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British Columbia
School Superintendents
Association

AUGUST 16, 2018 

SOCIETIES ACT:  BYLAW CHANGES BRIEF 

 

BACKGROUND 

On November 28, 2016, the new Societies Act came into force, automatically replacing 
the previous legislation.  As a Society, BCSSA is affected by this change and was 
required to update its Bylaws to comply with the rules and requirements of the new Act. 

BCSSA engaged the assistance of a lawyer specializing in non-profit societies and 
governance. After review of the document, the BCSSA Board of Directors, with legal 
advice, determined that its current Bylaws needed a substantial number of revisions, 
both for legal compliance, and to improve governance practices, and instructed counsel 
to prepare a new set of Bylaws for the members to consider.  Our lawyer met with our 
Board of Directors and corresponded with the Executive Director several times and 
made three separate revisions to incorporate feedback provided by the Board.  These 
revised Draft Bylaws are a hybrid of his recommendations of best and updated practice 
(which would be significantly different) combined with our old familiar structure to make 
members more at ease with the change.  They have been written to provide more 
flexibility than we currently have in order to be more nimble and meet the changing 
needs of the organization as it evolves over time.   

TIMELINE 

There is a tight timeline for feedback as we are required by law to have the Draft Bylaws 
filed and received by November 28, 2018 to be incompliance with the Societies Act.  
If we miss this deadline, our BCSSA would no longer be a registered non-profit society 
and would thus no longer officially exist and we would have to re-apply for society 
status.   

These Draft Bylaws must be adopted and voted on by the membership at our AGM on 
November 8 at 4:30 pm at the Westin Bayshore.  In order to have this happen, they 
need to be distributed to the membership accompanied by the notice of the AGM in 
early October.   

We are asking every chapter to review this document and the Draft Bylaws for 
feedback.  The Executive will meet on Sept. 21 to review the feedback and then we will 
correspond for a last time with our lawyer for any edits in order that they may be 
finalized and sent out to the entire membership for notice of the AGM.   

The Draft Bylaws are posted on our website and can be found under the About Us 
section here Draft Bylaws 
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Our lawyer has described the changes listed further below, but here are the major ones. 

FROM       TO 

Executive Board of Directors 

President, Vice-President,  Chair, Vice-Chair 

Nominations from the floor or in advance Nominations in advance only (NOT from 
the floor) 

All positions elected Active Membership elects Chair, Vice-
Chair 

Fixed number of Executive members Flexible number – minimum 9 and 
maximum 15 Directors 

Fixed positions Flexible positions – up to 4 positions 
appointed by the Board (could be Pro D 
Chair, Membership Chair, Ministry 
Liaison, Indigenous Education Rep, or 
any other position deemed necessary by 
the Board) 

6 Chapter Directors elected as per 
current regional practice 

Same – 6 Chapter Directors elected as 
per current regional practice 

Treasurer and Secretary elected by active 
members 

At least 1 and not more than 2 Directors 
elected by the active membership (could 
be Treasurer, Secretary, 
Secretary/Treasurer) – provides more 
flexibility 

Past Chair as part of the Executive Same - Past Chair as part of the Board 

Term of office is one year only Term of office would be 2 years 

No term limits Up to 8 consecutive years in any 
combination of terms or positions – then 
must be off the Board for 1 year before 
returning on the Board 

No experience needed to be President A person must have served at least 1 full 
year as a Director before being eligible to 
be Chair 
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Chapter Directors serve in their roles only  Chapter Directors can serve in dual roles 
(ie:  Pro D Chair or Treasurer, etc.) as 
well as a Chapter Director 

 

BYLAW CHANGES 

The attached bylaws are compliant with the new Act and maintain much of the existing 
membership and board structure of BCSSA. This document outlines the major changes 
and explains why such changes are required or desirable. 

• Relocation of clauses in the constitution – It is a requirement of the Act that the 
constitution have only the name and purposes. All other clauses must be moved 
to bylaws. Clauses 3 and 4 in the current constitution are relocated to the bylaws 
as section 3.7 and section 20.1 respectively.  

• The threshold for special resolutions has decreased from 3/4 to 2/3 of votes cast 
by voting members. This is a change in the new legislation. 

• Membership structure has been simplified.  Active members remain the only 
voting class of membership, but Senior Active and Associate classes have been 
combined into a single non-voting class, called Associate Membership.  Honorary 
Life Membership will cease to be a separate class of membership, but BCSSA 
will continue to honour significant contributors by other means. The restriction on 
the number of non-voting members is no longer necessary and will be deleted. 

• As required by the Act, the rights of membership, as well as the process for 
becoming a member will now be clearly set out in the Bylaws. Each member will 
continue to be assigned to a regional Chapter within BCSSA. 

• The new Bylaws permit the board to set the annual dues for membership, which 
is line with best practices for non-profit organizations. The Board is also 
empowered to expel a member, if necessary, for non-payment or other non-
compliance with the Bylaws. 

• Quorum for membership meetings will be lowered to 10% of the Active Members, 
to avoid meeting failure due to lack of quorum. To ensure that all members have 
a chance to participate, the new Bylaws permit the board to arrange technology 
that facilities allow remote participation in meetings, so members in the province 
can participate and communicate without needing to physically travel to the 
AGM. Because this will allow members anywhere to participate directly, the need 
for proxy voting is eliminated. 

• The new Bylaws include clear qualifications for Directors, including statutory 
qualifications, as well as a more detailed list of duties and an expanded conflict of 
interest procedure for Directors. 
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• The Board composition has been revised to align with best practices, under the 
new Bylaws the board will be composed of: 

o a Chair and a Vice-Chair, both of whom are elected by the Active 
Members from all Chapters 

o a Past-Chair 

o six Chapter Directors, elected by the Active Members in a Chapter, as is 
the case currently; 

o 1-2 Directors at large elected by the Active Members from all Chapters; 
and 

o Up to 4 qualified Directors appointed by the board, for skills that will assist 
the Board to carry out its function and role. 

• While the Chair and Vice-Chair positions will continue to be directly elected by 
the Active Members, the board will appoint directors to the Secretary and 
Treasurer positions. This could include Chapter Directors, appointed Directors or 
Directors at large. 

• The term for all Directors will be increased to 2 years, as per best practices to 
ensure board continuity. A new maximum term limit of 8 years will apply to 
Directors. 

• Directors will be empowered to manage their own internal processes, including 
removing a director from office if they fail to fulfil the fiduciary duty or engages in 
egregious misconduct. 

• The new Bylaws include the new statutory concept of a “senior manager”, which 
in the case of BCSSA is its Executive Director. 

• In addition, a host of provisions must be updated to reflect the requirements of 
the new Act, these include provisions governing: 

o Meeting notice 
o Director indemnification 
o Finance and audit 
o Execution of documents 
o Access to corporate records. 

 

The new Bylaws are fully compliant with legal and regulatory requirements. Changes 
made for governance reasons reflect a modern, robust governance model that is 



can_dms: \121437194\1 5 

accountable to members wile empowering the Board to fulfil its mandate to govern the 
organization. This reflects best practices for non-profit associations in British Columbia.  

The Bylaws have been carefully discussed and considered by the Board of Directors 
and are endorsed by the Board for approval by the voting members. All members are 
encouraged to attend any Chapter Meetings and the Annual General Meeting on 
November 8, 2018  to ask any questions they may have and to approve these new 
Bylaws so that the BCSSA can move forward in full compliance by November 28, 2018 
with its governing legislation.   


