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PART 1 INTERPRETATION

11

1.2

In these Bylaws, unless the context otherwise requires;
1.1.1 “Board” means the Board of Directors of the Society;
1.1.2 “By{aws means the Bylaws of the Society as amended from time to time;

1.1.3 “Special resolution” means a resolution passed by a majority of not less than
75% of those members of the Society, who, being entitled soto do, vote at a -
general meeting of the Society of which not less than 14 days notice specifying
the intention to propose the resolution as a special resolution, has been given;

-1.1.4 " "Ordinary resolution” means:

1.1.4.1 aresolition passed by the members of the Society entitled o vote at
the general meaeting by a simple majority of the votes cast;

1.1.4.2  a resolution that has been submitted fo the- members of the Society who
would have been entitled fo vote in person at a general meeting of the
Society and that has been consented to in writing by 75% of such
members of the Society; and a resolution so consented to shali be ‘
deemed fo be an ordinary resolution passed at a general meeting of the

Society, ,
1.1.5 “Registered address” of a member means his address as recorded with the
. register of members;
1.1.6 - “Society” means the Rotary Club of Burnaby Foundation; ‘
1.1.7 “Society Act’ means the Society Act of British Columbia, as amended from fime
: o fime;
1.1.8 Throughout these bylaws, the terminology “Ietter“ "written”, "notice”,

“telegram”, “telex”, “cable”, “post” and|“mail’ will include: utilization of
electronic mall (g-rmail) and mternet technology to reduce costs and i increase .

responsiveness.

Words importing the singular mciude the plural and visa versa; and words importing a
male include a female person and a corporatlon .

Pm*r“zﬂ‘mmsens |

2.1

2.2

The members of the Society are those persons, admitted for membershlp in the Society
in accordance with these bylaws, who have not ceased to be members in accordance:

with these bylaws. -

Any person who is a member in good standing of the Rotary Club of Burnaby and _
who has consented in writing to become a member of the Society and who has paid
the membership dues, if any, and whe has not ceased to be a member pursuant to -

these bylaws shall be deemed to be a member of the Society effective the date that

| such consent and membership dugs, if any, are delivered to the office of the Society. -



2.3

2.4
2.5

2.6

2.7
2.8

A member of the Soclety shall cease to be a member upon the occurrence of any one of
the following events:

2.3.1 Delivery to the office of the Society of a written resignation; or

2.3.2 Delivery to the office of the Society of written notification from the Rotary Club of
Burnaby confirming that the member has ceased to be a member of the Rotary
Club of Burnaby; or

2.3.3 Death of the member; or

2.3.4 On being expelied.

A member may be expelled by a special resolution of the members passed at a general
meeting.

The-notice of special resolution for expulsion must be accompanied by a brief statement
for the reasons for the expulision.

The person who is the subject of the proposed resolution for expulsion shall be given an
opportunity to be heard at the general meeting before the special resolution is put fo a
vote. '

‘Every member shall uphold the constitution and comply with these bylaws.

The amount and frequency of membership dues (if any) to be paid by the members shall
be determined by the directors o '

PART 3 MEETINGS OF MEMBERS

3.1

3.2

3.3

3.4

3.5

36

. determine.

General meetings of the Society shall be held at '-_such time and place, in accordance with
the Society Act, as the Board of directors decides, subject to the provisions of paragraph
3.6 hereof.

Every general meeting, other than an annual general meeting, shall be called an
extraordinary general meeting. .

The Board of directors may, whenever they think fit, convene an extraordinary general
meeting. ' -

Fourteen (14) days notice of a general meeting shall specify the placs, the day and the
hour of the meeting and, in case of special business, the general nature of that business.

- The accidental omission to give notice of any mesting, or the non-receipt of any

notice by a member entitied to receive notice, does not invalidate any proceedings at
such meetings.

The first annual general meeting of the Society shall be held not more than fifteen (15)
months after the date of incorporation and-thereafter an annual general mieeting: shall be
held atleast once every calendar year and shall be in the month of September or in such
othver month, not fater than the month of December, as the Board of directors shalik



PART 4 PROCEEDINGS AT GENERAL MEETINGS

4.1

4.2

4.3

4.4

45

4.6

4.7

Special business is;
4.1.1. all'business at an extraordinary general meeting except adoption of rules of
order; and

4.1.2. . all business that is fransacted at an annual general meeting; except
4.1.3. the adoption of rules of order: |

4.1.4. the consideration of financial statements:

4.1.5. the report of the directors, if any;

4.1.8. the report of the auditor, if any;

4.1.7. the‘elections of directors;

'4.1.8. the appointment of the auditor, if fequired; and

4.1.9. such other business as, under these bylaws, ought to be transacted at an
annual general meeting, or business which is brought under consideratior by
the report of the Board of directors issued with the notice convening the
meeting. .

No business, other than the election of a chair and the adjournment or termination of
the meeting, shall be conducted at a general meeting at a time when a quorum is not
present, - .

- If at any time during a general meeting there ceases to be a .quofum present, any

business then in progress shall be suspended until there is a quorum present or until the
meeting is adjourned or terminated, as the case may be.

One-third of the membership shall constitute a quorum at an annual or extraordinary
general mesting.

I within thiry (30) minutes from the time appointed for a general meeting a quorum is
not present, the meeting, if convened upon the requisition of members, shall be -
terminated; but in any other case, it shall stand adjourned to the same day in the next
week, at the samefime and place, and if, at the adjourned meeting a quorum is not -

- present within thirty (30) minutes from the time appointed for the meeting, the members

present shall be a quorum.

~ Subject to paragraph 4.7, the president of the Society, the vice-president / president-

elect, or in the absence of both, one of the other directors present shall preside as chair
of every general meeting. _

fata 'Qeneral‘meeﬁng: _
4.7.1 there s no president, vice-president / president-elect; or other director present
~ within thirty (30) minutes after the time appointed for holding the meeting; or
4.7.2 the president and all the other directors present are unwilling to act s chair; the
members present shail choose one of their number to be chair. '



48

4.9

4.18

411

4.12.

4.13

414

A general meeting may be adjourned from time o time and from place to place, but no
business shall be transacted at an adjourned meeting other than the business left '
unfinished. at the mesting from which the adjournment took place.

When a meetmg is adjourned for ten (10) days or more, notice of the adjourned meeting
shail be given as in the case of the original meeting. -

All resolutions shalt be seconded before being discussed and the chalr of any meetmg is
entitied fo move or propose a resolution.

In case of an-equality of votes, the chair shall not have a casting or second vote in
addition fo the vote to-which he may be entitied as.a member, and the- proposed
reso!utlon shail not pass.

Every member in good standmg present at a meetmg of members shail be entitled to-
one (1) vote.

Voting shall be by show of hands.
Voting by proxy-shall not be aliowed.

- PART 5 DIRECTORS AND OFFICERS

5.1

5.2
5.3

5.4

55

The directors may exercise all the powers and do all the acts and things that the Society
may exercise and do.and that are not by these bylaws of by statute or otherwise lawfully
directed or required to be exercised or done by the Society in a general meeting, but
subject, nevertheless, fo

5.1.1 alllaws affecting the Society,

5.1.2 these bylaws, and

- 5.1.3 rules; not being inconsistent with these bylaws that are made from time to time

by the Society in & general meetmg,

5.1.4 Norule, made by the Society in general meeting, invalidates any prior act of the

directors that would have been valid if that rule had not been made.

" The Board of directors shall be- made up of those persons elected as set forth in the

byiaws

‘ The number of directors shall not be less that five (5) and not be more than thirteen (1 3)

but otherwise as deterrnmed from time fo time in general meeting.

The directors shall retire from office at the end of the Rotary calendar year, June 30
but are eligible for re-electlon

The v;ce-presndent / president-elect, secretary and treasurer shall be elécted by the

“members at the annual general meeting. The vice-president / president-elect shafl

assume office as president on the first day of July immediately following the year of .
service on the Board as vice-president / pres;dent—elect



5.6

5.7

- 5.8

5.9

The officers and directors, so elected, together with the president and the immediate
past-president shall constitute the-Board of directors. :
The 'di_'rectorslhii\ie'iehe. power at a:ny time and from time to time to appoint an eligible
member as-director to fill a casual vacancy on the Board, and a director so appointed -
shall holdoffice only until the end of the Rotary calendar year, June 30.

The members may by special resolution remove a director before the expiration of his
term of office.

No .di_rector*'e::h'alir be remunerated for being or acting as a director but a director shall be

- reimbursed for all eXpenses necessarily and reasonably incurred by him while engaged

in the affairs of the Society.

PART 6 PROCEEDINGS OF DIRECTORS

6.1

6.2

6.3

6.4
6.5

6.6

- 8.7

. 6.8

The directors may meei'together at such places and at such times as they think fit for
the dispatch-of business, adjourn and otherwise regulate their meetings and
proceedings; as they see fit.

The directors may from time to time fix the quorum necessary for the transaction of
businessand unless so fixed the quorum shall be a majority of the directors then

The president shall be chair of all meetings of the directors; but if at any meeting the
president is not present within thirty (30) minutes after the time appointed for holding:

~the meeting, the president elect 7 vice-president shall act as chair, but if neither is
_present, the directors present may choose one of their number to be chair at that -

meeting.

A director may, at any time; and the secretary upon the request of a director, convene a
meeting of the directors. '

The directors may delegate any, but not all, of their powers to a commitiee or -
committees consisting of such directors or directors as they see fit.

A committee so formed in the exercise of the powers so delegated shall report every act

or thing done in exercise of thosé powers to the earliest meeting of the directors to be
held next after it has been done. ' :

The directors may also appoint special committees to perform such duties as are - _
specificaily conferred by resolution of the directors and to report thereon to the directors -
from time to time as directed. Such commiitees may include members who are not

directors, who will serve on the commiittee in an advisory capacity but shall have no vote.

A committee shall elect a chalir of its meetings; but i no chair is elected, orifata
meeting the chair Is not present within thirty (30) minutes after the time appointed for the-
meeting, the directors present who are members of the committee shall choose one of
their number to be chair of the mesting. . : . .-



6.9

8.10

6.11

6.12

6.13

614
. B6.15

- 6.16

8.17

- - such delegation.

The members of a comriitiee may meet arid adjourn as they think proper.

For 4@ first meeting of directors held immediately following the appointment or election of
& director or directors at an annual or other general meeting of members, or for a
meeting of the directors at which a director is appointed to fill & vacancy in the directors,
It is not necessary to give notice of the meeting to the newly elected or appointed
director or directors for the mesting to be duly constituted if a quorum of the directors is

" present. :

A director who may be absent-tem:porarily from the Province of British Columbia may

send or deliver a letter o the address of the Society a waiver of notice of any meeting

ofthe directors and may, at any time, withdraw the waiver, and until the waiver is -

withdrawn:

6.11.1 no notice of meetings of directors shall be sent to that director; and

6.11.2 any and all meetings of the directors of the Society, notice of which has not been
- given to that director shall, if a quorum of the directors is present, be valid and

effective.

Questions arising at any meeting of the directors and committee of directors shall
be decided by a majority of votes.

Each director shall have one vote upon any matter arising before the Board and a vote
of the majority of the directors shall prevail; in the case of an equality of votes, the
chair shall not have a second or casting vote, and such matter shall be the first act of
the Board of directors for further study.

In case of an equality of votes, the chair shall not have a second or casting vote.

All resciutions proposed at a meeting of directors or committee of directors shall require
a seconder before being discussed and the chair of a meeting is entitled to move or
propose a resolution.

A resolution in writing, signed by all the directors and piaced with the minutes of the
Board is as valid and effective as if regularly passed at a meeting of the Board.

Subject to the Society Act the directors may delegate their powers and duties with

-respect to the investment and management of the Society's assets, funds or investments

in whole or in part, to one or more of the foliowing:
6.17.1 a trust company authorized by law to perform such functions;.

6.17.2 an Investment Commitiee appointed by the Board; and
shalf not be personally liable for any loss or damage arising in any manner by reason of

- PART 7 DUTIES OF DIRECTORS AND OFFICERS

74

7.2

The president shall preside at all meetings of the Society and of the directors,

The president shall supervise the other officers in the execution of their duties.



7.3

The vice-president / president-elect shall carry out the duties of the president during
his absence. :
7.4 The secretary shalil:
7.4.1 conduct the correspondence of the Sociely;
7.4.2 issue notices of meetings of the Society and directors;
7.4.3 keep minutes of all meetings of the Society and directors;
7.4.4 have custody of all records and documents of the Society except those required
to be kept by the ireasurer;
7.4.5 have custody of the common seal of the Society; and
7.4.8 - maintain the register of current active members,
‘ 7.5 Inthe absence of the secretary from a meeting, the directors shall appoint another
persen to act as secretary at the meetmg
?".6‘ The treasurer shall:
7.68.1 keep such fmancral records including books of accounts, as are ne¢essary to
comply with the Sociely Act, and
7.6.2 - render financial statements to the directors, members and others when required.
7.7 The immediate past president shall assist the Board as may be required from time fo
time.
7.8 Duties may be assigned by the Board to each of the directors.
PART 8 SEAL
8.1 . The directors may provide a common seal for the Society and they shall have power
from time to time to destroy it and substitute a new seal in place of the seal destroyed.
8.2  The common seal shall be affixed only when authorized by' a resolution of the directors
- . and thenonly'inthe presence of the persons prescribed in-the resolution, or if no
-persens are prescribed, in the presence of the presrdent and secretary, or president and
treasurer.
" PART 9 FINANCES
9.1 The Foundat:on was established as a.charitablé organization affiliate by the Rotary Club

. of Burnaby on:October 16, 1981 and registered under the Sociely Act of British

Coluimbia on December 1, 1981 (#064978-63). The Foundation has a registered federal

- tax-number (#1 1912 4493 RR0001) and a complete report must be submitted to

Revenue Ganada each year. It also must file an Annual Repo:t with the Province Under

‘the Society Act. Both reporis allow the Foundation to remain in good standmg asa
. registered society in B.C. which aliows the Foundatlon fo issue fax recezpts for donatlons :

received.



9.2

9.3

- 9.4

‘ 9;5

9.6

9.7

9.8

The funds received shall be spéni in aceordance with the Government of Canada
regulations. These funds shall be déposited in the Foundation's bank aecount by the
Society's treasurer and shall-be accounted for on a project budget basis. All expenses

for these projects shall be charged & paid from this account

The treasurer shall deposit all funds of the Rotary Club of Burniaby Foundation Sogiety in
some bank or credit union named by the Board of directors of the Rotary Club of

Burnaby Foundation.

The treasurer of the Rotary Club of Burnaby Foundation shaill mamtam the bank account
which:shall-be used to account for alt receipts and expenses for many of the charitable
projects sponsored by the Rotary Club of Burnaby Foundation.

All bills shall be paid only in & manner prescnbed by the Board. A review by a qualifi ied
person. shall be made once a year of all of the Rotary Club of Burnaby Foundation’s

financial transactions. -

The treasurer, preSIdent immediate- past president and vice-president / presrdent—elect
shall have signing authority over the bank account. Any two-of these officers’ sighatures
shall be required on cheques written: on the bank account. Should two or more of the
named signing officers be absent for a temporary period, and the Board deems it
necessary fo replace the officer solely fora specified period, the Board may, at its
discretion, and by unanimous consent of the directors present, appoint any past
president to serve with sighing authority for an'interim period of ime but no longer than
at the end of the Rotary calendar year, June 30

The fiscal year of the Rotary. Ciub of Bumaby Foundation shall extend from 1 July 1o 30
June.

At the beginning of each fiscal year the Board of the Rotary Club of Burnaby Fotindation
shall prepare.or cause o be prepared a budget of estimated income and estimated
expenditures for the year, which, having been agreed to by the Board, shali stand as the
limit of expendiiures for the respective purposes unless otherw:se ordered by the action

“ofthe Board.

- PART 10 INVESTMENT OF ‘F-UN'D'S

10:1

If the Board or, any trust company or investment committee authorized by the Board
pursuant to paragraph 8.17 hereof, is required to make any investments on-behalf of

- the Society, such-investment shall be made in the namé of or under the legal controi of

the Society in ail or any of the following:

10.1.1 investiments from time to time authorized by the iaw of Brlt!sh Columbia for the -
mvestment of trust funds by a trustee; or

10.1.2 investments from time to time authorized by the jaws of Canadaforthe

investment of the funds of life insurance companies, but without regard to any
‘restriction upon the amount that may be invested by the Society in any such form
of mvestment



PART 11 BORROWING

123

in order to carry out the purposeé of the Soclety the Board of directors may, on behalf

11.1
of and in‘the name of the Society, raise or secure the payment or repayment of money
in such manner as they decide and in particular but without limiting the generality of the
_ foregoing, by the issue of debentures,
11.2 No debentures shall be issued wlthout the sanction of a special resolution.
"~ 11.3  The members may restrictthe borrowing powers of the Board of directors provided that
' any restriction so imposed shall expire at the next annual general meseting.
PART 12 AUDITOR
12,1 The Society ‘may have-an auditor who shall be a Chartered Professional
: - Accountant (CPA) accredited within the Province of British Columbia.
12.2  The first auditor shall be appomted by the Board of directors who shai! also fill all annual
vacancies ocourring in thé office of the auditor.
At each annual general meeting the Society may appoint an auditor to hoid office until he
o is- re-e!ected or his successor is elected at the next annual general meeting.
- 124 An auditor may be removed by ordinary resolution.
125 Al auditors shall be informed forthwith, in writing, of appointment or removal.
12.6 " No directors of the Society shall be auditor.
12.7  The auditor has the right fo attend general mestings, but not the vote thereof.

PART 12 NOTICE TO MEMBERS

13.1

132

13.3

A niatice may be given to any member, either personally, by email, or by sending it by

. postteo him in a prepaid letter, envelepe or wrapper addressed {o the member at hIS

reglstered address.

A notice sent by post shall be deemed to have been given on the third day foilowmg that
on which the lefter, en\re!epe or wrapper contammg the notice is posted, and in proving

 that notice Has been given it is sufficient to prove that the letter, envelope, or wrapper

con‘tammg the notice was properly addressed and putin a Canadlan Government post
office, postage prepaid.

Atleast fourteen (14) days notice of every genera! meetmg shall be given in any manner
hereinbefore duthorized to: :

13.3.1 eVery member shown on the register of members on the day notice is given;-and
18.3. 2 the auditor, if part 12 applies.
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134 No .dthe'r"person: is enfitled to receive hotices of general meetings.

' PART 14 BYLAWS |
141 Upon being admitted to membership, each member shall be entitled to and the Society
' shall give him, without charge, a true written. copy ef the constitution and bylaws of the
Society. - '

14.2 T-h_e‘s‘e--byiaws shal not be é’itered or added to except by special resolution.

DATED AT THE City of Burnaby, Province of British Columbia this _/ - day of

Oy S AD 22 =3




