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PROBUS	CLUB	OF	VANCOUVER	

MINUTES	OF	MANAGEMENT	COMMITTEE	MEETING	HELD	AUGUST	7,	2018	AT	9:30	A.M.	AT	THE	

SHAUGHNESSY	GOLF	&	COUNTRY	CLUB	

ATTENDEES:	 Hugh	Lindsay	–	Chair,	Hugh	Chaun,	Doug	Cucheron,	Raymond	Greenwood,	Doug	Jones,	
Brian	Maunder,	Peter	Scott,	Tim	Sehmer,	Roy	Williams	

GUESTS:		 Bill	Hooker,	Doug	Graham	(representing	Rich	Carson,	chair	of	the	Activities	Committee),	
David	Pulfrey,	Dean	Winram	(representing	Peter	Hamilton,	chair	of	the	Membership	
Committee)	

REGRETS:				 Peter	Brock,	Rich	Carson,	Peter	Hamilton,	Jack	Zaleski		

1. President	Hugh	Lindsay	called	the	meeting	to	order	at	9:30	a.m.	and	welcomed	all.		Tim	Sehmer	
acted	as	secretary.		The	agenda	circulated	by	the	president	on	August	1	was	approved.	

2. A	quorum	of	members	being	present,	the	president	declared	the	meeting	properly	constituted	

for	the	transaction	of	business.		With	the	exception	of	Jack	Zaleski	as	chair	of	the	Website	&	
Database	Committee,	all	of	the	committee	chairs	were	present	in	person	or	through	a	
representative.		

3. The	minutes	of	the	June	5,	2018	meeting	were	approved.	

4. There	was	no	business	arising	from	the	last	meeting.					

5. Secretary’s	Report:		Tim	Sehmer	referred	to	his	email	of	July	9	to	the	committee	members,	

reporting	on	the	work	of	the	sub-committee	appointed	at	the	June	5	management	committee	
meeting	(Hugh	Lindsay,	Peter	Scott,	Bill	Hooker,	our	honorary	counsel	Carl	Jonsson	and	Tim)	to	
finalize	proposed	revisions	to	our	constitution	and	bylaws,	and	attaching:	

• annotated	constitution	and	bylaws	marked	up	with	footnotes	providing	commentary	

and	explanation	on	some	of	the	changes;	

• black-lined	unannotated	constitution	and	bylaws	showing	the	changes	from	the	current	
constitution	and	bylaws;	

• proposed	form	of	resolution	to	be	passed	by	the	Society’s	directors	at	this	meeting,	

approving	the	transitioning	of	the	Society	under	the	new	Societies	Act	with	
amendments	to	the	constitution	and	bylaws	(subject	to	approval	by	special	resolution	of	
our	members);	and	

• proposed	form	of	special		resolution	to	be	put	before	the	members	at	a	special	general	

meeting	to	be	held	immediately	before	the	AGM	on	September	11	



	

	

Tim	reminded	the	meeting	there	are	three	reasons	for	reviewing	our	constitution	and	bylaws	at	
this	time:	(1)	our	bylaws,	by	their	terms,	require	a	review	every	three	years,	and	the	last	review	

was	in	2014;	(2)	changes	to	both	documents	are	required	in	order	for	us	to	transition	under	the	
new	Societies	Act	(which	must	be	done	no	later	than	November	28	of	this	year);	and	(3)	there	
are	a	number	of	concepts	in	our	bylaws	that	do	not	work	well	and	need	fixing	(for	example,	the	

concept	of	having	a	separate	board	of	directors	and	management	committee,	with	no	clear	
delineation	of	roles	and	responsibilities	between	the	two	bodies).		

As	pointed	out	by	Hugh	Lindsay	in	his	President’s	Message	in	the	July	newsletter,	the	proposed	
amendments	to	the	Bylaws	are	designed	for	compliance	with	the	requirements	of	the	new	Act	

and	for	improved	clarity.	The	only	substantive	change	is	to	increase	the	size	of	the	Society’s	
board	of	directors	from	5	to	12,	with	all	the	current	Management	Committee	positions	now	
becoming	board	positions.		At	present	only	the	five	officers	on	the	Management	Committee	are	

directors.	With	this	change,	there’ll	be	no	need	for	a	separate	Management	Committee.	

Once	we	have	the	new	Constitution	and	Bylaws	in	place,	we	will	apply	for	transition	and	
continuation	under	the	new	Societies	Act.		

After	discussion,	on	motion	duly	made	by	Doug	Jones	and	seconded	by	Peter	Scott,	the	
resolution	attached	to	these	minutes,	approving	the	transitioning	of	the	Society	under	the	new	

Societies	Act	with	an	amended	constitution	and	bylaws	(subject	to	approval	by	the	members	at	
a	special	general	meeting	to	be	held	immediately	preceding	the	AGM	on	September	11),	was	
unanimously	approved	and	adopted	by	both	the	Management	Committee	and	the	board	of	

directors.	

6. Treasurer’s	Report:		Doug	Cucheron	took	the	meeting	through	the	financial	statements	for	the	
year	ending	July	31,	2018	that	he’d	circulated	prior	to	the	meeting.		The	closing	cash	balance	of	

$13,000	exceeds	budget	by	almost	$4,000,	largely	due	to	revenue	from	activities	exceeding	
activities	expenses,	and	because	approx.	$1500	of	this	year’s	expenses	had	been	prepaid	before	
the	start	of	the	year.		Doug	reported	that	the	annual	dues	increase	(from	$60	to	$80)	approved	

at	the	last	meeting	is	still	required	in	order	to	meet	anticipated	cost	increases	in	our	2018/19		
financial	year.		On	motion	duly	made	by	Doug	Cucheron	and	seconded	by	Doug	Jones,	the	
annual	financial	statements	were	unanimously	approved	by	the	Management	Committee	and	

the	board	of	directors.	

Doug	reported	that	he’d	followed	up	a	couple	of	times	with	Marilyn	of	HUB	Insurance	with	
respect	to	obtaining	D&O	insurance	coverage,	and	an	endorsement	to	Probus	Canada’s	third	
party	liability	insurance	confirming	coverage	under	that	policy	for	our	specific	meeting	venues.		

He	is	waiting	to	hear	back	from	her.		Once	we’ve	secured	the	above-noted	endorsement	and	
have	confirmed	that	it’s	acceptable	to	the	Space	Centre,	we	will	cancel	our	own	general	liability	
insurance	policy.	

7. Speaker’s	Committee:		Hugh	Chaun	advised	that	Dr.	John	Clague,	scheduled	to	speak	to	us	on	

August	14,	had	to	cancel	on	short	notice.		Ken	Sim,	a	current	Vancouver	mayoralty	candidate	



	

	

and	founder	of	“Nurse	Next	Door”	and	other	successful	enterprises,	was	commended	to	Hugh	
Chaun	as	an	excellent	speaker	and,	after	discussion	with	one	or	two	colleagues	who	concurred	

with	the	choice,	he	extended	an	invitation	to	Ken	Sim	to	address	us	at	the	August	14	meeting.		
Upon	learning	of	the	proposed	speaker,	Hugh	Lindsay	expressed	concern	that	having	Ken	Sim	
address	us	would	contravene	our	constitution,	which	refers	to	the	Society	organizing	“addresses	

on	…	topical	subjects	while	not	conducting	itself	in	a	manner	which	is	political	or	sectarian”.			In	
response	to	this	concern	Hugh	Chaun	contacted	Mr.	Sim’s	assistant,	Trevor	Watkins,	to	request	
that	Mr.	Sim	address	us	on	his	successful	career	experience	of	establishing	outstanding	small	

businesses,	such	as	“Nurses	Next	Door”,	and	not	on	his	mayoral	candidacy.		In	all	the	
circumstances,	Hugh	Lindsay	still	felt	that	it	would	be	best	to	cancel	the	presentation.		As	this	
left	Hugh	Chaun	in	a	somewhat	embarrassing	situation,	he	accepted	Hugh	Lindsay’s	offer	to	

contact	Mr.	Watkins	to	explain	the	circumstances	and	rescind	the	invitation.			Fortunately,	Hugh	
Chaun	was	able	to	arrange	for	Dr.	Marilyn	Bowman	(Professor	Emerita	at	SFU)	to	speak	on	
“James	Legge	and	the	Chinese	Classics”	at	the	August	14	meeting.	

Hugh	Lindsay	apologized	to	Hugh	Chaun	for	not	handling	the	situation	more	sensitively,	and	

thanked	him	for	his	dedication	and	resourcefulness	in	finding	not	one	but	two	replacement	
speakers	at	very	short	notice.		There	was	a	general	discussion	as	to	what	factors	should	
determine	when	a	potential	speaker	is	“political”	in	the	context	of	our	constitution,	it	being	

noted	that	we’ve	had	several	politicians	address	us	in	the	past	(most	recently	Finn	Donnelly,	
Elizabeth	May	and	David	Eby).		A	distinction	was	recognized	between	figures	who	hold	(or	held)	
a	public	office,	and	those	who	are	actively	campaigning	for	political	office	at	the	time	they	

address	us.		It	was	concluded	that	there	was	no	particular	benefit	in	trying	to	develop	“hard	and	
fast	rules”.	

Hugh	Chaun	also	reported	that:	

• Dr.	John	Clague	has	agreed	to	reschedule	his	presentation	on	“Earthquakes	and	

Tsunamis”	to	February	12,	2019	

• Peter	Hebb	will	contact	Kim	Campbell	in	late	August	to	see	if	her	schedule	will	allow	
her	to	address	us	on	January	8,	2019;	

• Dr.	Patricia	(Pat)	Spittal	(Professor	at	the	UBC	School	of	Population	&	Public	Health,	
Head	of	the	Cedar	Project)	has	been	invited	to	address	us	on	“Issues	Facing	the	

Indigenous	Community”	on	March	12,	2019;		

• The	Committee	is	hoping	to	get	Prof.	Paul	Budra	(Professor	of	English	at	SFU)	to	speak	
on	“A	Life	But	Was	a	Flower:	Shakespeare’s	Plants”	later	next	Spring.	

Hugh	Chaun	then	introduced	Bill	Hooker	(the	Nominating	Committee’s	recommendation	to	
succeed	Hugh	as	chair	of	the	Speaker’s	Committee)	who	took	the	meeting	through	the	results	of	

the	Speaker	Committee’s	annual	“think	tank”	meeting,	held	on	June	19,	to	come	up	with	ideas	
for	future	speakers.			



	

	

8. Membership	Committee:		Dean	Winram	(in	Peter	Hamilton’s	absence)	reported	that	there	were	
currently	only	5	or	6	prospective	new	members	on	the	waiting	list.		While	this	is	lower	than	

customary,	it	was	noted	that	the	summer	months	(particularly	July/August)	tend	to	be	slow	
months	for	membership	applications.		

9. Website	&	Database	Committee:		No	report.		Doug	Cucheron	noted	that	Paypal	is	up	and	
running	on	our	website	and	working	well.	

10. Activities	Committee:		Doug	Graham	(in	Rich	Carson’s	absence)	reported	that	the	Polygon	

Gallery	event	is	on	for	August	21,	with	fairly	low	turnout,	and	that	the	programme	for	2019	is	
well	in	hand.			

11. Newsletter	Committee:		Peter	Scott	advised	that	David	Pulfrey	put	together	the	July	newsletter,	
and	it	went	out	without	problems.		There	are	a	number	of	other	matters	that	Peter	currently	

attends	to,	but	won’t	be	able	to	continue	when	his	term	as	president	starts	(such	as	hooking	up	
the	computer	before	meetings,	taking	photographs	of	new	members,	etc.)	which	he’ll	discuss	
with	Jack	Zaleski	and	David	Pulfrey.		The	question	was	raised	as	to	whether	we	should	continue	

to	include	a	summary	of	the	speaker’s	presentations	in	the	newsletter.		It	was	noted	that	the	
summary	is	read	by	many	who	cannot	attend	the	meeting,	and	Hugh	Chaun	advised	that	he	
sends	a	copy	of	the	newsletter	and	summary	to	each	speaker.		After	discussion,	it	was	

concluded	that	we	should	continue	this	practice.			

12. Member	Services	Committee:		Raymond	Greenwood	reported	that	everything	is	going	well.		The	
Space	Centre	lease	has	been	renewed	for	2019.		We	are	now	paying	the	Space	Centre	coffee	
shop	$20	per	meeting	to	clean	up	after	our	meetings.			

13. Historian:		Roy	Williams	circulated	the	plaque	that	has	been	prepared	for	Jack	Zaleski	to	

commemorate	his	lifetime	membership.		Roy	will	present	the	plaque	to	Jack	at	the	September	
11	meeting.			

14. Nominating	Committee:		Doug	Jones		reported	that	the	Nominating	Committee’s	Report	has	

been	finalized	and	is	ready	for	circulation	to	the	members	before	the	AGM.			

15. New	Business:		Tim	Sehmer	reported	that	the	Vancouver	law	firm	of	Richards	Buell	Sutton	
currently	act	as	the	Society’s	registered	and	records	office	address.		Tim	is	not	aware	of	any	
particular	connection	we	have	or	had	with	this	firm.		Carl	Jonsson,	a	member	and	one	of	our	

honorary	counsel,	has	offered	to	have	his	firm	(Tupper,	Jonsson	&	Yeadon)	act	as	our	registered	
and	records	office	address	at	no	charge	to	the	Society.		After	discussion,	it	was	agreed	that	we	
would	accept	this	offer.	

The	meeting	ended	at	11:15	a.m.			

The	next	regular	management	committee	meeting	will	be	held	on	Tuesday,	October	2,	2018	at	the	

Shaughnessy	Golf	and	Country	Club	



	

	

	



	

	

	

	

PROBUS	CLUB	OF	VANCOUVER	
	

EXTRACT	FROM	THE	MINUTES	OF	A	DULY	CALLED	AND	CONSTITUTED		
MEETING	OF	THE	BOARD	OF	DIRECTORS	HELD	AT	SHAUGHNESSY	GOLF	AND	COUNTRY	CLUB	ON	

AUGUST	7,	2018	
	

IN	ATTENDANCE:		 Hugh	Lindsay,	Doug	Jones,	Brian	Maunder,	Doug	Cucheron,	Tim	Sehmer	

TRANSITIONING	UNDER	THE	NEW	SOCIETIES	ACT	AND	REVISIONS	TO	CONSTITUTION	&	BYLAWS	
	
The	President	advised	the	directors	that	Probus	Club	of	Vancouver	(the	“Society”)	was	incorporated	
under	the	Society	Act	(British	Columbia)	on	January	25,	2011	and	it	is	considered	to	be	in	the	best	
interests	of	the	Society	that	it	(a)	transition	as	a	member-funded	society	under	the	Societies	Act	(British	
Columbia)	(the	“New	Act”)	pursuant	to	Section	240	and	Section	242	of	the	New	Act	(the	“Transition”);	
(b)	make	such	amendments	to	the	constitution	and	bylaws	of	the	Society	as	may	be	required	in	order	to	
Transition	and	to	comply	with	the	requirements	of	the	New	Act;	and	(c)	to	make	certain	additional	
amendments	to	the	bylaws	of	the	Society	in	order	to	improve	the	governance	of	the	Society.	

On	motion	duly	made	it	was	unanimously	resolved	that:	

1. the	 Society	 proceed	 with	 the	 Transition	 as	 required	 under	 the	 New	 Act	 and	 the	 transition	
application	is	hereby	approved;	

2. any	one	director	or	officer	of	the	Society	or	the	law	firm	of	Borden	Ladner	Gervais	LLP	is	hereby	
authorized	to	 file	or	 to	have	 filed	the	transition	application	with	 the	registrar	of	companies	of	
British	Columbia	(the	“Registrar”);	

3. the	existing	constitution	of	the	Society	be	altered	as	required	under	Subsection	240(2)(b)	of	the	
New	Act	by:	

(a) moving	paragraphs	3	and	4,	both	of	which	are	expressed	to	be	unalterable,	to	the	
bylaws,	where	they	will	be	identified	as	having	previously	been	unalterable;		

(b) including	as	a	new	paragraph	3	the	member	funded	statement	referred	to	in	Section	
191(1)	of	the	New	Act	as	follows:		

“This	society	is	a	member-funded	society.	It	is	funded	primarily	by	its	members	to	carry	
on	activities	for	the	benefit	of	its	members.	On	its	liquidation	or	dissolution,	this	society	
may	distribute	its	money	and	other	property	to	its	members.”;		

4. with	 the	 result	 that	 the	 constitution	 of	 the	 Society	 forming	 part	 of	 the	 transition	 application	
shall	be	 in	 the	 form	presented	 to	 the	directors	prior	 to	 this	meeting,	a	copy	of	which	 is	 to	be	
appended	as	Schedule	A	to	the	minutes	of	this	meeting;	



	

	

5. the	existing	by-laws	of	 the	Society	be	 repealed	 in	 their	entirety	and	new	by-laws,	 in	 the	 form	
presented	to	the	directors	prior	to	this	meeting,	a	copy	of	which	is	to	be	appended	as	Schedule	
B	to	the	minutes	of	this	meeting,	be	approved	and	form	part	of	the	transition	application;	

6. the	alterations	to	the	Society’s	constitution	and	bylaws	shall	not	take	effect	until	they	have	been	
approved	by	special	resolution	of	the	Society’s	members	and	the	transition	application	has	been	
filed	with	the	Registrar;	and	

7. any	one	director	or	officer	of	the	Society	is	authorized	and	directed	on	behalf	of	the	Society	to	
do	 all	 acts	 and	 things	 and	 to	 execute	 all	 further	 deeds,	 documents	 and	 other	writings	 as	 the	
director	or	officer,	in	their	sole	discretion,	may	consider	to	be	necessary,	desirable	or	useful	to	
carry	out	and	give	effect	to	the	Transition	of	the	Society	and	to	this	resolution.	

	

	

	 	 	 	 	 	
Hugh	Lindsay,	Chairman	

	 	 	 	 	 	
Tim	Sehmer,	Secretary	
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SCHEDULE	A		

PROBUS	CLUB	OF	VANCOUVER	

CONSTITUTION	

1. The	name	of	this	Society	is	“Probus	Club	of	Vancouver”.	
	

2. The	purposes	of	this	Society	are:		
	
(a) to	provide	opportunities	for	retired	and	semi-retired	professional	and	business	persons,	

and	others	with	like	backgrounds,	to	make	social	contacts,	as	well	as	to	discuss,	and	
organize	addresses	on,	topical	subjects	while	not	conducting	itself	in	a	manner	which	is	
political	or	sectarian,	
	

(b) to	arrange	visits	by	members	to	places	and	organizations	of	interest,	and	
	
(c) to	arrange	activities	which	are	of	interest	to	its	members,	are	not	competitive	with	any	

other	organization	and	are	directed	solely	towards	acquaintance	and	fellowship,	as	
distinguished	from	fund	raising	or	providing	services.	

	
3. This	Society	is	a	member-funded	society.		It	is	funded	primarily	by	its	members	to	carry	on	

activities	for	the	benefit	of	its	members.		On	its	liquidation	or	dissolution,	this	Society	may	
distribute	its	money	and	other	property	to	its	members.	



	

	



	

	

	

SCHEDULE	B		

Probus	Club	of	Vancouver		

	(the	“Society”)	

Bylaws	

	

1.		 INTERPRETATION	

(a) In	these	Bylaws,	unless	the	context	otherwise	requires:	
	
(i) "Board"	means	the	board	of	directors	of	the	Society;	

	
(ii) "Bylaws"	means	these	bylaws	as	altered	from	time	to	time;	

	
(iii) "Honorary	Life	Members"	are	members	upon	whom	the	Board	has	conferred	

honorary	lifetime	membership	under	Section	3(i)	of	these	Bylaws;		
	

(iv) "Immediate	Past	President”	means	the	person	who	last	held	the	position	of	
President	before	the	current	President's	term	in	office	began;	
	

(v) "Nominating	Committee"	means	the	committee	to	be	appointed	by	the	Board	
under	Section	6(a)	of	these	Bylaws;	
	

(vi) "Probus	Canada"	means	Probus	Centre	—	Canada,	Inc.;	
	

(vii) "Probus	Club"	is	any	club	accredited	by	Probus	Canada	other	than	the	Society;	
	

(viii) "Regular	Members"	are	all	members	of	the	Society	who	are	not	Honorary	Life	
Members;	
	

(ix) "Societies	Act"	means	the	Societies	Act	of	the	Province	of	British	Columbia	from	
time	to	time	in	force	and	all	amendments	to	it;	
	

(x) "Special	Business"	means	all	business	which	requires	a	special	resolution	under	
these	Bylaws	or	the	Societies	Act.	
	

(b) Words	importing	the	singular	include	the	plural	and	vice	versa.	
	

2.		 RESTRICTION	ON	USE	OF	TRADEMARKS	



	

	

The	“Probus”	name,	trademarks,	rights,	and	emblem(s),	which	are	registered	with	Industry	Canada	as	
the	property	of	Probus	Canada,	shall	not	be	used	by	the	Society	for	commercial	purposes	without	the	

written	approval	of	Probus	Canada.	

3.		 MEMBERSHIP	

(a) Membership	in	the	Society	shall	be	restricted	to	men	with	professional	or	business	
backgrounds,	and	other	men	who	have	had	some	measure	of	responsibility	or	
achievement	in	any	field	of	worthy	endeavour.	
	

(b) Membership	in	the	Society	shall	primarily,	but	not	necessarily,	be	from	the	area	of	the	
City	of	Vancouver,	British	Columbia,	Canada.	
	

(c) Every	member	shall	uphold	the	Society’s	constitution	and	comply	with	these	Bylaws.	
	

(d) A	person	who	has	the	sponsorship	of	at	least	one	member	of	the	Society	may	apply	to	
the	Board	for	membership.	The	Board	shall	have	absolute	discretion	to	approve	or	
reject	any	application	and	shall	not	be	obliged	to	furnish	any	reasons	for	its	decision.		
	

(e) Regular	attendance	of	members	at	meetings	of	the	Society	is	not	mandatory.	
	

(f) An	application	for	membership	shall	be	accompanied	by	an	initiation	fee	and	a	prorated	
portion	of	the	annual	membership	fee,	both	of	which	shall	be	set	from	time	to	time	by	
the	Board.		
	

(g) Members	may	hold	membership	in	other	Probus	Clubs.	When	a	waiting	list	for	
membership	in	the	Society	exists,	priority	shall	be	given	to	applicants	for	membership	
who	are	not	members	of	a	Probus	Club.	
	

(h) A	limit	on	the	number	of	members	of	the	Society	may	be	imposed	by	a	vote	of	the	
members	at	a	general	meeting.	
	

(i) The	Board	may	confer	honorary	lifetime	membership	on	members	who	have	rendered	
outstanding	service	to	the	Society,	and	such	members	shall	enjoy	all	privileges	of	
membership	but	shall	not	be	required	to	pay	the	annual	membership	fee.			
	

(j) The	Board	shall	not	confer	honorary	lifetime	membership	on	a	member	if,	immediately	
after	doing	so,	the	number	of	Honorary	Lifetime	Members	would	exceed	5%	of	the	total	
number	of	members	of	the	Society.	

	
(k) The	annual	membership	fee	becomes	payable	by	all	Regular	Members	on	the	1st	day	of	

September	of	each	calendar	year.	The	Board	may	terminate	without	notice	the	
membership	of	any	Regular	Member	who	fails	to	pay	the	annual	membership	fee	by	the	
30th	day	of	November	of	each	calendar	year.	

	
(l) A	person	ceases	to	be	a	member	of	the	Society	upon:	

(i) his	death,	



	

	

(ii) delivering	his	resignation	in	writing	or	by	e-mail	to	the	Membership	
Chairperson	or	to	the	Secretary	of	the	Society,	

(iii) having	his	membership	terminated	by	the	Board.	
	

(m) lf,	in	the	opinion	of	and	after	due	consideration	by	the	Board,	a	member	conducts	
himself	in	such	a	manner	as	to	bring	discredit	on	the	Society	or	cause	discord	within	the	
membership,	the	member	may	be	asked	to	resign.	The	resignation	request	should	be	
made	if,	after	discussion	between	the	member	and	the	Board,	the	conflict	is	not	
resolved.	lf,	after	a	resignation	request	is	made,	a	member	refuses	to	resign	then	the	
Board	may	terminate	that	member’s	membership	in	a	manner	consistent	with	Section	
3(n)	of	these	Bylaws.	
	

(n) No	member	shall	have	his	membership	terminated	under	Section	3(m)	of	these	
Bylaws	without	first	having	been	given	the	opportunity	to	be	heard	by	the	Board.		
Before	the	membership	of	a	member	may	be	terminated	that	member	shall	receive	at	
least	seven	days'	notice	in	writing	of	the	date,	time	and	location	of	a	meeting	of	the	

Board	at	which	he	may	be	heard.		Such	notice	shall	contain	a	statement	of	the	reasons	
alleged	for	termination	of	membership.		A	member	whose	membership	has	been	
terminated	shall	have	the	right	to	appeal	such	termination	to	the	members	at	the	next	

general	meeting	of	the	Society,	at	which	a	majority	of	those	members	present	may	
allow	the	appeal	and	reinstate	the	member,	or	confirm	the	decision	of	the	Board.	

4.		 BOARD	

(a) The	Board	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	or	by	statute	or	otherwise	
lawfully	directed	or	required	to	be	exercised	or	done	by	the	Society	in	a	general	
meeting,	but	subject,	nevertheless,	to	

(i) all	laws	affecting	the	Society,	

(ii) these	Bylaws,	and	

(iii)		 rules,	not	being	inconsistent	with	these	Bylaws,	that	are	made	from	time	to	
time	by	the	Society	in	a	general	meeting.	

(b) No	rule,	made	by	the	Society	in	a	general	meeting,	invalidates	a	prior	act	of	the	
Board	that	would	have	been	valid	if	that	rule	had	not	been	made.	
	

(c) The	number	of	directors	on	the	Board	shall	be	twelve,	or	such	greater	number	as	may	
be	determined	from	time	to	time	by	the	members	at	a	general	meeting.	
	

(d) The	Immediate	Past	President	shall	be	an	ex	officio	member	of	the	Board,	and	the	other	
directors	shall	be	elected	by	the	members	at	each	annual	general	meeting.	
	

(e) No	act	or	proceeding	of	the	Board	is	invalid	merely	because	there	are	fewer	than	twelve	
directors	on	the	Board.	
	



	

	

(f) The	members	may,	by	special	resolution,	remove	a	director	before	the	expiration	of	his	
term	of	office,	and	may	elect	or	appoint	a	successor	to	complete	the	term	of	office.	
	

(g) Each	director’s	term	of	office	shall	cease	at	the	earliest	of	(i)	the	date	of	his	removal	by	
the	members,	(ii)	the	date	of	his	death	or	resignation,	and	(iii)	the	end	of	the	next	
annual	general	meeting	after	the	director’s	election	or	appointment.	

	
(h) The	Board	may,	at	any	time,	appoint	a	member	as	a	director	to	fill	a	vacancy	that	arises	

on	the	Board	as	a	result	of	the	resignation,	death	or	incapacity	of	a	director	during	the	
director’s	term	of	office,	provided	that	any	such	member	shall	cease	to	be	a	director	at	
the	end	of	the	unexpired	portion	of	the	term	of	office	of	the	individual	whose	departure	
from	office	created	the	vacancy.			

	
(i) The	Board	may	delegate	any,	but	not	all,	of	its	powers	to	such	directors,	or	to	

committees	consisting	of	such	members,	as	the	Board	thinks	fit.	
	

(j) The	Immediate	Past	President	shall	hold	the	Board	position	of	Past	President.		The	other	
directors	shall	be	elected	or	appointed	to	the	following	Board	positions	and	a	director,	
other	than	the	President,	may	hold	more	than	one	position:	

	
(i) President;	

(ii) Vice-President;	

(iii) Secretary;	

(iv) Treasurer;	

(v) Activities	Committee	Chair;	

(vi) Membership	Committee	Chair;	

(vii) Member	Services	Committee	Chair;	

(viii) Newsletter	Editor;	

(ix) Speakers	Committee	Chair;	

(x) Web	Site	Committee	Chair;	

(xi) Historian	and	Archivist;	
	

and	such	other	Board	positions	as	may	from	time	to	time	be	specified	by	the	Board.		
Directors	who	are	elected	or	appointed	to	positions	on	the	Board	in	addition	to	the	
positions	that	are	either	listed	in	this	Section	or	from	time	to	time	specified	by	the	
Board,	are	elected	or	appointed	as	directors	at	large.	

(k) No	director	shall	be	remunerated	for	acting	in	such	capacity,	but	directors	shall	be	
reimbursed	for	all	expenses	necessarily	and	reasonably	incurred	while	engaged	in	the	
affairs	of	the	Society.	
	

(l) The	President	is	the	chair	of	the	Board	and	is	responsible	for	supervising	the	other	
directors	in	the	execution	of	their	duties.	



	

	

	
(m) The	Vice-President	is	the	vice-chair	of	the	Board	and	is	responsible	for	carrying	out	the	

duties	of	the	President	if	the	President	is	unable	to	act.		
	
(n) The	Secretary	is	responsible	for	doing,	or	making	the	necessary	arrangements	for,	the	

following:	

(i) issuing	notices	of	general	meetings	and	directors'	meetings;	

(ii) taking	minutes	of	general	meetings	and	directors'	meetings;	

(iii) keeping	the	records	of	the	Society	in	accordance	with	the	Act;	

(iv) filing	the	annual	report	of	the	Society	and	making	any	other	filings	with	the	
registrar	under	the	Act;	and	

(v) advising	Probus	Canada	by	December	31st	of	each	year	of:	

A. the	place,	date	and	time	of	the	Society's	general	meetings,	
B. the	number	of	members,	and	
C. the	names,	addresses	and	telephone	numbers	of	the	President	and	

Secretary.	
	

(o) The	Treasurer	is	responsible	for	doing,	or	making	the	necessary	arrangements	for,	the	
following:	

(i) receiving	and	banking	monies	collected	from	the	members	or	other	sources;	

(ii) keeping	accounting	records	in	respect	of	the	Society's	financial	transactions;	

(iii) preparing	the	Society's	financial	statements;	

(iv) making	the	Society's	filings	respecting	taxes;	

(v) providing	a	financial	report	to	each	meeting	of	the	Board;	and	

(vi) remitting	to	Probus	Canada	the	Society’s	most	recent	annual	financial	report	on	
or	before	December	31st	of	each	year.		

	

(p) The	Membership	Committee	Chair	shall	chair	the	Membership	Committee	and	shall	be	
responsible	for	the	register	of	members,	which	shall	include	each	member's	full	name,	
resident	and	email	address,	telephone	number,	the	date	on	which	the	person	was	
admitted	as	a	member,	the	date	on	which	the	person	ceased	to	be	a	member,	the	class	
of	membership	and	any	other	information	required	by	the	Society.	The	register	shall	be	
available	to	the	members	as	approved	by	the	Board,	and	shall	include	a	statement	that	
it	is	not	to	be	used	for	commercial	purposes.	
	

5.		 PROCEEDINGS	OF	THE	BOARD	

(a) Each	member	of	the	Board	shall	have	one	vote	each	on	each	motion	made	at	a	meeting	
of	the	Board.		Voting	is	by	a	show	of	hands.		Voting	by	proxy	is	not	permitted.	

(b) 	
There	shall	be	no	casting	vote	in	the	case	of	a	motion	which	receives	an	equal	number	
of	affirmative	and	negative	votes.	



	

	

	
(c) The	Board	shall	meet	at	least	quarterly	or	more	frequently	should	they	think	the	need	

arises.	They	shall	meet	at	such	places	and	times	as	they	see	fit	for	the	dispatch	of	
business	and	they	may	adjourn	or	otherwise	regulate	their	meetings	and	proceedings	as	
they	see	fit.	
	

(d) The	quorum	at	a	Board	meeting	shall	be	50%	of	the	directors.	

6.		 NOMINATING	COMMITTEE	

(a) The	Board	shall	appoint	a	Nominating	Committee	consisting	of	the	President,	the	Past	
President	and	the	Vice-President	or,	if	one	or	other	or	both	are	not	available,	the	
President	shall	choose	one	or	two	members	in	good	standing	and,	in	either	case,	the	
decision	as	to	who	is	to	be	chosen	shall	be	made	by	the	President	in	his	sole	discretion.	
	

(b) The	Nominating	Committee	shall	present	to	the	annual	general	meeting	a	slate	of	
candidates	for	each	position	on	the	Board.	
	

(c) The	Nominating	Committee	shall	recommend	an	electoral	and	voting	process	to	the	
Board	for	consideration	and	approval	by	the	Board.			
	

7.	 GENERAL	MEETINGS	AND	ANNUAL	GENERAL	MEETINGS	

(a) General	meetings	shall	be	held	at	such	places	and	times	as	the	Board	sees	fit	for	the	
dispatch	of	business	and	the	members	may	adjourn	or	otherwise	regulate	their	
meetings	and	proceedings	as	they	see	fit.	
	

(b) Notice	of	a	general	meeting	shall	be	given	to	the	members	at	least	fourteen	(14)	days	in	
advance	of	the	general	meeting,	and	shall	specify	the	place,	the	day	and	the	hour	of	the	
meeting	and,	in	the	case	of	Special	Business,	the	general	nature	of	that	business	and	the	
text	of	any	special	resolution	to	be	submitted	to	the	meeting.		For	so	long	as	the	Society	
has	more	than	250	members,	notice	of	a	general	meeting	may	be	given	by:	

	
(i) sending	notice	of	the	date,	time	and	location	of	the	meeting	by	email	to	every	

member	who	has	provided	the	Society	with	an	email	address;	and	
	

(ii) posting	the	date,	time	and	location	of	the	meeting	throughout	the	period	
commencing	at	least	21	days	before	the	meeting	and	ending	when	the	meeting	
is	held,	on	a	website	that	is	maintained	by	or	on	behalf	of	the	Society	and	is	
accessible	to	all	members.	

	
(c) The	Society	shall	hold	an	annual	general	meeting	in	each	calendar	year	during	the	

month	of	September,	or	such	other	month	as	may	be	designated	by	the	members	from	
time	to	time.	
	

(d) At	each	annual	general	meeting	the	chairman	shall	present	nominations	from	the	
Nominating	Committee	for	the	Board	positions	set	out	in	Section	4(j)	of	these	Bylaws.	



	

	

(e) The	order	of	business	at	a	general	meeting	is	as	follows:	

(i) elect	an	individual	to	chair	the	meeting,	if	necessary;	

(ii) determine	that	there	is	a	quorum;	

(iii) approve	the	agenda;	

(iv) approve	the	minutes	from	the	last	annual	general	meeting;	

(v) deal	with	unfinished	business	from	the	last	annual	general	meeting;	

(vi) if	the	meeting	is	an	annual	general	meeting;	

(A) receive	the	directors	report	on	the	financial	statements	of	the	Society	
for	the	previous	financial	year,	and	the	auditor’s	report,	if	any,	on	those	
statements,	

(B)				 receive	any	other	reports	of	directors’	activities	and	decisions	since	the	
last	annual	general	meeting,	

(C)		 elect	or	appoint	directors,	and	

(D)			 appoint	an	auditor,	if	any;	

(vii) deal	with	new	business,	including	any	matters	about	which	notice	has	been	
given	to	the	members	in	the	notice	of	meeting;	

(viii) terminate	the	meeting.	
	

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

(g) No	business	shall	be	conducted	at	a	general	meeting	at	a	time	when	a	quorum	is	not	
present,	other	than	the	business	of	electing	a	chairman,	the	adjournment	of	the	
meeting,	or	the	termination	of	the	meeting.	
	

(h) If	at	any	time	during	a	general	meeting	there	ceases	to	be	a	quorum	present,	business	
then	in	progress	shall	be	suspended	until	there	is	a	quorum	present	or	until	the	meeting	
is	adjourned	or	terminated.	
	

(i) The	quorum	at	all	general	meetings	shall	be	15%	of	the	members.	
	

(j) If	within	30	minutes	from	the	time	appointed	for	a	general	meeting	a	quorum	is	not	
present,	the	meeting:		

(i) if	convened	on	the	requisition	of	members,	shall	be	terminated;	

(ii) in	any	other	case,	shall	stand	adjourned	to	the	second	Tuesday	of	the	following	
calendar	month	or	such	other	date,	being	not	more	than	40	days	after	the	date	
of	the	adjourned	meeting,	as	may	be	designated	by	the	Board,	at	the	same	time	
and	place,	and	if	at	the	continuation	of	the	adjourned	meeting	a	quorum	is	not	
present	within	30	minutes	from	the	time	appointed	for	the	meeting,	the	
members	present	shall	constitute	a	quorum.	



	

	

	

(k) A	general	meeting	may	be	adjourned	from	time	to	time	and	from	place	to	place,	but	no	
business	shall	be	transacted	at	the	continuation	of	an	adjourned	meeting	other	than	the	
business	left	unfinished	at	the	adjourned	meeting.	
	

(l) When	a	meeting	is	adjourned	for	14	days	or	more,	notice	of	the	continuation	of	the	
adjourned	meeting	shall	be	given	as	in	the	case	of	the	original	meeting.	
	

(m) Except	as	provided	in	this	Bylaw,	it	is	not	necessary	to	give	notice	of	the	continuation	of	
an	adjourned	meeting	or	of	the	business	to	be	transacted	at	the	continuation	of	an	
adjourned	general	meeting.	
	

(n) No	resolution	proposed	at	a	general	meeting	need	be	seconded	and	the	chairman	of	a	
general	meeting	may	move	or	propose	a	resolution.	
	

(o) The	President	or,	in	his	absence,	the	Vice-President,	shall	chair	all	general	meetings.	
However,	if	at	a	general	meeting	the	President	or	Vice-President	is	not	present	within	30	
minutes	after	the	time	appointed	for	holding	the	meeting,	the	members	of	the	Board	
present	may	choose	one	of	their	number	to	be	chairman	at	the	meeting.	
	

(p) A	matter	to	be	decided	at	a	general	meeting	must	be	decided	by	ordinary	resolution	
unless	the	matter	is	required	by	the	Societies	Act	or	these	Bylaws	to	be	decided	by	
special	resolution	or	by	another	resolution	having	a	higher	voting	threshold	than	the	
threshold	for	an	ordinary	resolution.	

	
(q) In	case	of	an	equality	of	votes	the	chairman	of	a	general	meeting	shall	not	have	a	casting	

vote.	
(r) 	

Each	member	in	good	standing	present	in	person	at	a	general	meeting	is	entitled	to	one	
vote.		Any	vote	to	be	carried	out	at	a	general	meeting	that	is	not	a	contested	election	of	
a	director	shall	be	by	a	show	of	hands,	unless	an	ordinary	resolution	is	passed	by	the	
members	present	at	such	meeting	requiring	the	vote	to	be	by	ballot.		No	voting	by	proxy	
shall	be	permitted	at	a	general	meeting.	
	

(s) In	advance	of	the	annual	general	meeting,	members	shall	be	provided	with	an	annual	
financial	review	for	the	Society’s	most	recently	completed	financial	year.		

8.		 FINANCIAL	

(a) The	Treasurer	shall	receive,	record	and	deposit	all	funds	of	the	Society	in	a	financial	
institution	approved	by	the	Board.		The	signing	officers	shall	be	any	two	of	the	
Treasurer,	President,	Past	President,	Vice-	President	and	Secretary.	
	

(b) An	annual	financial	review	shall	be	conducted	by	the	Board	in	each	financial	year	and	a	
report	shall	be	presented	to	the	members	at	each	annual	general	meeting.	
	



	

	

(c) The	financial	year	end	of	the	Society	shall	be	on	a	date	that	shall	be	fixed	from	time	to	
time	by	the	Board.	

	

9.		 BORROWING	

(a) In	order	to	carry	out	the	purposes	of	the	Society	a	director	may,	with	the	consent	of	
2/3rds	of	the	current	directors,	on	behalf	of	and	in	the	name	of	the	Society,	raise	or	
secure	the	payment	or	repayment	of	money	in	the	manner	they	decide,	and,	in	
particular	but	without	limiting	that	power,	by	the	issue	of	debentures.	
	

(b) A	debenture	must	not	be	issued	without	the	authorization	of	a	special	resolution.	
	

(c) The	members	may,	by	special	resolution,	restrict	the	borrowing	powers	of	the	
Board,	but	a	restriction	imposed	expires	at	the	next	annual	general	meeting.	

10.		 NON-PROFITABILITY	

(a) The	income	and	property	of	the	Society	shall	be	applied	solely	towards	the	objectives	of	
the	Society	and	no	portion	thereof	transferred	directly	or	indirectly	to	the	members.	
Nothing	herein	shall	prevent	the	payment	of	approved	remuneration	for	services	
actually	rendered	to	the	Society.	
	

(b) All	costs	associated	with	Society	activities	are	to	be	paid	for	by	the	Members	and	are	not	
to	be	paid	by	the	Society,	unless,	in	the	sole	discretion	of	the	Board,	the	costs:	
(i) are	reasonable	for	the	participation	of	the	Society	in	an	activity	which	is	in	

keeping	with	the	objectives	of	the	Society,	and	
(ii) require	prepayment	of	funds	that	could	not	reasonably	be	collected	beforehand	

from	the	Members,	
in	which	case	the	Society	may	prepay	the	costs	and	the	members	shall	be	obligated,	in	a	
manner	decided	upon	by	the	Board,	to	repay	the	Society.	

(c) No	member	shall	receive	any	discount,	commission,	gratuity	or	other	benefit	arising	
from	a	Society	activity.	
	

(d) The	purposes	of	the	Society	shall	be	carried	out	without	pecuniary	gain	to	its	members	
and	no	dividends	shall	be	declared	or	paid.		Any	profits	or	accretions	to	the	Society	shall	
be	used	in	the	promotion	of	the	purposes	of	the	Society.		This	provision	was	previously	
in	the	Society’s	constitution,	where	it	was	designated	as	being	unalterable.	
	

(e) Upon	the	dissolution	or	winding	up	of	the	Society,	any	assets	remaining	after	payment	
of	any	debts	of	the	Society	shall	be	given	or	transferred	to	The	Rotary	Foundation	
(Canada)	or	to	another	registered	charity.		Under	no	conditions	shall	the	above-
mentioned	assets	be	available	for	distribution	to	members	of	the	Society.		This	provision	
was	previously	in	the	Society’s	constitution,	where	it	was	designated	as	being	
unalterable.		

11.		 AMENDMENT	



	

	

(a) Any	Section	of	these	Bylaws	may	be	amended	by	special	resolution	of	the	members.	
	

(b) Any	amendment	to	these	By-laws	must	be	consistent	with	the	Society's	constitution	and	
the	principles	set	out	in	the	standard	constitution	of	Probus	Canada.		
	

(c) The	directors	shall	review	the	Society’s	Bylaws	every	three	years	or	as	deemed	
necessary,	and	may	propose	amendments	to	the	Bylaws	to	be	voted	upon	by	the	
members	at	a	general	meeting.	

12.		 GENERAL	

The	Society	shall	co-operate	with	Rotary	International	and	other	Probus	Clubs	in	the	formation	of	new	
Probus	clubs.	

	
	


