
Background on Amendments to the Constitution and Bylaws 

of the BC Freedom of Information and Privacy Association 

November 7, 2016 

Keith Reynolds – Board member 

This November members of the BC Freedom of Information and Privacy Association (BC FIPA) will be 

asked to vote on a revised Constitution and bylaws for the Society. This is happening because on 

November 28, 2016 a new Societies Act will come into effect replacing the decades-old Act. BC FIPA, as a 

registered BC society, is affected by these changes.  

The following material attempts to highlight important changes the Board is proposing be made to our 

bylaws. These contain changes mandated by the new legislation, as well as changes we are proposing to 

update our existing bylaws, a document that has not been significantly changed in the 25 years of BC 

FIPA’s existence. We have attempted to make our bylaws more up to date and to adopt some provisions 

we have found useful in looking at bylaws of other societies. This includes, for example, a move to 

gender neutral language in our provisions. 

For members who are interested, there is a wealth of material on changes in the legislation at the 

following URLs.   

http://www2.gov.bc.ca/assets/gov/employment-business-and-economic-development/business-

management/permits-licences-and-

registration/corporations/societies/societies_act_transition_guide.pdf 

and 

http://www2.gov.bc.ca/gov/content/employment-business/business/not-for-profit-

organizations/societies/new-societies-act  

Changes under the new Societies Act (2016) 

1. The Constitution 

The new legislation stipulates that a society’s constitution may consist of nothing but the society’s 

existing name and purposes. Our current bylaws contain a number of other provisions, which for the life 

of the organization have been deemed to be “unalterable.” The new legislation no longer permits 

“unalterable” provisions. We are required to move these current provisions from the Constitution to the 

bylaws, adding a statement at the end of the section stating “This provision was previously unalterable.”  

In the new bylaws this affects clauses 5.10, 12.01 and 13.01. Should the membership choose to do so, 

these clauses may be changed in the future. 

We have also proposed an amendment to the Constitution to recognize that the Society does work 

outside of British Columbia. 

2. Numbering of clauses 

On the advice of our lawyer who has examined these proposed bylaws, we have moved from numbering 

each clause starting at “1” in each section to numbering the clauses sequentially in each chapter 

throughout the document. 
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3. Interpretation 

We have proposed amending clause 1 to bring the interpretation section more in line with the 

legislation and model bylaws. 

4. Classes of membership 

In clause 2.05, the Board recommends removing the “patron” status of membership as this has not been 

used in recent years. We may, in future, establish other programs to encourage donations to the 

Society. 

5. Extraordinary Meetings 

Our current bylaws contain the term “extraordinary meetings.” This provision does not exist in the new 

legislation. As such, we have replaced “extraordinary meetings” with “special general meetings.” We 

have also added a previously absent provision outlining provisions for special meeting. These changes 

can be found in clauses 3.02, 3.04 and 3.05.  

6. Meetings 

In clause 3.03, we have added the order of business for General Meetings. 

7. Notice to members 

In clause 3.05, the Board recommends changing the notice to members from 14 to 21 days. We also 

recommend allowing members to be notified by e-mail as well as by postal mail. At our lawyer’s 

recommendation we suggest adding a provision that postal mail will be deemed to have arrived seven 

days after sending. 

8. Proxy 

We are recommending changes to proxy provisions requiring proxies to be submitted the day before a 

general meeting (clause 4.06) and stipulating that a proxy will be included as a voting member for the 

quorum count (clause 4.01[4]).  

9. Terms of office for Directors 

A present provision in clause 5.02 states, “A director shall be elected at the annual general meeting for 

one term of two years; but to ensure continuity on the Board, half the directors will be elected in 

alternate years.” We recommend a new clause 5.07(4) allowing for a director elected to two years to be 

replaced for the balance of their term to help meet the continuity provisions of clause 5.02. 

10. Elections 

The Board of Directors is recommending changes to the process of electing directors. For planning 

purposes, we recommend that future candidates be nominated before General Meeting elections and 

that the Board establish a procedure for nominations (clause 5.03). This clause does not apply to the 

upcoming General Meeting which will be held under current bylaws. In future, we have also 

recommended that acclamations not be permitted and that all directors be elected by ballot receiving at 

least 50% plus one of votes cast (clause 5.05). 



11. New Directors 

To give the Board the opportunity to seek out and engage qualified individuals, we recommend a change 

that will permit the Board to waive the six-month membership requirement when naming a member to 

the Board on an interim basis (clause 5.07[4]).  

12. Conduct of Directors 

The Board recommends a new provision (clause 5.08) allowing the development of a policy dealing with 

conduct of directors.  

13. Conduct of Board sub-committees 

The Board has recommended the elimination of bylaws dealing with the proceedings of Board 

subcommittees. It is felt that such sub-committees are capable of self-government under the 

supervision of the Board. 

14. Access of members of the Society and non-members to documents of the Society.  

The new Societies Act gives members of societies a right of access to most documents of the Society. A 

second provision of the legislation permits access to certain other documents to be limited. The Board 

recommends a provision limiting access to these latter documents with respect to personal privacy, and 

legal and other privilege (clause 6.08). 

15. Duties of officers 

The definitions of duties of officers have been changed to follow provisions provided in model bylaws 

provided by the BC Government. (Clauses 7.01 to 7.03). We also recommend a new clause (7.07[3]) 

requiring directors to “Comply with the Constitution, Bylaws and Policies of the Society.” 

 

 


