.02
Term of Office


All Officers of the Society shall hold office for a term of one (1) year or until their successors are duly appointed.

4.03
Appointment of Officers


The Board shall appoint the Officers and shall consider the recommendation of the Nominations Committee.

4.04
Duties of Officers


(a)
President



The President shall be the Chief Executive Officer of the Society.  The President shall be responsible for ensuring that the objectives of the Society are carried out, for maintaining general direction and control of the affairs of the Society, and for supervising the implementation of the policies and programs of the Board.



The President, subject to direction from the Board, shall be responsible for calling meetings of the Board as may be required for the purpose of reporting on activities and recommending Society policies and programs, calling Annual General and Special Meetings, presiding at all meetings of the Board and members, and executing all deeds, documents, and instruments which require the President's signature.  The President shall be an ex officio member of all Committees except the Nominations Committee.  The President shall also have other powers or duties as prescribed by the Board.


(b)
Vice President



The Vice President shall be vested with all powers and shall perform all duties of the President in the absence or disability of the President.  If the Vice President exercises any such duty or power, absence or disability of the President shall be presumed.  The Vice President shall also have such other powers or duties as may be prescribed by the Board.  The Vice President shall normally assume the position of President the following year.


(c)
Secretary

The Secretary shall attend all meetings of the Board and members and shall enter or cause to be entered in the books kept for that purpose, minutes of all proceedings of such meetings. The Secretary shall have charge of the Seal of the Society which whenever used shall be authenticated by the signature of the Secretary and the President, or in the case of the death or inability of either to act, by the Vice-President. 
The Secretary shall have charge of correspondence of the Society and be under the direction of the President and the Board.  The Secretary shall file the annual return of the Society with Alberta Registries; The Secretary shall also have such other powers or duties as may be prescribed by the Board.

(d)
Treasurer



The Treasurer shall keep, or cause to be kept, proper accounting records as required by the Act and shall deposit, or cause to have deposited, all money received by the Society in its bank account.



The Treasurer shall, under direction of the Board, supervise the safekeeping of securities and disbursement of funds of the Society and shall render to the Board whenever required an account of all transactions and of the financial position of the Society.  The Treasurer shall prepare for submission to the Annual General Meeting financial statements of the Society independently reviewed by a qualified Society member in good standing that sets forth the financial position of the Society and submit a copy of same to the Secretary for the records. The Treasurer shall also have other powers or duties as may be prescribed by the Board.


V ‑ INDEMNIFICATION OF OFFICERS AND DIRECTORS
5.01
Indemnification


Directors and Officers of the Society and their heirs, executors, administrators, and other legal personal representatives shall be indemnified and saved harmless by the Society from and against:


(a)
Any liability and all costs, charges, and expenses that are sustained or incurred in respect of any action, suit, or proceeding that is proposed or commenced against them for or in respect of anything done or permitted by them in respect of the execution of the duties of their offices;


(b)
All other costs, charges, and expenses sustained or incurred in respect of the affairs of the Society; provided that no Directors nor Officers of the Society shall be indemnified by it in respect of any liability, costs, charges, or expenses sustained or incurred in or any action, suit, or other proceeding as a result of which they are adjudged to be in breach of any duty or responsibility imposed upon them pursuant to the Act, or any other statute, unless in an action brought against them in their capacity as Directors or Officers they have achieved complete or substantial success as defendants.

5.02
Insurance


The Society may purchase and maintain such liability insurance for the benefit of its Directors and Officers as the Board may determine.


VI ‑ FINANCIAL MATTERS
6.01
Financial and Membership Year


Unless otherwise authorized by the Board, the financial and membership year of the Society shall conclude on the 30th day of April in each year.

6.02
Review of Financial Records


The Society shall conduct an annual audit of the financial records of the Society and ensure that at each Annual General Meeting the membership appoints (in accordance with Bylaw 2.05(a)) a qualified, independent member of the Society in good standing to conduct such audit.

A complete and proper statement of the standing of the books for the previous year shall be submitted by the Treasurer the Annual General Meeting.

6.03
Cheques


All cheques or other orders for the payment of money, notes, or other evidences of indebtedness issued in the name of the Society shall be signed by at least two (2) persons duly authorized for that purpose by the Board.


Any one (1) of such designated persons may alone endorse notes and drafts for collection on account of the Society through its bankers and endorse notes and cheques for deposit with the Society's bankers for the credit of the Society.  Any one so designated may arrange, settle, balance, and certify all books and accounts between the Society and its bankers and may receive all paid cheques and vouchers and sign all bank forms for settlement of balances and verification slips.

6.04
Deposit of Securities for Safekeeping


The securities of the Society shall be deposited for safekeeping with one (1) or more Canadian Chartered Banks, Trust Companies, or other financial institutions as determined by the Board.


All securities so deposited may be withdrawn only upon the written order to the Society signed by authorized persons of the Society and in such manner as shall from time to time be determined by the Board.

6.05
Borrowing


For the purpose of carrying out its objects, the Society may borrow or raise or secure the payment of money in such manner as it thinks fit, and in particular by the issue of debentures, but this power shall be exercised only under the authority of the Society, and in no case shall debentures be issued without the sanction of a special resolution of the Society


IX ‑ MISCELLANEOUS MATTERS
7.01
Head Office


The head office of the Society shall be in the Province of Alberta.

7.02
Books and Records


The Board shall ensure that all necessary books and records of the Society required by the Act or Bylaws are regularly and properly maintained.


The Board shall determine to what extent and at what times and places and under what conditions or regulations the books and records of the Society shall be open to the inspection of members not being Directors and to the public, as may be conferred by law or authorized by the Directors.

7.03
Execution of Documents


Contracts, documents, or any instruments in writing requiring execution by the Society shall be signed by any two (2) Officers and all contracts, documents, and instruments in writing so signed shall be binding on the Society without any further authorization or formality.


Directors shall have power by resolution to appoint an Officer or Officers on behalf of the Society to sign specific contracts, documents, and instruments in writing.  Directors may give a Power of Attorney to any registered dealer in securities for the purpose of transferring and dealing with any stock, bonds, or other securities of the Society.  The Corporate Seal of the Society, when required, may be affixed to contracts, documents, and instruments in writing signed as aforesaid.

7.04
Notice


For the purpose of sending notice to any Member, Officer, or Director for any meeting or otherwise, the address of any Member, Officer, or Director shall be the last known physical or electronic address recorded in the register of the Society.  Such notice may be delivered personally, by electronic transmission, or by prepaid mail. A notice sent by post shall be held to be sent at the time when same was deposited in the post office or public letter box.  A notice sent by electronic transmission shall be held to be sent at the time of sending.


No error or omission in giving notice of an Annual, Special, Directors, or any other Meeting shall invalidate such meeting or make void any proceedings taken thereat and any Member or Director may at any time waive notice of any meeting and may ratify any or all proceedings taken thereat.


Notice may be waived or the time for the sending of a notice or document may be waived or abridged at any time with the written consent of the person entitled to such notice.

7.05
General Procedure at Meetings


At all Annual General or Special Meetings of members, Directors' Meetings, Executive Committee Meetings, or Committee meetings, procedural matters not specifically addressed herein shall be governed by Robert's Rules of Order.

7.06
Rules and Regulations


The Board may make, amend, or repeal such Rules and Regulations relating to the management and operation of the Society as it deems expedient, provided they are not contrary to the provision of the Act nor the Bylaws.

7.07
Amendment of Bylaws


The Bylaws of the Society may be repealed or amended by resolution enacted by a majority of Directors at a meeting of the Board and sanctioned by a Special Resolution, as defined by Section 1(d)  of the Societies Act of Alberta, at a Meeting of members duly convened for that purpose.

7.08
Repeal of Previous Bylaws


These Bylaws repeal and supersede any previous Bylaws of the Society.
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