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Societies ACT

HAIDA CHILD AND FAMILY SERVICES SOCIETY

BYLAWS

Article 1 – INTERPRETATION

1.1 Definitions

In these Bylaws, the following words have the following meanings:

“Annual General Meeting” means an annual meeting of Members as required by the Societies Act;

“Associate Members” means the associate Members of the Society from time to time;

“Chair” means the chair of the Society elected from time to time;

“Constitution” means the constitution of the Society;

“Council” means the Skidegate Band Council, the Old Massett Village Council, the Council of the Haida Nation or the Hereditary Chief’s Council;

“Directors” means the directors of the Society appointed from time to time;

“Haida Citizen” means a person of Haida ancestry;

“Members” means the Members of the Society from time to time;

“Officer” means the Chair, Vice-Chair, Secretary or Treasurer of the Society, together with such other officers as may be appointed from time to time by the Directors;

“Ordinary Resolution” means an ordinary resolution of the Members as defined in the Societies Act;

“Secretary” means the secretary of the Society elected from time to time;

“Society” means the Haida Child and Family Services Society;

“Societies Act” means the Societies Act of the Province of British Columbia from time to time in force and all regulations and amendments to it;

“Special Resolution” means a special resolution of the Members as defined in the Societies Act;
“Treasurer” means the treasurer of the Society elected from time to time; and

“Vice Chair” means the vice-chair of the Society elected from time to time.

1.2 Societies Act

The definitions contained in the Societies Act shall, with the necessary changes and so far as applicable, apply to these Bylaws.

1.3 Singular and Plural

Words importing the singular include the plural and vice versa.

1.4 Headings and Table of Contents

The headings and table of contents in these Bylaws are inserted for convenience of reference only and shall not be deemed to form part of these Bylaws.

Article 2 – MEMBERSHIP
2.1 Members

The Members are the applicants for incorporation of the Society and those persons who subsequently have become Members in accordance with these Bylaws and, in either case, have not ceased to be Members.

2.2 Good Standing

Each Member and Associate Member is in good standing except if he or she has failed to pay his or her current membership fees or any other debt owed by him or her to the Society, and he or she is not in good standing so long as the debt remains unpaid.
2.3 Membership Dues

(a) Lifetime membership dues for Members shall be One Dollar ($1.00) or such other amount as may be determined by the Directors.

(b) Lifetime membership dues for Associate Members shall be Five ($5.00) or such other amount as may be determined by the Directors.
2.4 Eligibility for Membership

Any Haida Citizen will be eligible to become a Member of the Society regardless of his or her residence. A Haida Citizen may become a Member by submitting an application for membership to the Directors.

2.5 Rights of Members

Any Member may attend any general, special or annual meeting of the Society and any Directors’ meeting that the Directors decide to open to all Members.

2.6 Associate Members

Any person who is not a Haida Citizen may become an Associate Member of the Society by submitting an application to the Directors. An Associate Member will be entitled to attend and speak at general meetings and to receive information that is delivered to all Members. An Associate Member will not be eligible to vote and may not be appointed as a Director.

2.7 Obligations of Members and Associate Members

Every Member and Associate Member shall uphold the Constitution and comply with these Bylaws.

2.8 Termination of Membership or Associate Member upon

A person will cease to be a Member or Associate Member upon:

(a) delivery of a written notice of resignation, signed by the Member or Associate Member, to the Secretary or upon mailing or delivery of such written notice to the address of the Society;

(b) his or her death;

(c) having been a Member or Associate Member not in good standing for twelve (12) consecutive months; or

(d) being expelled.

2.9 Expulsion

A Member or Associate Member may be expelled by:

(a) an Ordinary Resolution of the Members at any general meeting of the Society; or

(b) a vote of three-quarters of those present at a meeting of the Directors if he or she is deemed by the Directors to be acting adversely to the best interests of the Society.

A Member or Associate Member, who is the subject of the proposed expulsion described above, will be given an opportunity to be heard at the general meeting or meeting of the Directors, as the case may be, before a resolution is put to a vote.

Upon request, the Member or Associate Member shall be given a written explanation outlining the reason for the expulsion.

Article 3 – MEETINGS OF MEMBERS

3.1 Annual General Meeting

An Annual General Meeting shall be held at least once every calendar year. The Directors will determine the time and place of Annual General Meetings.
3.2 Agenda of Annual General Meetings

The Secretary shall provide a notice of each Annual General Meeting to all Members at least fourteen (14) days prior to the meeting. The notice will inform the Members of the time and place of the meeting and include an agenda for the meeting.

3.3 General Meetings

The Directors may call a general meeting at any time. The Directors must call a general meeting upon receiving a petition signed by 10% or more of the Members. At least fourteen (14) days’ written notice of the meeting must be provided to the Members. The notice of the meeting must state the purpose of the meeting, together with the time and place of the meeting. Such a meeting must be held within sixty (60) days of the date of the notice.

3.4 Voting

(a) In order to be entitled to vote at any general meeting, Members must be Members in good standing for not less than thirty (30) days prior to the date of the meeting.

(b) Each Member shall have one (1) vote.

(c) Prior to taking a vote, the Members will strive to achieve a consensus on any resolution before them.

(d) Voting on motions at all meetings shall be by a show of hands, except when a ballot is demanded by at least one-third (1/3) of the Members present.

(e) Unless otherwise provided, a resolution is passed by a majority vote of the Members present at the meeting.

(f) In the case of a tie vote, the Chair shall not have a casting or second vote in addition to the vote which he or she is entitled to as a Member, and the resolution shall be deemed to be defeated.
(g) Voting by proxy is not permitted.
3.5 Resolution in Writing

A Special Resolution or an Ordinary Resolution consented to in writing in the manner required by the Societies Act shall be as valid and effectual as if passed at a general meeting of the Society duly called and constituted.

3.6 Notice of Members

(a) The accidental omission to give notice of a meeting to, or the non-receipt of a notice by, any of the Members entitled to receive notice shall not invalidate proceedings at that meeting.

(b) Where it is proposed that a Special Resolution be passed at a general meeting, the written notice of the meeting shall set out the text of that Special Resolution.

3.7 Waiver of Notice

Members may waive or reduce the period of notice for a particular meeting by unanimous consent in writing.

3.8 Quorum

A quorum for the transaction of business at a general meeting of the society shall be not less than 20 Members.
3.9 Adjournments

Any meetings of the Members may be adjourned to any time and such business may be transacted at such adjourned meetings as might have been transacted at the original meeting from which the adjournment took place. No notice shall be required of any such adjournment. Such adjournment may be made even though no quorum is present.

Article 4 – DIRECTORS

4.1 First Directors

The first Directors shall be the individuals listed on the list of the first Directors filed with the registrar at the time of incorporation of the Society and succeeding Directors shall be appointed in accordance with these Bylaws.

4.2 Duties of Directors

The Directors shall manage, or supervise the management of, the affairs of the Society and may exercise all of the powers of the Society, subject to the Societies Act, the Constitution and these Bylaws.

4.3 Additional Duties

A Director shall:

(a) act honestly and in good faith and in the best interests of the Society; and

(b) exercise the care, diligence and skill of a reasonably prudent person;

In exercising and performing functions as a Director.

4.4 Qualifications for Directors

A Director must be a Member. Any person being considered for appointment as a Director must be qualified as required under the Societies Act and meet the Society’s policy on qualifications for Directors, approved by the Directors from time to time.
4.5 Number of Directors

(a) The number of directors shall be seven (7)

(b) The members of the Board of Directors of the Society shall be appointed at every third Annual General Meeting and consist of:

(i) One Council of the Haida Nation appointee;

(ii) Two Skidegate Band Council appointees, not necessarily councillors;

(iii) Two Old Masset Village Council appointees, not necessarily councillors;

(iv) Two Hereditary Chief appointees, one from north end and one from south end.

4.6 Obligation to Report

Each of the Directors appointed by a Council will be required to report back to the Council that nominated him or her. 

4.7 Term of Office for Directors

A Director will serve until the third Annual General Meeting following the meeting at which he or she was appointed, unless he or she was appointed to replace a Director whose term has not expired. A Director who is appointed to replace a Director shall serve the remainder of the term of the Director who he or she is replacing.

4.8 Replacement of Directors Appointed by Councils

Any of the Councils may replace their appointee by providing written notice to the address of the Society that includes the name of the new appointee and the name of the Director who is being replaced. The new Director shall serve the remainder of the term of the Director who he or she is replacing. 

4.9 Vacancy – Directors Nominated by Councils

(a) Where an individual nominated by a Council resigns, is removed or otherwise ceases to be a Director prior to the expiry of his or her term of office, the Council that nominated that individual will be requested in writing to appoint a new individual to serve as a Director within sixty (60) days. 

(b) If the Council does not appoint a new Director within sixty (60) days of such request, the Directors may appoint a Member as a Director to fill the vacancy.

4.10 Absence of Successor

If a new appointment is not received from any of the Councils prior to the start of an Annual General Meeting at which the term of a Director who it appointed will expire, the incumbent appointee will continue to hold office as a Director, unless the Council advises the Society in writing that it does not wish this individual to continue as its appointee.

4.11 Inability to Participate

A Director who is unable to participate in the work of the Society due to illness or other responsibilities for a period that will exceed sixty (60) days will notify the Directors. In the case of Directors appointed by a Council, the Directors will then notify the Council that appointed the Director and leave it to their discretion whether to choose another Director to replace the Director who will be absent. 

4.12 Termination or Removal of Directors

A Director shall continue to hold office for the term referred to in section 4.8 or until the Director:
(a) resigns by sending a notice in writing to the Society;

(b) ceases to be a Member;

(c) is replaced in accordance with section 4.9;

(d) dies or is no longer capable of managing his or her own affairs by reason of mental or physical infirmity; or

(e) is expelled by the Members by Special Resolution in accordance with the Societies Act.

4.13 Remuneration of Directors

No Director shall receive remuneration for being or acting as a Director, unless the Members decide at a General Meeting, to set an honorarium payable to the Director for attending Director’s meetings and carrying out duties on behalf of the Society. The Society will reimburse a Director for reasonable expenses necessarily incurred by the Director in performing his or her duties as a Director.
4.14 Liability

(a) The Directors shall not be relieved from the duty to act in accordance with the Societies Act and these Bylaws nor from liability that by virtue of any rule of law would otherwise attach to a Director in respect of negligence, default, breach of duty or breach of trust.

(b) Subject to paragraph 4.18(a), the Directors are hereby exonerated from any loss, which may arise through any bona fide applications of the funds, property and assets of the Society for the purposes of the Society as set forth in the Constitution.

4.15 Indemnification of Directors

Subject to the Societies Act, the Society may indemnify a Director or senior manager or former Director or senior manager and his or her heirs and personal representatives, against all costs, charges, and expenses, including the amount paid to settle an action or satisfy a judgment, actually and reasonably incurred by him or her, in a civil, criminal or administrative action or proceeding to which he or she is made a party by reason of being or having been a Director or senior manager, including an action brought by the Society, if:
(a) he or she acted honestly and in good faith with a view to the best interests of the Society; and

(b) in the case of a criminal or administrative action or proceeding, he or she had reasonable grounds for believing his conduct was lawful.

4.16 Directors Insurance

The Society will purchase and maintain insurance for the benefit of its Directors and senior managers against personal liability incurred by them as Directors or senior managers.

Article 5 – PROCEEDINGS OF DIRECTORS
5.1 Notice of Directors’ Meetings

The Chair or any four (4) Directors on at least seven (7) days advance notice to all Directors may call meetings of the Directors.

5.2 Directors’ Meetings

The Directors will be required to meet not less than eight (8) times in any year, not including the Annual General Meeting. The Directors may meet together at such places as they think fit for the dispatch of business, adjourn and otherwise regulate their meetings and proceedings as they see fit.

5.3 Decisions

Decisions arising at any meeting of the Directors will be decided by consensus, failing which there will be a vote and the matter will be decided by a majority of votes. The Chair of any meeting of the Directors or committee of the Directors will not have a vote in the first round of voting which follows a failure to reach consensus.  In the case of a tied vote, the Chair will have the deciding vote.

5.4 Quorum

The quorum be a majority of Directors then in office.

5.5 Teleconferencing and Video Conferencing

Directors may participate in meetings by means of teleconferencing or video conferencing provided that all participants can hear each other and, in doing so, will be considered as a part of the quorum.

5.6 Resolution in Writing

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

5.7 Adjournments

Any meetings of the Directors may be adjourned to any time and such business may be transacted at such adjourned meetings as might have been transacted at the original meeting from which the adjournment took place. No notice shall be required of any such adjournment. Such adjournment may be made even though no quorum is present.

5.8 Deficiencies

No act or proceeding of the Directors is invalid only by reason of there being less than the prescribed number of Directors in office nor if afterwards it is discovered that there was some defect in the appointment of any Director or that any Director was disqualified.

5.9 Officers

A Chair, Vice-Chair, Secretary and Treasurer shall be appointed or elected by the Directors from among the Directors at the first meeting of the Directors following each Annual General Meeting. The Directors may appoint or elect such other Officers as they may determine.

5.10 Executive Committee

An Executive Committee shall be established consisting of the Chair, the Vice Chair, the Secretary, the Treasurer and such other Officers as the Directors may determine. The roles and responsibilities of the Executive Committee shall be determined by resolution of the Directors.

5.11 Authority to Sign Resolutions and Contracts

Unless otherwise provided in these Bylaws or by resolution of the Directors, Directors’ resolutions and contracts must be signed by the Chair and one other Officer.

5.12 Duties of the Chair

(a) The Chair shall preside at all meetings of the Members and the Directors, and is responsible for the general management and supervision of the affairs and operations of the Society, subject always to the decisions of the Directors.

(b) During the absence or inability of the Chair to attend meetings or sign contracts, his or her duties may be exercised by the Vice-Chair, or by such other Directors as the Board may from time to time appoint for that purpose.

5.13 Duties of the Vice-Chair

The Vice-Chair shall perform all the duties of, and be subject to the same rules as, the Chair whenever the Chair is unable to hold office for any reason or is prevented from attending to his or her duties. The Vice-Chair shall preside at all meetings of the Society or the Directors in the absence of or at the request of the Chair.

5.14 Duties of the Treasurer

The Treasurer shall have the following duties:

(a) keep, or ensure that the Society’s accountant or bookkeeper keeps, full and accurate financial records, including accounts of all receipts and disbursements of the Society in proper books of account;

(b) provide financial statements to the Directors, Members and others when required; and

(c) other duties as may from time to time be determined by the Directors.

5.15 Duties of the Secretary

The Secretary shall have the following duties:

(a) ensure that minutes of all meetings of the Society and Directors are kept;

(b) give all notices required to be given to Members and to Directors;

(c) ensure that all filings and reports required under these Bylaws and the Societies Act are made; and

(d) perform such other duties as may from time to time be determined by the Directors.

In the absence of the Secretary from a meeting, or at any other time, the Directors may appoint another person to act as Secretary at the meeting.

5.16 Secretary-Treasurer

The offices of secretary and treasurer may be held by one individual who shall be known as the Secretary-Treasurer.

5.17 Conflict of Interest

(a) A Director who is directly or indirectly interested in a proposed contract or transaction with the Society or in a matter that is or is to be the subject of consideration by the Directors, if that interest could result in the creation of a duty or interest that materially conflicts with that Director’s duty or interest as a Director of the Society will disclose fully and promptly the nature and extent of his or her interest to each other Director in writing. Upon such declaration, the Director will remove him or herself from the room, unless asked by the other Directors to be present to provide information, or is voted on.

(b) Where a Director is indirectly or directly interested in a proposed contract, transaction or decision, he or she must abstain from discussing or voting on the proposed contract, transaction or decision. Furthermore, this Director will not be counted in the quorum at a meeting of the Directors where such a proposed contract, transaction or decision is discussed or approved.

(c) Directors must comply with the Society’s policy on conflict of interest, adopted by the Directors from time to time, in addition to the requirements of the Societies Act with respect to disclosure of interest and accountability.

5.18 Committees

(a) The Directors may delegate some, but not all, of their powers to a committee or committees consisting of such Directors as they see fit. The Directors must, at the time of delegating powers to a committee, choose a chairperson of the committee.

(b) A committee shall, in the exercise of its powers, conform to any rules imposed on it from time to time by the Directors, and shall report every act or thing done in the exercise of those powers to the next meeting of the Directors.

(c) The Directors may rescind or evoke any or all of the powers delegated to any committee at any time.

5.19 Proceedings of Committees

(a) Subject to directions of the Directors, a committee shall determine its own procedures.

(b) The members of a committee may meet and adjourn as they think proper.

Article 6 – SEAL

6.1 Common Seal

(a) The Directors may provide a common seal for the Society and they will have power from time to time to destroy it and substitute a new common seal in its place.

(b) The common seal will be affixed only when authorized by a resolution of the Directors and then only in the presence of the persons prescribed in the resolution or, if no persons are prescribed, in the presence of the Chair and Secretary.

Article 7 – BORROWING

7.1 Authority to Borrow

In order to carry out the purposes of the Society, 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.

7.2 Restriction on Borrowing Powers

The Members may, by Special Resolution, restrict the borrowing powers of the Directors, but a restriction expires at the next Annual General Meeting.

Article 8 – AUDITS OF ACCOUNTS

8.1 Appointment of Auditor

(a) The first auditor must be appointed by the Directors. The Directors must also fill all vacancies occurring in the office of the auditor.

(b) At each Annual General Meeting, the Society must appoint an auditor to hold office until the auditor is re-appointed or a successor is appointed at the next Annual General Meeting.

8.2 Rights and Duties of Auditors

(a) The auditors of the Society have a right of access at all times to all records, documents and other property of the Society, and are entitled to require from the Directors, Officers, Members and employees of the Society the information and explanations that, in the auditors’ opinion, are necessary for the performance of their duties as auditors.

(b) The rights and duties of the auditors of the Society shall extend back to the date upon which the last audit of the Society’s books and accounts was made, or where no audit has been made, to the date on which the Society was incorporated.

8.3 Signing of Financial Statement

The financial statements of the Society shall be signed by two (2) or more Directors.

8.4 Attendance of Auditor at Annual General Meetings

The auditor may attend general meetings.

8.5 Removal of Auditor

An auditor may be removed by Ordinary Resolution.

8.6 Notice of Appointment or Removal

An auditor must be promptly informed in writing of his or her appointment or removal.

Article 9 – ALTERATION OF BYLAWS

9.1 Alteration of Bylaws

These Bylaws shall not be altered or added to except by a Special Resolution.

Article 10 – BOOKS AND RECORDS OF SOCIETY

10.1 Books and Records to be Kept
(a) The Directors shall see that all necessary books and records of the Society required by these Bylaws and any applicable laws are regularly and properly kept.

(b) The Secretary of some other Officer specifically charged by the Directors with that duty shall maintain and have charge of the minute books of the Society and shall record or cause to be recorded minutes of proceedings of all meetings of Members and Directors.

10.2 Minute Book

The Secretary, or some other Officer specifically charged by the Directors with that duty, shall keep or caused to be kept a book or books which shall contain the following:

(a) a copy of the Constitution and any Special Resolutions altering or adding to it, and a copy of these Bylaws and any resolutions altering or adding to them;

(b) copies of all documents, registers and resolutions as are required from time to time by law;

(c) all sums of money received and expended by the Society and the matters in respect of which the receipt and expenditure takes place;

(d) all revenues and purchases by the Society;

(e) all assets and liabilities of the Society; and

(f) all other transactions affecting the financial position of the Society.

10.3 Access to Records

The Directors have access to all of the records that the Society is required to keep under the Societies Act. Subject to the Societies Act, the Members have access to all of the records that the Society is required to keep under the Societies Act, except for the records listed in section 20(2) of the Societies Act.
10.4 Books of Account

The books of account shall be kept in such place as the Directors think fit, and shall at all times be open to inspection by the Directors.

10.5 Fiscal Year

The fiscal year of the Society shall terminate on a day in each year to be fixed by the Directors and the financial statements of the Society’s affairs for the presentation to the Members at the Annual General Meeting shall be made up to that date.

Article 11 – LIABILITIES OF MEMBERS

11.1 Liabilities of Members

No Members shall, in his or her individual capacity, be liable for any debt or liability of the Society.

Article 12 – MEMBERSHIP IN OTHER SOCIETIES OR ASSOCIATIONS

12.1 Memberships
The Society may, if authorized by a Special Resolution, subscribe to, become a member of or co-operated with any other society or association, whether incorporated or not, whose objectives are in whole or in part similar to its own purposes.

Article 13 – NOTICE TO MEMBERS/DIRECTORS

13.1 Delivery of Notice

(a) A notice may be given to a Member or a Director personally, hand-delivered to the recipient’s residence, sent by mail to the last registered address of the recipient, by fax to a fax number provided to the Society by the recipient, or by electronic transmission (which includes email) to an address provided to the Society by the recipient for such purpose.

(b) Such notices shall have been deemed to have been sent on the day of personal notice, hand-delivery, facsimile or electronic transmission or mailing and shall be deemed to have been received the same day in the case of personal notice, hand-delivery or facsimile or electronic transmission, and seven (7) days later in the case of mailing.

Article 14 – FAX TRANSMISSIONS AND COUNTERPARTS

14.1 Fax  and Electronic Transmission

Any document or resolution signed in writing by a Member or a Director and transmitted by fax or electronic transmission shall be deemed to be an original document or resolution.

14.2 Counterparts

Ordinary and Special Resolutions consented to in writing by Members and resolutions consented to in writing by the Directors may be in counterparts each consented to in writing by one Member or Director or more than one Member or Director, which together shall be deemed to constitute one resolution.

Article 15 – COPIES OF CONSTITUTION AND BYLAWS

15.1 Copies of Constitution and Bylaws
Copies of the Society’s Constitution and Bylaws are available to Members upon request.

Article 16 – FORMER CONSTITUTIONAL PROVISIONS

16.1 NON-PROFIT PURPOSE
The activities and purposes of the Society will be carried out without purpose of gain for its Members and any income or profits will be used for promoting the Society’s purposes. This provision was previously unalterable.
16.2 AMALGAMATION
The Society may only be amalgamated with one or more other societies each of which is a non-profit organization or a charitable institution recognized by Revenue Canada as a qualified charity under the provisions of the Income Tax Act (a “Registered Charity”) if, upon such amalgamation, all funds and assets pass to and vest in the amalgamated society.
16.3 WINDING UP OR DISSOLUTION
In the event of the winding up or dissolution of the Society, the funds and assets of the Society that remain after the payment of the Society’s debts and liabilities and the cost and expenses in winding up must be given or transferred to one or more other non-profit societies or organizations for the benefit of Aboriginal families and children as determined by the Members. If this cannot be done, such funds and assets will be given or transferred to a non-profit organization or a Registered Charity. The recipient of such funds and assets must be chosen by ordinary resolution of the Members of the Society.
 

 


