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a minor nature. While the

. . . . meaning of the bylaw is changed,
The name of the society is "Vancouver Pride Society" VPS perceives it would have
minimal impacts on governance.

The purposes of the society are:
1. To celebrate Lesbian, Gay, Bisexual, Transgender, Two Spirited, and
Queer communities (LGBTQ2+), and other supportive or affiliated groups, Comment [VPS2]:
in and through culturally appropriate educational activities and festivities
throughout the year.
2. To continuously promote the self-awareness, celebrate the achievements,

the visibility and the diversity of the above communities in partnership with
all stakeholders and allies.”

BYLAWS

Q@.‘I.@A,ler.sigd /‘ Comment [VPS3]: Deletenot
relevant to bylaws

HERE SET OUT IN NUMBERED CLAUSES, THE BYLAWS OF THE
VANCOUVER PRIDE SOCIETY

/‘ Comment [VPS4]: _
relevant to bylaws

Article [1] - Interpretation W

1. The definitions in the British Columbia [Societiesyl Act and [British-Columbia-Societiesy

Act Societies| Regulation on the date these bylaws become effective apply to these Comment [VPS6]:
bylaws. Words importing the singular include the plural and vice versa,ard-words
: ; I G el j

Comment [VPS7]:

2."VPS” means the Vancouver Pride Society.

3. “Organization” means a legal or commercial entity, which includes a corporation,
society, foundation, partnership or association.

4.”Member in Good Standing” and “Member” means a registered person or organization Comment [VPSS]:

that has paid their current annual membership dues and has no debt outstanding to the ‘
VPS beyond 29 days. —_—

5. "Member not in Good Standing” means a Member owing the VPS a debt for 30 days W
or more.

6. “Director” means a director at large of the VPS for the time being; that has been
elected or appointed by the Members or the Board of Directors.




7. “Board Executive” means Co-Chairs (2 positions), Treasurer, and Secretary of the
VPS, that have been elected or appointed by the Members or the Board of Directors.
8. “Board of Directors” and “Board” refer to both the Directors and the members of the
Board Executive.

INew Definition: “Executive Director” refers to a senior staff position that reports to the
Board. More than one person may be assigned to this position|

9. “Societiesy Act” means the Societiesy Act of the Province of British Columbia.
10. “Member’s Address” means the preferred contact address of a member as recorded

'a DY
Comment [VPS10]: New Definition
to reflect that currently VPS has 2
Co-Executive Directors

in the Registry of Members Jand may be either a mailing address or an e-mail address| _—{ Comment [VPS11]: To allow

11. “VPS Registered Address” means the registered address of the VPS’ head office.

12. “Two Spirit” person means someone who is Gay, Lesbian, Bisexual, Transgender or

Transsexual and refers to people who are of Aboriginal ancestry.

13. “LGBTQ2+” means Lesbian, Gay, Bisexual, Transgender, Transsexuals, Two Spirit,
and Queer.

14. “Allies” means all other people and organizations that support LGBTQ2+.

15. “Stakeholder” means an individual, group, government entity, or organization with an

interest in the success of VPS in fulfilling its mandate and maintaining the viability of the
VPS’ products and services to the LGBTQ2+ community.

18. "SGM” means an extra-ordinary meeting of the Members other than the AGM.
19. "Gender Parity” means that the VPS acknowledges the diversity of the LGBTQ2+
community, and commits to having a diverse Board of Directors that best reflects the
LGBTQ2+ community and its allies.

Article 2 - Membership

20. The Members are the applicants for the incorporation of the VPS, and those persons

and organizations who subsequently have become Members. All subsequent applicants
for membership who have met the criteria set within these bylaws shall be called a
Member except for those who cease to be a Member under the clauses set within these
bylaws.

21. A person or organization may apply to the VPS for membership and on acceptance
by the Directors shall become a Member.

22. Every Member shall uphold the constitution of the VPS and comply with these
bylaws and all laws of British Columbia and the Government of Canada which govern
the VPS.

23. There are two categories of membership:

a. Individual Members, and

b. Organizations.

24. An organization that has joined the VPS shall appoint one representative for the
purpose of voting at an SGM or an AGM. The representative shall provide an
authenticating letter from the organization upon registration.

25. The initial membership dues shall be determined by the Directors and subsequent
membership dues shall be determined at the AGM of the VPS by an ordinary motion.
26. A person shall cease to be a Member of the VPS.

a. by delivering their resignation in writing to the Secretary of the VPS or by mailing or
delivering it to the VPS Registered Address,

b. on their death or in the case of a corporation, upon dissolution,

Members different contact options
and to streamline membership
administration to manage Members
who opt to communicate by e-mail

Comment [VPS12]: Delete as
Committee is no longer referenced
elsewhere in bylaws




c. on being expelled.
27. A Member may be expelled by a special resolution of the Members passed at an
AGM or SGM.
a. the notice of special resolution for expulsion shall be accompanied by a brief
statement of the reason or reasons for the proposed expulsion,
b. the person or organization who is the subject of the proposed resolution for expulsion
shall be given an opportunity to be heard at the AGM or SGM before the vote is called
on the special resolution,
c. all expulsions are for a period of 3 years from the date of expulsion after which said
person or organization may apply for membership with the VPS.
28. All Members are Members in Good Standing except:
a. a Member who has failed to pay their current annual membership fee ceases to be a
Member after the next AGM and shall be struck from the Registry of Members; or
b. where a Member owes a debt to the VPS which has been outstanding for greater than
30 days, the Member is not in good standing,
¢. a Member not in Good Standing for one year will be removed from the Registry of
Members and barred from membership so long as the debt is owing,
d. a Member not in Good Standing who settles the outstanding debt with the VPS is then
considered a Member in Good Standing,
e. Members not in Good Standing are ineligible to vote at AGM, SGM, or subcommittee
meetings.
29. With the exception of a Member who has been expelled from the VPS, any Member
whose membership has ceased and all outstanding debts have been settled may
immediately reapply to become a Member of the VPS after all outstanding debts have
been settled.
INew Bylaw — A Members access to VPS records is limited to the following:

a. The information VPS publishes on the VPS website,

b. the records required to be kept by the VPS pursuant to s. 20(1) of the Societies

Act,;and
c._the minutes of each meeting of Directors |

INew Bylaw - Unless otherwise arranged between the sender and the recipient, delivery
of records to Members shall be deemed to have occurred if posted on the VPS Website
or if made available for pick-up at the Society’s registered officel

Article 3 - Meetings of Members

30. All AGM and SGM of the VPS shall be held at the time and place, in accordance with
the Societiesy Act, that the Directors decide. Said place must be within the city limits of
the City of Vancouver.

31. Every general meeting, other than an AGM, is a SGM.

32. The Directors may, when they think fit, convene a SGM.

33. Notices of AGM and SGM shall specify the place, day and hour of the meeting; and
in case of special business, the general nature of that business.

a. Notice of an AGM and SGM will:

i. be posted on the VPS website and all VPS social media accounts

ii. include a press release all local media outlets not less than fourteen (14) days prior to
the schedule meeting date; and be-advertised-in-notless-than-one-(H-newspaperwith

[ Comment [VPS13]:

L

f Comment [VPS14]: New bylaw to
clarify when a delivery of records

iii. be communicated to Members not less than fourteen (14) days prior to the scheduled

will occur

Comment [VPS15]:




| meeting date as per the Societiesy Act.
b. The accidental omission to give notice of a meeting to, or the non-receipt of a notice
by, any of the Members entitled to receive notice does not invalidate proceedings at that
meeting.
c. The first AGM shall be held not more than 15 months after the date of incorporation
and after that an AGM shall be held at least once in every calendar year and not more
than 15 months after the holding of the preceding AGM in accordance with the
Societiesy Act of BC.
New Bylaw: At the option of VPS, members may attend a general meeting remotely by

an internet conferencing tool that will be detailed in the notice of the Meeting | (Comment [VPS16]: - 1

Article 4 - Proceedings at General Meetings

34. All business of the VPS may be transacted at an AGM and a SGM except the
following, which may only be transacted at an AGM:

a. the adoption of rules of order,

b. the consideration of financial statements,

c. the report of the Directors,

d. the report of the auditor, if any,

e. the appointment of an auditor, if required,

f. the election of Directors and Board Executive.

35. No business, other than the election of a Chair and the adjournment or termination of
the meeting, shall be conducted at an AGM or SGM at a time when a quorum is not
present.

36. If at any time during an AGM or SGM 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.

37. A quorum is 5% of the VPS Individual Members at the time of the meeting unless the
VPS has less than 60 members, in which case then the quorum shall be 3.

38. If within 15 minutes from the time appointed for a SGM a quorum is not present, the
meeting:

a. if convened on the requisition of Members, shall be terminated,

b. if in any other case, it shall stand adjourned to the same day in the next week, at the
same time and place, and if at the adjourned meeting, a quorum is not present within 15
minutes form the time appointed for the meeting, the meeting shall be terminated,

c. if the same time and place cannot be secured on written notice from the lessor of said
place, the meeting shall be terminated. Said written notice shall be maintained by the
Chairs of the Board of Directors and submitted with the Co-Chairs’ report at the next
AGM.

39. One of the Co-Chairs shall preside as Chair of the meeting. If after 15 minutes after
the advertised time for the commencement of said meeting both Co-Chairs remain
absent, the Directors present shall choose a Director to be Chair of the meeting. If no
Director is willing to be Chair of the meeting, the Members present shall choose a Chair
of the meeting from the Members present. If after 15 minutes after the advertised time
for the commencement of the meeting and the Co-Chairs of the Board remain absent
and no Member or Director wishes to be Chair of the meeting, the meeting is terminated.
40. An AGM or SGM may be adjourned from time to time and from place to place, but no
business shall be transacted at an adjourned AGM or SGM other than the business left
unfinished at the AGM or SGM from which the adjournment took place.



41. When an AGM or SGM is adjourned for 10 days or more, notice of the adjourned
meeting shall be given as in the case of the original AGM or SGM. Except as provided in
this article, it is not necessary to give notice of an adjournment or of the business to be
transacted at an adjourned AGM or SGM.

42. No resolution proposed at an AGM or SGM need to be seconded and the Chair of
said AGM or SGM may move or propose a resolution.

43. Members who become Members less than 30 days prior to an AGM or SGM cannot
vote at the said AGM or SGM, except:

a. Members renewing their annual membership.

44. A simple majority (54%) f votes of Members present shall be sufficient to pass any

ordinary resolution.
45. Two-thirds of votes%(@?—“/ﬁﬂof Members present shall be sufficient to pass any special

resolution.

46. In case of an equality of votes for an ordinary resolution, the Chair shall have a
casting vote but, in acting as Chair, does not otherwise have the right to vote as a
Member.

a. voting is by show of hands,

b. voting by proxy is not permitted.

Article 5 — Nomination|

M? Members interested in being on the Board of Directors of the VPS must declare their
intent and be nominated by a Member who has been a Member for no less than 30

days as weII as submlt a completed appllcatlon and—sngnﬂaeeela;ahenef_el@mm%y—a#a

- no less than

1828 days prlor to the AGM or SGM J

INew Bylaw: VPS shall prepare a Directors Orientation Package that would be given to

members upon subm|SS|on of their nomlnat|on to be a dlrector\

49.-Members-who-become-Members are ineligible for candidacy for any position of
Director or Board Executive member of the VPS for the initial sixty (60) days following
their acceptance as a Member, except :
a—Members renewmg thelr annual membershlp

52. A Member who has been elected or appointed to a Board Executive position who
has a criminal record that is less than 5 years old for which a pardon has not been
granted is automatically ineligible for a position as a Board Executive member and is
immediately removed from the Board Executive but will remain a Member in Good
Standing.

53. The Board Executive position of Treasurer cannot be held by a person with court

|
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records that contain judgments indicating financial bankruptcy within the previous 7
years.

54. Members who are in an un-discharged bankruptcy are ineligible for candidacy for
any Director or Board Executive position.

55. Any ballot received upon which more votes have been recorded than the number of
vacancies on the Board Executive shall be declared a spoiled ballot and will be
disregarded in the election tally.

56. The nominations and elections administration process is to be conducted by a Sub
Committee appointed by the Board of Directors, which shall provide a report of all

nomlnees all vacant D|rector posmons at the AGM or SGM theﬂAGM—/—SGM—GemmiHeeu

58. All Members who have successfully been elected to a Director or Board Executive
position are entitled to have the cost of their criminal record and court search reimbursed
upon submission of receipts to the Board.

59. All persons nominated for a Director or Board Executive position are required to
submit with their nomination lat the- Nemination-Meeting a short autobiography of 400

Comment [VPS23]:

words or less, which includes a description of the skills the nominee possesses to fulffill
the requirements of the position.
INew Bylaw: No more than one of the Directors of VPS may be a Youth Director, aged 16

[ Comment [VPS24]: -

L

or 17

Article 6 - Board of Directors

60. The Board of Directors may exercise all powers and do all the acts and things that
the VPS may exercise and do, and which are not by these bylaws or by statute or
otherwise lawfully directed or required to be exercised or done by the VPS in an AGM or
SGM but subject, nevertheless, to:

a. all laws affecting the VPS;

b. these bylaws; and

c. rules, not being inconsistent with these bylaws, which are made from time to time by
the VPS during an AGM or SGM.

61. No rule, made by the VPS during an AGM or SGM invalidates a prior act of the
Board of Directors that would have been valid if that rule had not been made.

62. The Co-Chairs, Secretary, Treasurer, the Executive Director, and up to five other
persons shall comprise the Board Directors.

63. The Board of Directors must attempt to adhere to Gender Parity.

64. The Co-Chairs may serve no more than two consecutive terms of three years each,
in addition to terms served as a Director.

65. If a Co-Chair resigns or is unable to finish their term, then another Co-Chair will be
appointed by the board. That new Co-Chair’s term shall expire at the next AGM.

66. Other members of the Board of Directors may serve no more than three terms, of
two years each.

67. Terms will expire at the adjournment of the Annual General Meeting.

68. Separate elections shall be held for each Board Executive position to be filled,
followed by the election of the remaining director positions.

69. The Executive Director is an ex-officio member of the Board of Directors.

70. The Directors may at any time and from time to time appoint a Member who has
been a Member for not less than sixty (60) days, as a Director to fill a vacancy.

71. An appointed director’s term shall expire at the next AGM.

Comment [VPS25]:




72. A Director may by special resolution be removed from their position before the
expiration of their term of office. Said special resolution shall be accompanied by a brief
statement of the reason or reasons for the proposed removal.

73. The Director who is the subject of the proposed resolution for removal from office
shall be given an opportunity to speak at the AGM or SGM prior to debate on the motion
to which the special resolution is to be debated.

74. A Director who is removed from office is ineligible for reappointment or re-election for
a period of five years.

75. If a resolution to call an SGM is passed within 60 days before the future scheduled
date of an SGM or AGM, the proposed resolution shall be heard at that future scheduled
meeting.

76. If the resolution to call a SGM is passed within 90 days of the fiscal year end, the
proposed resolution shall be heard at the AGM.

77. A person will cease to be a Director;

a. by delivering their resignation in writing to the Secretary or upon delivery to the VPS
Registered Address,

b. or in the case of a corporation, dissolution,

c. upon accepting any salaried position with the VPS,

d. upon being a Member not in Good Standing,

e. upon death.

78. No Director or member of the Board Executive shall be remunerated for being or
acting on behalf of the VPS either as a Director or as a contractor or for the provision of
other services but he-shall be reimbursed for all expenses necessarily and reasonably

incurred by-him-while engaged in the affairs of the VPS| Comment [VPS26]: To provide
clarity that Directors will not be paid
for contracted services and to make

Article 7 - Proceedings of the Board of Directors this bylaw gender neutral

79. The Board may meet at the places they think fit to dispatch business, adjourn and or
regulate their meetings and proceedings, as they see fit which includes having a meeting
by teleconference.

80. For the purpose of conducting VPS business at a meeting other than an AGM or
SGM, the quorum of Directors present is five Directors including no less than two
members of the Board Executive.

81. A Co-Chair shall chair all meetings of the Board, but if at a meeting a Co-Chair is not
present within 15 minutes after the time appointed for holding the meeting, the Treasurer
shall act as chair.

82. The first meeting of the Board shall be held immediately following the election of a
Director or member of the Board Executive at an AGM or SGM.

83. If at a Board meeting a Director is appointed to fill a vacancy on the Board, it is not
necessary to have given notice of the meeting to the newly elected or appointed Director
for the meeting to be duly constituted where a quorum of the Board is present.

84. A Director who may be absent temporarily from British Columbia may send or deliver
to the VPS Registered Address a waiver of notice, which may be by letter, telegram,
telex, cable, facsimile or email, of any meeting of the Board and may at any time
withdraw the waiver, and until the waiver is withdrawn,

a. no notice of meeting of directors shall be sent to that director; and

b. any and all meetings of the Board, notice of which has not been given to that Director
shall, if a quorum of the Board is present, be valid and effective.

85. Questions arising at a Board meeting shall be decided by a majority of votes.

86. In case of an equality of votes at a Board meeting, the Chair has the deciding vote.



87. No resolution proposed at a Board meeting need be seconded and the Chair of a
meeting may move or propose a resolution.

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

89 If a Director is absent for three consecutive meetings of the Board, without a leave of
absence granted by the Board, the Director may be removed from their position as

Director by a speC|aI resolutlon of the Boardl [ Comment [VPS27]:

L

[ Comment [VPS28]:

Comment [VPS29]:

|92[. The Board may delegate any, but not all, of their powers to subordinate committees
(hereinafter called “sub-committees”) as they think fit.

a. a sub-committee so formed in the exercise of the powers so delegated shall conform
to any rules imposed on it by the Board, and shall report every act in exercise of those
powers to the earliest meeting of the Board to be held after the sub- committee’s
delegated business has been done.

b. the Chair of a sub-committee meeting is the Director or member of the Board

Executive appointed to that position by the Board, {
c. quorum for a sub-committee meeting to conduct business is never less than the Comment [VPS30]: Duplicated
appointed sub- committee Chair, excepting: byleaarbEn

i. if at a sub-committee meeting the Chair that is appointed by the Board is not present
within 15 minutes after the time scheduled for holding said meeting, any other Directors
and members of the Board Executive present who are members of the sub-committee
shall choose one of their number to be Chair of said meeting,

ii. if quorum is not met after 15 minutes after the time scheduled for the sub-committee
meeting, the meeting is adjourned.

d. the members of a sub-committee may meet and adjourn as they think proper.

Article 8 - Duties of the Board Executive

93. The VPS Board is a governance board, and therefore is responsible for the
governance of the Vancouver Pride Society.

94. [Staff appointed to an Executive Director position are Fhe Executive Directoris Comment [VPS31]: To be aligned
responsible for day-to-day operations of the VPS, but reports to the Board Executive. with current strategy of two Co-
95. The Co-Chairs will: Chair of all AGM, SGM, and meetings of the Board of the VPS, Lot Do

a. supervise the other members of the Board Executive and Directors in the execution of
their duties,

b. act as the public face of the Vancouver Pride Society

c. execute agreements and legal instruments together with the other members of the
Board Executive as permitted and required by law.

96. [The Co-Chairs may delegate, on a temporary basis, their duties described in Clause

95 to other members of the Board, or to VPS emplovees or contractors mmwduai-duhes




Comment [VPS32]:

97.

a. be responsible for conducting the correspondence of the VPS Board.

b. issue notices of meetings of the VPS and Board of Directors,

c. keeping minutes of all meetings of the VPS and Board of Directors,

d. have custody of all records and documents of the VPS except those required to be

kept by the Treasurer.

e. have custody of the Seal of the VPS, and

f. act as the VPS’s Privacy Officer

98. The Treasurer will:

a. be responsible for keeping the financial records of the VPS including books of account

as necessary to comply with the Societiesy Act,

b. render financial statements to the Board of Directors jre-ess-than-once-every-calendar
hen requested by Directors and members of the Board Executive and as Comment [VPS33]:

required by law to Members and other entities.

99. In the absence of the Secretary from any AGM, SGM, Board of Directors, or sub-

committee meeting of the VPS, the Directors and any members of the Board Executive

present shall appoint another Member or paid employee to act as Secretary of said

meeting.

Article 9 - Seal

100. The Board of Directors may decide to provide for, destroy or substitute a common
Seal for the VPS, hereinafter referred to as the “Seal”.

101. Only the Board of Directors may authorize the use of the Seal, including who may
use the Seal. The Board will validate its authorization for use of the Seal in an ordinary
resolution.

Article 10 - Borrowing

102. The Board of Directors may raise or secure the payment or repayment of money in
the manner they decide, including (but without limiting) issuing debentures.

103. No debenture shall be issued without the sanction of a special resolution by the
Members at an AGM or SGM.

Article 11 - Auditor] Comment [VPS34]:

104. VPS will prepare audited financial statements each year and will post a copy on the
VPS website

105. The Board of Directors shall fill vacancies in the position of auditor and may replace
the auditor

106. At each AGM, the Members shall by ordinary resolution either ratify the auditor or




112. No Director, member of the Board Executive, or paid employee of the VPS may be
auditor.
113. The auditor may attend all AGMs and SGMs.

Article 12 - Notice to Members

114. A notice may be given to a Member at the Member's Address listed in the Registry
of Members.

|1 15. A notice sent by post or e-mail to a Member at the Member’s postal Aaddress or
email address shall be deemed to have been given on the second day following that on
which the notice is posted or sent.- In proving that notice has been given, it is sufficient
to prove the notice was properly addressed and put in a Canadian Post Office receptacle
or e-mailedsent to the Member’'s Address

116. Notice of AGM and SGM meetings shall be given to:

a. every Member who is in good standing listed in the Registry of Members on the day
notice is given; and

b. the auditor if it applies, and as required by law.

117. No other person or organization is entitled to receive notice of an AGM or SGM
meeting including Members not in Good Standing.

Article 13 - Bylaws

118 A copv of the VPS Constltutlon and Bvlaws shaII be posted on the VPS webS|te On

Comment [VPS35]: To clarify that
notice can be sent by e-mail or post

119. These Bylaws shaII not be altered or added to except by special resolution at an
SGM or AGM 6 .

Comment [VPS36]: Suggested to
streamline membership

management
.

J

120. Such resolution becomes effective on the dete of its acceptance by the Registrar of
Companles in BC as belng in Compllance W|th the Sometlesy Act.

[ Comment [VPS37]: This bylaw is in

conflict with bylaw 45 which defines
special resolution to require a 2/3
majority.

A 2/3 majority is the new threshold

L under the new Societies Act

Article 14 - Miscellaneous]

[ Comment [VPS38]: Will not be

relevant if suggested changes to
Appendices below are adopted

f Comment [VPS39]: New Article to
|_capture new clauses, if adopted




New Bylaw: | VPS will not indemnify a Director or Executive Director who are found to be
legally liable for their actions Comment [VPS40]:
New Bylaw: MPS will maintain a conflict of interest policy]

Comment [VPS41]: -

lAPPEN DIX N Comment [VPS42]:

Clauses-The following Ppreviously unalterable provisions which were
included in the VPS Constitution prior to the new Societies Act
coming into force on November 28, 2016 _are hereby incorporated

herein: Comment |vps43i: Remove, not

1. The purposes will be carried out on an exclusively eharitable-basis-non-profit
basis| Comment [VPS44]:

2. On the winding up or dissolution of this society, funds or assets remaining after
all debts have been paid shall be transferred to a charitable institution with
purposes similar to those of this society, or, if this cannot be done, to another
charitable institution recognized by Revenue Canada as qualified under the
provisions of the Income Tax Act of Canada.

3. The purpose of the society shall be carried out without purpose of gain for its
members, and any profits or other accretions to the society shall be used for
promoting its purpose.

4. Paragraphs 1, 2 and 3 of Appendix A are unalterable in accordance with the
Societiesy Act.

IAPPENDIX B|

Comment [VPS45|: [EISTSGOMBISH |




IAPPENDIX C

Comment [VPS46]: DEICICICOMBICIE |
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