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BYLAWS OF THE
ROTARY CLUB OF VANCOUVER WATERFRONT
(the “Society” or, the “Club”)

[bookmark: _Toc366839628][bookmark: _Toc366839651][bookmark: _Toc490886678][bookmark: _Toc112834170]DEFINITIONS & INTERPRETATION
[bookmark: _Toc112834171]Definitions in these Bylaws:
“Act” means the Societies Act, S.B.C. 2015, c. 18, as amended from time to time, and includes any successor legislation thereto;
“Address of the Club” means the building and lands located at 915 West Hastings Street, Vancouver, British Columbia;
“Annual General Meeting” means the meeting of Members held once a year in accordance with the Act;
“Board” means the board of Directors of the Club;
“Board Agreement” means a contract between each Director and the Club that is in a form that complies with the Act and Bylaws, is commercially reasonable, and has been approved by two-thirds of the Directors then in office;
“Board Meeting” means the meeting of Directors and Officers of the Club held in accordance with the Act and these Bylaws.
“Board Resolution” means:
a resolution passed by a simple majority of the votes cast in respect of the resolution by the Directors entitled to vote on such matter:
in person at a duly constituted Board Meeting,
by Electronic Means in accordance with these Bylaws, or
by combined total of the votes cast in person and by Electronic Means, or
a resolution that has been submitted to all Directors and consented to in writing by two-thirds (2/3) of the Directors who would have been entitled to vote on the resolution at a Board Meeting,
and a Board Resolution approved by any of these methods is effective as though passed at a Board Meeting;
“Board Year” means a period of time starting at the end of one Annual General Meeting and ending at the beginning of the next Annual General Meeting;
“Bylaws” means the bylaws of the Club as filed with the Registrar;
“Constitution” means the constitution of the Club as filed with the Registrar;
“Club” means The Rotary Club of Vancouver Waterfront;
“Club premises” means the Address of the Club;
“Complainant” means a Member who has made  a Complaint about another Member pursuant to Bylaw xxx;
“Complaint” means a complaint by a Member against another Member alleging a breach of the Bylaws; 
“Directors” means a director of the Club’s Board;
“Disciplinary Proceedings” means the steps outlined in Bylaw xxx;
“Discipline” means a Fine, Suspension or Expulsion;
“Elected Term” means one (1) Board Year;
“Election” means the appointment of members to the Board by the voting members entitled to vote;
“Electronic Means” means any system or combination of systems, including but not limited to mail, telephonic, electronic, radio, computer or web-based technology or communication facility, that:
in relation to a meeting or proceeding, permits all participants to communicate with each other or otherwise participate contemporaneously, in a manner comparable, but not necessarily identical, to a meeting where all were present in the same location, and
in relation to a vote, permits all eligible voters to cast a vote on the matter for determination in a manner that adequately discloses the intentions of the voters;
“Expulsion” means a decision by the Board with respect to a Respondent Member to terminate the Respondent Member’s membership with the Club;
“Extraordinary General Meeting” means any meeting of Members held in accordance with the Act and these Bylaws other than an Annual General Meeting or a General Meeting;
“Financially Tied Friend” means a person who is known to a Director where the Director and such person have had financial dealings together unless such financial dealings are generally known to the public and immaterial;
“Fine” means a monetary penalty up to the amount of the entrance fee paid by the Member that is subject to Disciplinary Proceedings;
“General Meeting” means the regularly occurring meeting of Members of the Club in accordance with these Bylaws other than an Annual General Meeting or an Extraordinary General Meeting;
“Governor” means xxx
“Guest” means any person who participates in a Club sanctioned event or enters the Club premises who is not a Member;
“mail” or “mailing” shall include delivery by Canada Post office, delivery by hand, or delivery by electronic means such as email;
“Meeting” means General Meeting, Annual General Meeting and Extraordinary General Meetings, collectively.
“Member” means an member of the Club. 
“Nominee” means a Member who wishes to be considered for nomination in the election of directors;
“Officer” means any one of the President, the Immediate Past President, the President-Elect, the Secretary, the Treasurer, and any other office so decided by the Board;
“Ordinary Resolution” means a resolution:
passed at a general meeting of the Members by a simple majority of the votes of those Members who, being entitled to do so, vote in person; or
consented to in writing, including by fax, email or other Electronic Means, after being sent to all of the voting Members, by at least two-thirds (2/3) of the voting Members;
“Registered office” means the registered and records office of the Club located at (address<@>), or such other office as may be determined by the Board from time to time;
“RI” means Rotary International;
“Rotary” means …
“Extraordinary General Meeting” means any meeting of Members held in accordance with the Bylaws and the Act other than an Annual General Meeting or a General Meeting;
“Special Resolution” means:
a resolution passed at an Extraordinary General Meeting of the Members by a majority of not less than two-thirds (2/3) of the votes of those Members who, being entitled to do so, vote in person; or 
a resolution consented to in writing including by fax, email or other Electronic Means by all of the Members entitled to vote;
“Standing Committees” means the Club’s Membership Committee, Finance Committee, Club Administration Committee, Public Image Committee, Rotary Foundation Committee and, Service Projects Committees and “Standing Committee” means any one of them;
“Supermajority” means 75% of all Directors in office at the time of the vote whether or not such Directors are in attendance at any particular meeting;
“Suspension” means the temporary cessation of a Member’s right to:
use the Club or attend Club sponsored events, as a Member or a guest; and
incur any indebtedness with the Club (except dues and assessments) for a period of weeks, months or a year;
“Undisclosed Conflict of Interest” means in relation to a Director, a Director who has been determined by the Board as set out in the Bylaws to be in a situation, committed an act, or omitted to do something that a reasonable person, as determined by the Board, could perceive would place such Director in a conflict of interest where such Director, or a Financially Tied Friend or family member of such Director, could obtain a benefit, financial or otherwise, from the Club and such benefit had not been disclosed as set out by the Bylaws or by law, to the Board.  For greater certainty, a Director is not in an Undisclosed Conflict of Interest if the amount of the benefit that could be alleged is immaterial and at that time available to Members generally;
[bookmark: _Toc112834172]Societies Act Definitions
Except as otherwise provided, the definitions in the Act on the date these Bylaws become effective apply to these Bylaws and the Constitution.
If there is a conflict between the Bylaws and the Act or the regulations thereunder, the Act or the regulations, as the case may be, prevail.
Regular Review
[bookmark: _Toc112834174]At least every 10 years, the Board shall strike a committee to review the Bylaws.
MEMBERSHIP
[bookmark: _Toc440285294]General Qualifications:
The Club shall be composed of adult persons, nineteen (19) years of age or older, who:
demonstrate good character, integrity, and leadership;
possess good reputation within their business, profession, and/or community; and
are willing to serve in their community and/or around the world.
Every Member must uphold the Constitution of the Club and must comply with the Bylaws;
[bookmark: _Toc407710157][bookmark: _Ref410312808][bookmark: _Toc433211023][bookmark: _Ref436647619][bookmark: _Toc440285284][bookmark: _Ref350773005]Classes of Membership:
The Club shall have the following classes of Membership:
a Member; and
A “Satellite Club Member” which is a member of a satellite club of the Club until the satellite club is admitted to RI membership as a Rotary club.
Prohibited Dual Memberships
No member shall simultaneously belong to this and another club other than a satellite of a club.
CLUB MEMBERSHIP COMPOSITION
General Provisions
Each Member shall be classified in accordance with the Member’s business, profession, occupation, or community service. The classification shall describe:
the principal and recognized activity of the Member’s firm, company, or institution; and
the Member’s principal and recognized business or professional activity, or the nature of the Member’s community service activity.
The Board may adjust a Member’s classification if the Member changes positions, professions, or occupations.
Diverse Club Membership
The Club’s membership composition should represent a cross section of the businesses, professions, occupations, and civic organizations in its community, including age, gender, and ethnic diversity.
APPLICATION AND CONSIDERATION OF MEMBERSHIP
Application for Membership
Every candidate for membership shall be proposed by one Member in a nomination in writing in such form as the Board may prescribe from time to time, signed by the candidate and the proposer and received by the Secretary or President.
Every nomination shall state the candidate’s:
Name;
principal place of residence;
the declaration of the proposer that they consider the candidate would in every way be a desirable Member; and
the deposit required by Bylaw xxx
Each Member who is acting as a proposer must be a Member in good standing.
Method of Electing Members
[bookmark: _Toc407710158][bookmark: _Toc433211024][bookmark: _Toc440285285]Any Member of The Club may propose a candidate for membership to the Membership Committee.
The Membership Committee may approve or reject the proposed candidate’s membership within thirty (30) days of receipt of the proposed candidate’s application in writing.
Upon the approval or rejection of a proposed candidate, the Membership Committee must notify the Members of the Club, promptly, of its decision regarding the proposed candidate, by posting written notice of the decision in a manner as may be determined by the Board from time to time.
If the Membership Committee approves the candidate’s membership, the candidate is invited to join the Club.
Any Member may object to a candidate’s approval for membership within twenty-one (21) days of the Membership Committees determination of approval, by making such objection known In Writing to the Membership Committee or to the Board, and the Membership Committee and the Board shall carefully and seriously consider such objection.
Upon receipt of the Members objection, the Membership Committee shall make an appropriate recommendation to the Board in respect of a candidate, and the Board shall, upon receiving the recommendation, and upon considering the best interests of the Club, make a final determination on the candidate’s nomination.
A candidate’s nomination for membership must be rejected if opposed by a majority of the Directors at the meeting in which the candidate’s election is considered by the Board.
DURATION OF MEMBERSHIP
Term
[bookmark: _Toc336876187][bookmark: _Toc440285295]Once accepted as a Member, a person continues as a Member until:
the conclusion of the current Membership Year, unless membership is renewed in accordance with these Bylaws; or
membership otherwise ceases in accordance with these Bylaws.
Termination - Non Payment of Dues
Any Member who fails to pay dues within thirty (30) days after they are due shall be notified In Writing by the Secretary.
If the dues are not paid within ten (10) days after the notification, at its discretion, the Board may terminate membership pursuant to these Bylaws.
The Board may reinstate the former Member to membership if the former Member requests and pays all debts owed to the Club.
Termination - Other Causes
Good Cause:
The Board may  terminate the membership of any Member who ceases to have the qualifications for Club membership or for any good cause by a vote of at least two-thirds (2/3) of the Board present and voting, at a meeting called for that purpose.
The guiding principles for this meeting are those elucidated under the Constitution of the Club, Article __xxx.
Notice:
Before the Board acts under subsection (a) of this Article<@>xxx, the Member shall be given at least ten (10) days’ written notice and an opportunity to respond in writing to the Board.
Notice shall be delivered in person or by registered letter to the Member’s last known address.
The Member has the right to appear before the Board to state his or her case.
Rejoining
When a Member in good standing has their membership terminated, that person may apply for membership again, under the same or another business, profession, occupation, community service, or other classification.
Right to Appeal, Mediate, or Arbitrate Termination
When the Board decides to terminate the membership of a Member, the member may appeal to the Club, request mediation, or request arbitration.
Notice:
Within seven (7) days after the Board’s decision, the Secretary shall notify the Member in writing.
Within fourteen (14) days after receipt of the notice, the Member may give written notice to the Secretary of an appeal to the Club or a request for mediation or arbitration, as provided for in these Bylaws.
Appeal:
In the event of an appeal, the Board shall set a date for the hearing at a General Meeting held within sixty (60) days after receipt of the notice of appeal.
At least five (5) days’ written notice of the meeting and its special business shall be given to every Member. Only Members shall be present when the appeal is heard.
 An appeal to reverse a Board decision requires a two-thirds (2/3) vote of the Members present at a General Meeting specified by the Board, provided that a quorum is present and the Secretary has given notice of the appeal to each Member at least five (5) days before the meeting.
The Club’s action on an appeal is final.
Board Action Final
Any Board action shall be final and binding if, within the time periods set by these Bylaws, no appeal to the Club is taken and no mediation or arbitration is requested.
Resignation
A Member’s resignation from The Club shall be In Writing, addressed to the President or Secretary, and delivered to the Address of the Club.
The Board shall accept the resignation unless the Member owes debt to The Club.
Forfeiture of Property Interest
Any Member whose club membership is terminated in any manner shall forfeit all interest in any funds or other property of The Club if, under local laws, the Member acquired any right to them upon joining the Club.
MEMBERSHIP DUES AND ASSESSMENTS
Annual Club Dues
Every Member shall pay annual Club dues, in the amount of $400CAD, or in the amount as determined by the Board from time to time.
Annual club dues include: *(???)*
RI per capita dues;
Subscription fees to an official rotary magazine;
district per capita dues;
club fees; and
any other Rotary or district per capita assessment.
The annual Club dues are paid as follows:
Online payment, (credit card or e-transfer).
Official Rotary Magazines<@> *(???)*
Unless The Club is excused by the RI board of directors, each Member shall subscribe to an official magazine.
Two (2) Members who reside at the same address may subscribe jointly to an official magazine.
The subscription fee shall be paid on the dates set by the Board for the payment of per capita dues for the duration of membership in The Club.
The subscription fee shall be collected by the Club from each Member in advance and remitted to RI or to the office of a regional publication as determined by the RI board of directors.
MEMBERSHIP RIGHTS AND OBLIGATIONS
[bookmark: _Toc440285296][bookmark: _Ref440631199][bookmark: _Toc112834183]Rights of Membership 
In addition to any rights conferred by the Act, a Member in good standing has the following rights and privileges of membership:
to receive notice of, and to attend, all Meetings;
to make or second motions at a Meeting and to speak in debate on motions under consideration in accordance with such rules of order as may be adopted;
to exercise a vote on matters for determination at Meetings; and
participate in the programs and initiatives of the Club, in accordance with such criteria as may be determined by the Board from time to time.
[bookmark: _Ref443895292][bookmark: _Toc112834184]Standing of Members
A Member is not in good standing if the Member:
fails to pay his or her membership dues;
fails to renew his or her membership in accordance with these Bylaws;
a Member who has been suspended by the Club.
[bookmark: _Ref440639321][bookmark: _Toc112834185]Compliance with Constitution, Bylaws and Policies
Every Member will, at all times:
uphold the Constitution and comply with these Bylaws and the rules, regulations and policies of the Club in effect from time to time; 
abide by such codes of conduct and ethics adopted by the Club; and
further and not hinder the purposes, aims and objects of the Club.
[bookmark: _Toc112834188]GENERAL MEETINGS OF MEMBERS
[bookmark: _Toc112834189]General Meetings
The General Meetings of the Club will be held on the first and second Wednesday of each month, at the Address of the Club.
Members may attend General Meetings in person, by telephone, or through Electronic Means if the Board so provides.
Change or Cancellation of Meeting
For good cause, the Board may change a General Meeting to any day between the preceding and following General Meetings, to a different time of the regular day, or to a different place.
The Board may cancel a General Meeting for these reasons:
a holiday, or, during a week that includes a holiday;
in observance of the death of a Member;
an epidemic or a disaster that affects the whole community; or
an armed conflict in the community.
The Board may cancel up to four (4) General Meetings a year for causes not listed here, but may not cancel more than three (3) consecutive General Meetings.
Notice of General Meetings *(???)*
The Club will provide notice of every General Meeting to each Member by:
e-mail sent to the address provided by each Member who has provided the Club with an e-mail address not less than two (2) days prior to the date of the General Meeting; and
posting notice of the General Meeting on the Club’s website for Members, for at least two (2) days immediately prior to the date of the General Meeting.
If the Board has decided to hold a General Meeting with participation by Electronic Means, the notice of that meeting must inform Members how they may participate by Electronic Means.
The accidental omission to give notice of a General Meeting to a Member, or the non receipt of notice by a Member, does not invalidate proceedings at that meeting.
Business at General Meetings
Proper Subjects for Discussion
Any public question involving the welfare of the community, the nation, and the world is a proper subject of fair and informed discussion at a Club General Meeting. 
The Club shall not express an opinion on any pending controversial public measure.
Non-Political
The Club shall neither adopt nor circulate resolutions or opinions and shall not take action dealing with world affairs or international policies of a political nature.
The Club shall not direct appeals to clubs, peoples, or governments, or circulate letters, speeches, or proposed plans for the solution of specific international problems of a political nature.
The Club shall not endorse or recommend any candidate for public office and shall not discuss at any General Meeting the merits or demerits of any such candidate.
[bookmark: _Toc112834196]ANNUAL GENERAL MEETINGS AND EXTRAORDINARY GENERAL MEETINGS
Annual General Meetings
An Annual General Meeting will be held no later than 31 December in every calendar year and in accordance with the Act and these Bylaws.
Extraordinary General Meeting
Every meeting other than an Annual General Meeting, a General Meeting or, a Board meeting, is an Extraordinary General Meeting.
Calling of Extraordinary General Meeting
The Club will convene an Extraordinary General Meeting by providing notice in accordance with the Act and these Bylaws, in any of the following circumstances:
at the call of the President;
when resolved by Board Resolution; or
when such a meeting is requisitioned by the Members in accordance with the Act.
Notice of Annual General Meeting and Extraordinary General meetings
The Club will, in accordance with Bylaw __, send notice of every Annual General Meeting and Extraordinary General Meeting by:
Mail sent to the address provided by each Member shown on the register of Members on the date the notice is sent, not less than fourteen (14) days and not more than sixty (60) days prior to the date of the Annual General Meeting or the Extraordinary General Meeting; and
the auditor of the Club, if any is appointed, not less than fourteen (14) days and not more than sixty (60) days prior to the date of the Annual General Meeting.
No other person is entitled to be given notice of an Annual General Meeting or an Extraordinary General Meeting.
Contents of Notice
Notice of an Annual General Meeting or an Extraordinary General Meeting will specify the place, the day and the time of the meeting and will include the text of every Special Resolution to be proposed or considered at that meeting.
If the Board has decided to hold an Annual General Meeting or an Extraordinary General Meeting with participation by Electronic Means, the notice of that meeting must inform Members how they may participate by Electronic Means.
Omission of Notice
The accidental omission to give notice of an Annual General Meeting or an Extraordinary General Meeting to a Member, or the non‑receipt of notice by a Member, does not invalidate proceedings at that meeting.
Business Required at Annual General Meeting
The following business is required to be conducted at each Annual General Meeting of the Club:
an Election;
the adoption of an agenda;
the approval of the minutes of the previous Annual General Meeting and any Extraordinary General Meetings held since the previous Annual General Meeting;
consideration of the financial statements and the report of the auditor thereon, if any; 
consideration of any Members’ proposals submitted in accordance with the Act; and
such other business, if any, required by the Act or at law to be considered at an annual general meeting.
The Annual General Meeting may include other business as determined by the Board in its discretion.
[bookmark: _Toc392667979][bookmark: _Toc420404552][bookmark: _Toc112834198]PROCEDURE AT MEETINGS OF MEMBERS
Electronic Participation in Meetings
The Board may decide, in its discretion, to hold any Meeting in whole or in part by Electronic Means. 
When a Meeting is to be conducted using Electronic Means, the Board must take reasonable steps to ensure that all participants are able to communicate and participate in the meeting adequately and, in particular, that remote participants are able to participate in a manner comparable to participants present in person, if any.
persons participating by Electronic Means are deemed to be present at the Meeting.
[bookmark: _Toc112834199]Requirement of Quorum
No business, other than the election of a person to chair the Meeting and the adjournment or termination of the Meeting, will be conducted at a Meeting at a time when a quorum is not present.
[bookmark: _Toc112834200]Quorum 
[bookmark: _Toc336876215]A quorum at a Meeting is one-third (1/3) of the voting Members.
[bookmark: _Toc112834201]Lack of Quorum
If within thirty (30) minutes from the time appointed for a Meeting a quorum is not present, the Meeting, if convened on the requisition of Members, will be terminated, but in any other case it will stand adjourned to the next day, at the same time 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 will constitute a quorum and the Meeting may proceed.
[bookmark: _Toc336876216][bookmark: _Toc112834202]Loss of Quorum
If at any time during a Meeting there ceases to be a quorum present, business then in progress will be suspended until there is a quorum present or until the Meeting is adjourned or terminated.
[bookmark: _Toc112834203]President
The President will, subject to a Board Resolution appointing another person, preside as chairperson at all Meetings. 
[bookmark: _Toc336876218]If at any Meeting the President, or such alternate person appointed by a Board Resolution, if any, is not present within fifteen (15) minutes after the time appointed for the Meeting, the Directors present may select one of their number to preside as chairperson at that Meeting.
[bookmark: _Toc112834204]Alternate Chair
If a person presiding as chairperson of a Meeting wishes to step down as chairperson for all or part of that Meeting, he or she may designate an alternate to chair such Meeting or portion thereof, and upon such designated alternate receiving the consent of a majority of the Members present at such Meeting, he or she may preside as chairperson.
[bookmark: _Toc112834205]Adjournment
A Meeting may be adjourned from time to time and from place to place, but no business will be transacted at an adjourned Meeting other than the business left unfinished at the Meeting from which the adjournment took place.
[bookmark: _Toc336876220][bookmark: _Toc112834206]Notice of Adjournment
It is not necessary to give notice of an adjournment or of the business to be transacted at an adjourned Meeting except where a Meeting is adjourned for more than fourteen (14) days, in which case notice of the adjourned Meeting will be given as in the case of the original Meeting.
[bookmark: _Toc112834207]ATTENDANCE AT GENERAL MEETINGS
General
A Member shall be counted as attending a General Meeting if the Member:
is present in person, by telephone, or by Electronic Means for at least sixty (60) percent of the meeting;
is present but called away unexpectedly and later presents to the Board satisfactory evidence that leaving was reasonable;
VOTING BY MEMBERS
[bookmark: _Toc336876221][bookmark: _Toc112834208]Ordinary Resolution Sufficient
[bookmark: _Toc336876222]Unless the Act, these Bylaws or adopted rules of order provide otherwise, every issue for determination by a vote of the Members will be decided by an Ordinary Resolution.
[bookmark: _Toc112834209]Entitlement to Vote
Each Member is entitled to one (1) vote on matters for determination by the Members.
[bookmark: _Toc112834210]Voting Methods
[bookmark: _Toc336876224]Voting by Members may occur by any one or more of the following methods, in the discretion of the Board:
By voice vote;
by show of hands or voting cards;
by written ballot; or
by vote conducted by Electronic Means.
Where a vote is to be conducted by show of hands or voting cards, and prior to the question being put to a vote, a number of Members equal to not less than ten percent (10%) of the votes present may request a secret ballot, and where so requested the vote in question will then be conducted by written ballot or other means whereby the tallied votes can be presented anonymously in such a way that it is impossible for the assembly to discern how a given Member voted.
[bookmark: _Toc112834211]Voting by Proxy
Voting by proxy is not permitted.
[bookmark: _Toc112834212]DIRECTORS
[bookmark: _Toc336876229][bookmark: _Toc112834213]Management of Property and Affairs
The Board will have the authority and responsibility to manage, or supervise the management of, the property and the affairs of the Club.
[bookmark: _Toc440285335][bookmark: _Ref443896003][bookmark: _Ref443896015][bookmark: _Ref443896151][bookmark: _Toc112834214][bookmark: _Toc336876231][bookmark: _Toc364158390][bookmark: _Toc423424411][bookmark: _Toc364158391][bookmark: _Toc336876230]Duties of Directors
Pursuant to the Act, every Director will:
[bookmark: _Ref443896132]act honestly and in good faith with a view to the best interests of the Club; 
exercise the care, diligence and skill that a reasonably prudent individual would exercise in comparable circumstances;
[bookmark: _Ref443896017]act in accordance with the Act and the regulations thereunder; and
uphold the Constitution and the Bylaws of the Club.
[bookmark: _Toc420404569][bookmark: _Ref420494618][bookmark: _Ref420494699][bookmark: _Toc112834215]Qualifications of Directors
[bookmark: _DV_M391]Pursuant to the Act, a person may not be nominated, elected or appointed to serve (or continue to serve) as a Director if he or she:
[bookmark: _DV_M392]is less than nineteen (19) years of age;
[bookmark: _DV_M394]has been found by a court of competent jurisdiction, in Canada or elsewhere, to be incapable of managing his or her own affairs;
[bookmark: _DV_M396]is an undischarged bankrupt; 
[bookmark: _DV_M398][bookmark: _DV_M400][bookmark: _DV_C97][bookmark: _DV_M401]has been convicted of a prescribed offence within the prescribed period, for which no pardon has been granted, in accordance with the Act;
has been convicted of an indictable offense, or an offence related to fraud, sexual assault, domestic assault, harassment or assault of any kind on a minor;
is an “ineligible individual” as defined by section 149.1(1) of the Income Tax Act (Canada); or
Ceases to be a Member of the Club, or a Member in good standing.
[bookmark: _Toc112834216]Board Agreement
Within sixty (60) days of each Annual General Meeting, each elected Director shall sign the Board Agreement.
The Board may remove or suspend a Director if such removal or suspension, as the case may be, is approved by a Board Resolution consented to by at least a Supermajority of Directors, all of whom are acting in good faith, if a Director refuses, for any reason, to sign the Board Agreement within sixty (60) days of each Annual General Meeting.
Composition of Board
[bookmark: _Toc364158395]The Board will be comprised of the Officers of the Club, and no fewer than four (4) and no more than six (6) Directors
The Board will be composed of, at a minimum, the President, Immediate Past President, President-elect, Secretary, and Treasurer, elected by the Members in accordance with Article xxx.
[bookmark: _Toc112834217][bookmark: _Toc336876245][bookmark: _Ref423362494]Invalidation of Acts
No act or proceeding of the Board is invalid by reason only of there being fewer than the required number of Directors in office.
[bookmark: _Toc112834218]Term of Directors
The term of office of Directors will normally be one (1) year. However, the Board may by Board Resolution determine that some or all vacant Directors’ positions will have a term of greater or less than one (1) years, the length of such term to be determined by the Directors in their discretion.
For purposes of calculating the duration of a Director’s term of office, the term will be deemed to commence at the close of the Annual General Meeting at which such Director was elected. If, however, the Director was elected at an Extraordinary General Meeting his or her term of office will be deemed to have commenced at the close of the Annual General Meeting next following such Extraordinary General Meeting.
[bookmark: _Toc112834219]Consecutive Terms
A Director may be elected for consecutive terms. There are no term limits for being a Director.
[bookmark: _Toc112834220]Extension of Term to Maintain Minimum Number of Directors
Every Director serving a term of office will retire from office at the close of the Annual General Meeting in the year in which his or her term expires, provided that if insufficient successors are elected, the person or persons previously elected as Directors may, if they consent, continue to hold office, and the term of such Director or Directors is deemed to be extended, until such time as successor Directors are elected.
[bookmark: _Toc112834221]Appointment to fill Vacancy
If a Director ceases to hold office before the expiry of his or her term, the Board, by Board Resolution, may appoint a person qualified in accordance with Bylaw xxx to fill the resulting vacancy. The position occupied by an appointed replacement Director will become available for election at the next Annual General Meeting and each such appointed replacement Director will continue in office until the conclusion of the next Annual General Meeting unless he or she otherwise ceases to be a Director in accordance with these Bylaws. The appointed replacement Director may run for the vacant position.  
[bookmark: _Toc112834222]Removal of Director
[bookmark: _Toc336876246]A Director may be removed before the expiration of his or her term of office by either of the following methods:
by Special Resolution; or
by Board Resolution.
If by Special Resolution, the Members may elect a replacement Director by Ordinary Resolution to serve for the balance of the removed Director’s term of office.
To be removed by Board Resolution, the Director must have confirmed that such Director has a conflict of interest or has for in excess of 30 days been determined by a Supermajority to have an Undisclosed Conflict of Interest and such Director may vote on the Board Resolution, but is entitled to not less than seven (7) days’ advance notice in writing of the proposed Board Resolution and to address the Board prior to the vote on the resolution.
[bookmark: _Toc112834223]Ceasing to be a Director
A person will cease to be a Director upon the date:
which is the later of:
the date of delivering his or her resignation in writing to the President or to the Address of the Society; and 
the effective date of the resignation stated therein; 
such person is no longer qualified pursuant to Bylaw xxx; 
such person is no longer a Member;
of his or her removal;
of his or her death.
[bookmark: _Toc112834224][bookmark: _Toc420404585]NOMINATION AND ELECTION OF DIRECTORS AND OFFICERS
[bookmark: _Toc112834225]Nomination of Directors and Officers
Nominations for election as a Director or Officer must be made in accordance with these Bylaws, and such policies and procedures as are established by the Board from time to time.
All nominations are subject to the following rules:
a nomination must be made in writing, in a form to be established by the Board from time to time;
a Nominee must be a voting Member in good standing to be nominated and must remain in good standing in order to stand for election;
a Nominee must regularly attend General Meetings;
a voting Member may nominate him or herself, and the nomination must be signed by the Member nominated and one (1) other voting Member in good standing;
a Member may not nominate more nominees than the number of Director and Officer positions available for election;
nominations must be submitted no later than thirty (30) days in advance of an election;
nominations may be presented by either:
a nominating committee; or
Members from the floor at a General Meeting.
nominees will be deemed to be elected in order of those nominees receiving the most votes;
in the event of a tie between two (2) or more eligible nominees for a vacant position, one (1) ballot marked for each tied Nominee into a suitable container and the President will draw one (1) ballot from the container at random, and the selected Nominee will be elected to the vacant position;
[bookmark: _Toc112834226]Elections Generally
Directors and Officers, other than those appointed in accordance with Bylaw 7.6, will be elected by acclamation or by vote of the Members, in accordance with the applicable provisions of these Bylaws and such election policies and procedures as are established by the Board from time to time.
[bookmark: _Toc112834227]Election at Annual General Meeting
The election of Directors   will normally take place at,   the Annual General Meeting and Directors   so elected will take office commencing at the close of such meeting.
[bookmark: _Toc112834228]Election by Acclamation
[bookmark: _Toc112834230]In elections where the number of eligible nominees at the close of the nomination period is equal to or less than the number of positions for Directors that will become vacant at the close of the next annual general meeting, then the eligible nominees are deemed to be elected by acclamation and no vote will be required.
Nomination and Election Policies
The Board may establish, by Board Resolution from time to time, such additional policies and procedures related to the nomination and election of Directors and Officers as it determines necessary or prudent for the Club, provided that no such policy and procedure is valid to the extent that it is contrary to the Act or these Bylaws.
[bookmark: _Toc112834231]THE BOARD
Board Powers
In addition to and without in any way limiting the effect of the powers granted to the Board throughout the Bylaws, the Board may exercise all such powers and do all such acts and things as the Club may exercise and do, and which are not by the Bylaws or by statute or otherwise lawfully directed or required to be exercised by the Members in an Annual General Meeting or Extraordinary General Meeting, but nevertheless subject to the provisions of all laws applicable to the Club, the Constitution, and the Bylaws.
Without limiting the generality of the foregoing, the Board shall have the power to:
Supervise the management of the activities and internal affairs of the Club;
Engage, discharge and set and vary the terms of employment of all employees and contractors of the Club;
Make and alter rules for the regulation of the affairs and conduct of the Club and the enjoyment of the benefits thereof, provided they are not inconsistent with the Constitution and the Bylaws;
Fine, Suspend and Expel Members as set out in the Bylaws;
Draw, make, accept, endorse, discount, execute and issue promissory notes, bills of exchange and other negotiable or transferable instruments or make provision therefor;
Subject to the provisions of the Act and the Bylaws, for the purpose of carrying out the objects of the Club, borrow or raise without pledging the Club’s real estate in any manner, the payment of money in such manner and upon such terms and conditions in all respects as the Board thinks fit, and in particular by the issue of debentures or any mortgage, charge or other security on the whole or any part of the property or assets of the Club, both present and future, including all fees or membership dues now or hereafter due or payable to the Club.  The Board may not authorize a mortgage, debenture or any other form of secured lending using the Club’s real estate as collateral unless authorized in advance by a Special Resolution;
Authorize all expenditures in connection with the Club’s affairs;
In the name of the Club, bring or defend any legal proceedings on behalf of or in the interests of the Club for any purpose whatsoever;
Decide finally and conclusively all questions relating to the residence or place of business of any Member or candidate for membership;
Administer all the affairs of the Club, including without limitation, fix the tariff of prices and charges, arrange modes of payment of accounts and make rules with regard to the use of Club premises;
Cause the Club from time to time to enter into reciprocal arrangements with other clubs for the exchange of privileges and to cancel such arrangements, and cause a list of the clubs with which such arrangements are in force to be maintained;
Determine from time to time which other clubs will be considered affiliate clubs for purposes of admitting Affiliate Members and cause a list of all such affiliate clubs to be maintained;
Levy and determine the time and method of payment of, and the calculation of, any dues or assessments payable by the Members if such dues or assessments, and the amount thereof, have been approved by ordinary resolution;
Constitute committees including their terms of reference, duration, and composition to assist in the operation of the Club;
Set the fiscal year of the Club; and
Enter into trust arrangements or contracts on behalf of the Club in furtherance of the purposes of the Club.
Notwithstanding the election process set out in Article xxx__, the Board has general control over all Officers and Committees and, for good cause, may declare any office vacant.
Board Action Final
In all Club matters permitted to be determined by Board Resolution, the decision of the board is final, subject only to an appeal to the Club, as provided in Article xxx to be carried out in the same manner as an appeal by a Member regarding such Member’s termination of membership.
[bookmark: _Toc112834233]Remuneration of Directors and Officers and Reimbursement of Expenses
A Director is not entitled to any remuneration for acting as a Director. However, a Director may be reimbursed for all expenses necessarily and reasonably incurred by him or her while engaged in the affairs of the Club. 
[bookmark: _Toc112834234]Investment of Property and Standard of Care
If the Board is required to invest funds on behalf of the Club, the Board may invest the property of the Club in any form of property or security in which a prudent investor might invest.  The standard of care required of the Directors is that they will exercise the care, skill, diligence and judgment that a prudent investor would exercise in making investments in light of the purposes and distribution requirements of the Club.
[bookmark: _Toc336876252][bookmark: _Toc112834235]Investment Advice
The Directors may obtain advice with respect to the investment of the property of the Club and may rely on such advice if a prudent investor would rely upon the advice in comparable circumstances.
[bookmark: _Toc336876253][bookmark: _Toc112834236]Delegation of Investment Authority to Agent
The Directors may delegate to a stockbroker, investment dealer, or investment counsel the degree of authority with respect to the investment of the Club’s property that a prudent investor might delegate in accordance with ordinary business practice. 
[bookmark: _Ref443897673][bookmark: _Toc112834237]PROCEEDINGS OF THE BOARD
[bookmark: _Toc426620035][bookmark: _Toc438648908][bookmark: _Toc442108872][bookmark: _Toc112834238][bookmark: _Toc336876261]Board Meetings
Board Meetings are to be held at least once each month at such time and place, in accordance with the Act, the Constitution, and the Bylaws, as the Board decides.
The Board may also hold a Board Meeting in either of the following circumstances:
At the call of the President; or
Upon the written request of two (2) or more Directors.
[bookmark: _Toc426620036][bookmark: _Toc438648909][bookmark: _Toc442108873][bookmark: _Toc112834239]Notice of Board Meetings
Board Meetings may be held at any time and place determined by the Board provided that two (2) days’ notice of such meeting will be sent to each Director.
No formal notice will be necessary if all Directors were present at the preceding Board Meeting when the time and place of the meeting was decided or are present at the meeting or waive notice thereof in writing or give a prior verbal waiver to the Secretary.
[bookmark: _Toc426620037][bookmark: _Toc438648910][bookmark: _Toc442108874][bookmark: _Toc112834240]Participation by Electronic Means
The Board may decide, in its discretion, to hold any Board Meetings in whole or in part by Electronic Means.
If the Board decides to hold any Board Meeting, in whole or in part, by Electronic Means, then the notice of that meeting must inform Members how they may participate by Electronic Means.
Directors who participate in a Board Meeting through Electronic Means are deemed to have been present at that meeting.
The accidental omission to give notice of a Board Meeting to a Director, or the non receipt of notice by a Director, does not invalidate proceedings at that meeting.
[bookmark: _Toc426620038][bookmark: _Toc438648911][bookmark: _Toc442108875][bookmark: _Toc112834241]Quorum
The Board may from time to time fix the quorum necessary to transact business and, unless so fixed, the quorum will be a majority of the Directors.
[bookmark: _Toc426620039][bookmark: _Toc438648912][bookmark: _Toc442108876][bookmark: _Toc112834242]Director Conflict of Interest
[bookmark: _Toc426620040][bookmark: _Toc438648913][bookmark: _Toc442108877]Subject to the Act, a Director must disclose fully and promptly to the other Directors the nature and extent of any direct or indirect material interest such Director may have in:
a contract or transaction, or a proposed contract or transaction of the Club; or
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 Club,
and any such Director shall:
abstain from voting on a Board Resolution or consenting to a consent resolution of Directors in respect of a contract, transaction or matter described at this Bylaw; and
leave the Board Meeting, if any, when the contract, transaction or matter is discussed (unless asked by the other Directors to be present to provide information) or voted upon, and shall refrain from any action intended to influence the discussion or vote.
A disclosure by a Director of her or his interest in respect of a contract, transaction or matter described in this Bylaw shall be evidenced by way of inclusion in the minutes of a Board Meeting, a consent resolution of Directors, or by way of any other written documentation addressed and delivered or mailed to the Club at its registered office.
In addition to the obligation of each Director to disclose a conflict of interest under the Act or the Bylaw above, a Director will be deemed, for the purposes of the Bylaws and the Act, to be in a conflict of interest, or an undisclosed conflict of interest, as the case may be, if such Director has been determined by a Supermajority Resolution to be in an Undisclosed Conflict of Interest.
For greater certainty, if a Director would normally be included in quorum of a meeting, then a Director in a conflict of interest is still included in quorum during the meeting that deals with the substance of the conflict of interest.
[bookmark: _Toc112834243]Chair of Meetings
The President shall preside as chairperson at all Board Meetings.
If at any Board Meeting the President and such alternate person appointed by a Board Resolution, if any, are not present within fifteen (15) minutes after the time appointed for the meeting or requests that he or she not chair that meeting, the Directors present may choose one of their number to preside as chairperson at that meeting.  
[bookmark: _Toc426620041][bookmark: _Toc438648914][bookmark: _Toc442108878][bookmark: _Toc112834244]Alternate Chair
If the person presiding as chairperson of a Board Meeting wishes to step down as chairperson for all or part of that Board Meeting, he or she may designate an alternate to chair such meeting or portion thereof, and upon such designated alternate receiving the consent of a majority of the Directors present at such meeting, he or she may preside as chairperson.
Minutes of Board Meetings
The Secretary or such other person designated by the Board will ensure that minutes are taken for all Board Meetings.
[bookmark: _Toc112834245]OFFICERS
[bookmark: _Toc112834246]Officers
The Officers of the Club consist of:
the President;
the Immediate Past President;
the President-Elect;
the Secretary; and
the Treasurer.
The Officers of the Club may also include:
a Sergeant-at-arms;
one (1) or more vice-presidents.
The Board may, by Board Resolution, create and remove such other officers of the Club as it deems necessary and determine the duties and responsibilities of all Officers, from time to time, as the Board sees fit.
[bookmark: _Toc336876285][bookmark: _Ref420500906][bookmark: _Toc112834247]Election of Officers
The election of Officers by an ordinary resolution of the Board will normally take place at, the first Board meeting after the Annual General Meeting  and Officers so elected will take office commencing at the close of such meeting.
Interim Replacement by Board
If any Director or Officer vacates their position, for any reason, the remaining members of the Board will appoint a replacement. The replacement Officer will fulfill the duties of the vacancy, until the vacancy can be filled by election at the first Board meeting after the next Annual General Meeting. 
The nominee-Officer who receives a majority of the votes for each office position is declared elected to that office.
[bookmark: _Toc420404617][bookmark: _Toc112834248]Term of Officer other than the President
Other than the President, the term of office for each Officer will commence on the date the Officer and continuing until a successor is elected and qualified or such Officer resigns as an Officer or ceases to be a Member in good standing.
An Officer may be elected as an Officer for consecutive terms.
[bookmark: _Toc336876286][bookmark: _Toc112834249]Term of the President
Subject to Bylaw 17(e)(ii, a president-nominee shall be elected at least eighteen (18) months but not more than two (2) years before the day of taking office as President. The president-nominee becomes President-Elect on 1 July in the year before taking office as President. The President takes office on 1 July and serves a period of one year.
If a successor is not elected, or the successor elected is the current President, the current President’s term is extended for up to one year.
Qualifications of the President
A candidate for President must be a Member of The Club in good standing for at least one (1) year prior to being nominated, unless the Governor determines that less than a full year satisfies this requirement.
The President-Elect shall attend the Presidents-Elect training seminar and the training assembly unless excused by the governor-elect. If excused, the President-Elect shall send a club representative. If the President-Elect does not attend the Presidents-Elect training seminar and the training assembly and has not been excused by the governor-elect or, if excused, does not send a club representative to these meetings, the President-Elect shall not serve as President of the Club. The current President then shall continue to serve until the election of a successor who has attended a Presidents-Elect training seminar and training assembly or training deemed sufficient by the Governor-elect.
Removal of Officers
A person may be removed as an Officer by Board Resolution, or by any other mechanism provided for under the Act or these Bylaws.
[bookmark: _Toc336876287][bookmark: _Toc112834250]Replacement
Should the President or any other Officer for any reason be unable to complete his or her term, the Board will remove such Officer from his or her office and will elect a replacement without delay.
If any Officer-elect vacates a position, the remaining members of the Board-elect will appoint a replacement. 
[bookmark: _Toc336876288][bookmark: _Toc112834251]Duties of President 
The President will supervise the other Officers in the execution of their duties and will preside at all meetings of the Club and of the Board.
[bookmark: _Toc112834252][bookmark: _Toc336876289]Duties of Vice-President
The Vice-President shall, in the absence of the President, possess all of the powers and perform all of the duties of the President. 
[bookmark: _Toc112834253]Duties of Immediate Past President
The Immediate Past President serves as a non-voting Director on the Board.
Duties of Secretary
The Secretary will be responsible for making the necessary arrangements for:
the issuance of notices of meetings of the Club and the Board;
the keeping of minutes of all meetings of the Club and the Board;
the custody of all records and documents of the Club, except those required to be kept by the Treasurer;
the maintenance of the register of Members; and
the conduct of the correspondence of the Club.
[bookmark: _Toc336876290][bookmark: _Toc112834254]Duties of Treasurer
The Treasurer will be responsible for making the necessary arrangements for:
the keeping of such financial records, reports and returns, including books of account, as are necessary to comply with the Act and the Income Tax Act; and
the rendering of financial statements to the Directors, Members and others, when required.
Duties of Sergeant-at-arms
The sergeant-at-arms, if any, maintains order in all meetings of the Club and of the Board.
[bookmark: _Toc336876291][bookmark: _Toc112834255]Absence of Secretary at Meeting
If the Secretary is absent from any Meeting or Board Meeting, the Directors present will appoint another person to act as Secretary at that meeting.
[bookmark: _Toc112834259]COMMITTEES
Creation and Delegation to Committees
The Board may create such standing and special committees as may from time to time be required, by setting out in writing the:
Composition of the committee;
The committee chairperson;
The terms of reference of the committee;
The duration of the committee.
Provided that any committee so created must report to the Board if the Board so directs and must report to the Board at the conclusion of such committee’s tasks.
Any such committee will limit its activities to the purpose or purposes for which it is appointed and will have no powers except those specifically conferred by Board Resolution.
The Board may delegate any, but not all, of its powers to committees which may be in whole or in part composed of Directors as it thinks fit.
The chairperson of each committee is responsible for:
Scheduling and conducting the regular meetings and activities of the committee;
supervising and coordinating the activities of the committee; and
reporting to the Board on all committee activities.
The President shall be ex-officio member of all committees and, is a voting member of all committees.
Committees of the Club
On the date these Bylaws come into effect, the committees of the Club will be as follows:
Membership Committee;
Finance Committee;
Club Administration Committee;
Public Image Committee;
Rotary Foundation Committee; and
Service Projects Committee.
The Membership Committee: will be responsible for managing the membership application process and will do so in accordance with these Bylaws and any polices established by the Board. The Membership Committee will monitor the size of the Club’s membership and will, with the approval of the Board, publicize and otherwise promote the advantages of membership within the Club to as wide an audience as possible.
The Finance Committee: will meet regularly to plan, recommend and supervise the financial affairs, policies and procedures of the Club. The Finance Committee will be responsible for evaluating and recommending to the Board those capital investments or acquisitions to enhance or ensure the future of the grounds, clubhouse, marina and other holdings, and will supervise those actions. In addition this Committee will work closely with the Auditors to ensure the Club acts in accordance with IFRS (International Financial Reporting Standards) and will implement and supervise these policies and procedures. The Treasurer will be chairperson of this committee.
The Club Administration Committee: …
The Public Image Committee: …
The Rotary Foundation Committee: …
The Service Projects Committee: …
Dissolution of Committees
All committees may be disbanded by the Board in its discretion.
Terms of Reference
A committee, in the exercise of the powers delegated to it, will conform to any rules that may from time to time be imposed by the Board in the terms of reference or otherwise, and will report every act or thing done in exercise of those powers at the next Board Meeting held after it has been done, or at such other time or times as the Board may determine.
INDEMNIFICATION
[bookmark: _Toc465782445][bookmark: _Toc112834260]Indemnification of Directors and Eligible Parties
To the extent permitted by the Act, each Director and eligible party (as defined by the Act) will be indemnified by the Club against all costs, charges and expenses, including legal and other fees, actually and reasonably incurred in connection with any legal proceeding or investigative action, whether current, threatened, pending or completed, to which that person by reason of his or her holding or having held authority within the Club:
is or may be joined as a party to such legal proceeding or investigative action; or
is or may be liable for or in respect of a judgment, penalty or fine awarded or imposed in, or an amount paid in settlement of, such legal proceeding or investigative action.
[bookmark: _Toc465782446][bookmark: _Toc112834261]Purchase of Insurance
The Club may purchase and maintain insurance for the benefit of any or all Directors, Officers, employees or agents against personal liability incurred by any such person as a Director, Officer, employee or agent.
[bookmark: _Toc112834270][bookmark: _Toc336876295]EXECUTION OF INSTRUMENTS
[bookmark: _Toc112834272]Execution of Instruments 
Contracts, documents or instruments in writing requiring the execution of the Club may be signed as follows:
by the President, together with one (1) other Director, or
in the event that the President is unavailable, by any two (2) Directors,
and all contracts, documents and instruments in writing so signed will be binding upon the Club without any further authorization or formality.  
The Board will have power from time to time by Board Resolution to appoint any Officer or Officers, or any person or Persons, on behalf of the Club to sign contracts, documents and instruments in writing generally or to sign specific contracts, documents or instruments in writing.
[bookmark: _Toc112834273]FINANCIAL MATTERS 
[bookmark: _Toc408405932][bookmark: _Toc433211142][bookmark: _Toc436403956][bookmark: _Toc440285409][bookmark: _Toc112834274]Accounting Records
The Club will maintain such financial and accounting records and books of account as are required by the Act and applicable laws.
Borrowing Powers
The Board shall receive borrowing powers as approved by a Special Resolution
When Audit Required
The Club is not required to be audited. However, the Club will conduct an audit of its annual financial statements if:
the Directors determine to conduct an audit by Board Resolution; or
the Members require the appointment of an auditor by Ordinary Resolution,
in which case the Club will appoint an auditor qualified in accordance with Part 9 of the Act and these Bylaws.
[bookmark: _Toc420404649][bookmark: _Toc112834278]Appointment of Auditor at Annual General Meeting
If the Club determines to conduct an audit, an auditor will be appointed at an Annual General Meeting, to hold office until such auditor is reappointed at a subsequent Annual General Meeting or a successor is appointed in accordance with the procedures set out in the Act or until the Club no longer wishes to appoint an auditor.
[bookmark: _Toc392668082][bookmark: _Toc336876304][bookmark: _Toc423424485][bookmark: _Toc112834279][bookmark: _Toc420404650]Vacancy in Auditor
Except as provided in Bylaw (f)xxx, the Board will fill any vacancy occurring in the office of auditor and an auditor so appointed will hold office until the next Annual General Meeting.
[bookmark: _Toc392668083][bookmark: _Toc420404651][bookmark: _Ref440637839][bookmark: _Toc112834280]Removal of Auditor
An auditor may be removed and replaced by Ordinary Resolution in accordance with the procedures set out in the Act, or by Board Resolution if the original appointment of the auditor was determined by way of Board Resolution.
[bookmark: _Toc336876305][bookmark: _Toc392668084][bookmark: _Toc420404652][bookmark: _Toc112834281]Notice of Appointment
An auditor will be promptly informed in writing of such appointment or removal.
[bookmark: _Toc336876306][bookmark: _Toc392668085][bookmark: _Toc336876307][bookmark: _Toc392668086][bookmark: _Toc112834282][bookmark: _Toc420404654]Auditor’s Report
The auditor, if any, must prepare a report on the financial statements of the Club in accordance with the requirements of the Act and applicable law.
[bookmark: _Toc112834283]Participation in Annual General Meetings
The auditor, if any, is entitled in respect of an Annual General Meeting to:
receive notice relating to an Annual General Meeting to which a Member is entitled;
attend the Annual General Meeting; and
to be heard at the Annual general Meeting on any part of the business of the meeting that deals with the auditor’s duties or function.
An auditor who is present at an Annual General Meeting at which the financial statements are considered must answer questions concerning those financial statements, the auditor’s report, if any, and any other matter relating to the auditor’s duties or function.
[bookmark: _Toc112834284]NOTICE GENERALLY
[bookmark: _Toc336876310][bookmark: _Ref461107375][bookmark: _Toc112834285]Method of Giving Notice
Except as otherwise provided in these Bylaws, a notice may be given to a Member or a Director either personally, by delivery, courier or by mail posted to such person’s Registered Address, or, where the Member or Director has provided a fax number or e-mail address, by fax or e-mail, respectively.
[bookmark: _Toc336876311][bookmark: _Toc112834286]When Notice Deemed to have been Received
A notice sent by mail will be deemed to have been given on the day following that on which the notice was posted.  In proving that notice has been given, it is sufficient to prove the notice was properly addressed and put in a Canadian Government post office receptacle with adequate postage affixed, provided that if, between the time of posting and the deemed giving of the notice, a mail strike or other labour dispute which might reasonably be expected to delay the delivery of such notice by the mails occurs, then such notice will only be effective when actually received.  
Any notice delivered personally, by delivery or courier, facsimile, or electronic mail will be deemed to have been given on the day it was so delivered or sent.
[bookmark: _Toc336876312][bookmark: _Toc112834287]Days to be Counted in Notice
If a number of days’ notice or a notice extending over any other period is required to be given, the day the notice is given or deemed to have been given and the day on which the event for which notice is given will not be counted in the number of days required.
[bookmark: _Toc336876313][bookmark: _Toc112834288]MISCELLANEOUS
[bookmark: _Toc112834289][bookmark: _Toc336876315]Dissolution
Upon winding up or dissolution of the Club, the funds and property remaining after the payment of all costs, charges and expenses properly incurred in the winding-up or dissolution, including the remuneration of the liquidator, and after payment of any debts of the Club, shall be distributed to such charitable or non-profit organization or organizations having a similar purpose within Canada.  
[bookmark: _Toc112834290]Inspection of Documents and Records
The documents and records of the Club, including the financial and accounting records and the minutes of Meetings, committee meetings and Board Meetings, will be open to the inspection of any Director at reasonable times and on reasonable notice.
A Member is entitled, upon providing not less than fourteen (14) days’ notice in writing to the Club, to inspect any of the following documents and records of the Club at the Address of the Club during the Club’s normal business hours:
the Constitution and these Bylaws, and any amendments thereto;
the statement of directors and registered office of the Club;
minutes of any Meeting, including the text of each resolution passed at the Meeting;
resolutions of the Members in writing, if any;
annual financial statements relating to a past fiscal year that have been received by the Members in an Annual General Meeting;
the register of Directors; 
the register of Members; 
the Club’s certificate of incorporation, and any other certificates, confirmations or records furnished to the Club by the Registrar;
copies of orders made by a court, tribunal or government body in respect of the Club;
the written consents of Directors to act as such and the written resignations of Directors; and
the disclosure of a Director or of a Officer regarding a conflict of interest.
Except as expressly provided by statute or at law, a Member will not be entitled or have the right to inspect any other document or record of the Club. However, subject to such policies as the Board may establish, a Member may request, in writing delivered to the Address of the Club, to inspect any other document or record of the Club and the Board may allow the Member to inspect the document or a copy thereof, in whole or in part and subject to such redaction as the Board deems necessary, all in the Board’s sole discretion. 
Copies of documents which a Member is allowed to inspect may be provided on request by the Member for a fee to be determined by the Board, provided such fee does not exceed the limits prescribed in the Act.
[bookmark: _Toc112834291]BYLAWS
[bookmark: _Toc112834292]Entitlement of Members to copy of Constitution and Bylaws
On being admitted to membership, each Member is entitled to, and upon request the Club will provide him or her with, access to a copy of the Constitution and these Bylaws.
[bookmark: _Toc336876328][bookmark: _Toc112834293]Special Resolution required to Alter Bylaws
These Bylaws will not be altered except by Special Resolution.
[bookmark: _Toc112834294]Effective Date of Alteration
Any alteration to the Bylaws or Constitution will take effect on the date the alteration application is filed with the Registrar in accordance with the Act.
MEDIATION AND ARBITRATION
Disputes
Any dispute between any current or former Member(s) and The Club, any Director of the Club, or the Board, except a decision of the Board, shall, upon a request to the Secretary by any disputant, be resolved by either mediation or arbitration.
Date for Mediation or Arbitration
Within twenty-one (21) days after receipt of the request, the Board shall, in consultation with the disputants, set a date for the mediation or arbitration.
Mediation
The procedure for mediation shall be:
recognized by an appropriate authority in the jurisdiction in which the Club resides; or
recommended by a competent professional body whose recognized expertise covers alternative dispute resolution; or
recommended in documented guidelines determined by the RI board or TRF Trustees. (NTD:  Need definitions here)
[bookmark: _GoBack]Only Members of the Club may be mediators. The Cclub may ask the Ggovernor or the Ggovernor’s representative to appoint a mediator with appropriate mediation skills and experience.
The outcomes or decisions agreed to by the disputants after mediation shall be recorded and copies given to each party, the mediator or mediators, and the Board. A summary statement acceptable to the parties shall be prepared for the information of the Club. Any disputant, through the President or Secretary, may call for further mediation if a party has retracted significantly from the mediated position.
If mediation is requested but is unsuccessful, any disputant may request arbitration.
Arbitration
In the event of a request for arbitration, each disputant shall appoint a Member as an arbitrator and the arbitrators shall appoint a Member as an umpire.
Decision of Arbitrator
The decision reached by the arbitrators or, if they disagree, by the umpire shall be final and binding on all parties and not be subject to appeal.
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