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[bookmark: _Hlk204669857]THE FAMILY AND COMMUNITY SUPPORT SERVICES
ASSOCIATION OF ALBERTA


1. 	The Family and Community Support Services Association of Alberta is a partnership of Family and Community Support Services Programs in Alberta, based on our common beliefs in:

a) 	the value of prevention as a means of optimizing individual and community development;

b) 	the importance of volunteerism and volunteers to create and nurture healthy and productive communities;

c) 	the benefit to local communities and municipalities of mutual support and co-operation;

d) 	the need and value of creating and sustaining open communications with and among each other;

e) 	the need to collaborate in the research and analysis of social concerns;

f) 	the importance of local autonomy for determining local service needs, priorities and delivery mechanisms.

2. 	The operations of the Association are to be chiefly carried on in the Province of Alberta.
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BYLAWS

1	DEFINITIONS

1.1	In these Bylaws the words and phrases listed in this Article have the meanings associated with them as follows:
1.1.1 [bookmark: _Hlk203922744][bookmark: _Hlk204717452]Act means Family and Community Support Services Act, R.S.A. 2000 c-F-3, as amended;
1.1.2 Annual General Meeting means the Annual General Meeting of the Association, as described in Article 5.1;
1.1.3 Appeal Committee has the meaning set out in Article 2.7;
1.1.4 Association means the Family and Community Support Services Association of Alberta regulated by these Bylaws;
1.1.5 Association Board means the Board of Directors of the Association, and Board of Directors or Board has the same meaning, and Director means a member of the Association Board;
1.1.6 Bylaws means the bylaws of the Association, as may be amended from time to time;
1.1.7 Day means calendar day;
1.1.8 Departing Member has the meaning set out in Article 2.7; 
1.1.9 Directors’ Network Committee means the standing committee of the FCSS Authority comprised of two employees from each of the Regions;
1.1.10 Directors’ Network Representatives has the meaning set out in Article 4.1.2.2;	Comment by Mellissa Kraft: This isn’t really correct and I will comment under 4.1.2.2 The Directors’ Network is referring to the FCSS Directors which are staff	Comment by Mellissa Kraft: I suggest we stay with the committee name Directors’ Network representative...or I am open to other suggestions.
1.1.11 FCSS Authority means any board, council, or other authority appointed by a Municipality to advise, manage or operate a Program;	Comment by Basler, Christina: Note for FCSSAA: Please confirm that the Programs listed at this link Find Your FCSS Program - FCSSAA includes all FCSS Boards, and allows the public to identify who and where all FCSS Boards are. 	Comment by Mellissa Kraft: FCSS “Board” is a bit confusing because not all FCSS programs have boards. It may be more accurate to say “FCSS Programs”

This is the list of all the FCSS programs in the provinces. The list on our website includes one contact from an FCSS program - usually the FCSS Director. An FCSS Director is a staff. “FCSS Director” is the typical name of the staff position that leads the FCSS program. This list does not include board members.  We do not have a list of all the FCSS board members in the province. 	Comment by Dentons Canada LLP: We suggest “FCSS Authority” since “FCSS Programs” is likely to be confusing with the defined term “Program”	Comment by Mellissa Kraft: We agree with the term - FCSS Authority
1.1.12 Indemnitee has the meaning set out in Article 11.1; 
1.1.13 Good Standing means a Member in respect of whom the Association has received full payment of the annual membership fee for the current membership year, or who has provided evidence of intention to pay such annual membership fee satisfactory to the Board;	Comment by Mellissa Kraft: The board suggests this definition - Good Standing means a Member in respect of whom the Association has received the membership fee for the current membership year, or who has provided evidence of intention to pay satisfactory to the Board.
1.1.14 Member means both Voting Members and Non-Voting Associate Members;	Comment by Basler, Christina: Note for FCSSAA: We suggest that the term “Member” be used as an umbrella term that includes both Voting and Non-Voting Associate Members, and have added the “Voting” and “Non-Voting” descriptors to make it clear that there is a distinction between the two groups of Members that form the FCSSAA. 	Comment by Mellissa Kraft: I agree but will need to discuss with the Exec. Committee	Comment by Mellissa Kraft: Executive committee agrees with this
1.1.15 Municipality has the meaning given to it by the Act;
1.1.16 Non-Voting Associate Member means a person qualifying under Article 2.3;
1.1.17 Partial Term has the meaning set out in Article 4.3.11; 
1.1.18 Permitted Range has the meaning set out in Article 4.1.1;
1.1.19 Program means a family and community support services program and has the same meaning as in the Act;
1.1.20 Regional Representatives has the meaning set out in Article 4.1.2.1;	Comment by Mellissa Kraft: This might be something the Exec. Committee needs to discuss. We have called board members Regional Representatives to avoid confusion with FCSS Directors (staff of an FCSS program). I’m not opposed to the change in title, we just need to be very clear about titles and roles. 
1.1.21 Regions has the meaning set out in Article 3.1;
1.1.22 Service Cap has the meaning set out in Article 4.3.10;
1.1.23 Special General Meeting means a meeting of the Association as further described in Article 5.6. 
1.1.24 Special Resolution has the meaning given to it in the Societies Act, RSA 2000, c S-14;
1.1.25 Voting Delegate means the individual delegates of a Voting Member in Good Standing and entitled to vote at any Annual or Special General Meeting; and
1.1.26 Voting Member means an FCSS Authority having paid the annual fee as provided by Article 2.2. 
2	MEMBERSHIP, MEMBERSHIP FEE, EXPULSION AND WITHDRAWAL

2.1	There are two categories of membership within the Association, being “Voting Member” and “Non-Voting Associate Member”, which are entitled to the rights set out below. 

2.2	Every FCSS Authority is entitled to membership in the Association on payment of the annual fee set by the Association Board (a “Voting Member”). 
	2.2.1	All Voting Members in Good Standing are: 
2.2.1.1	entitled to receive information and services provided by the Association; 	Comment by Mellissa Kraft: Numbering is off for these - should be 2.2.1.1 etc. 
2.2.1.2	entitled to attend, participate, speak and vote at all Annual and Special General Meetings of the Association; and
2.2.1.3	 entitled to exercise other rights and privileges given to Voting Members in these Bylaws. 

2.3	Other groups, organizations, government departments, corporations and individuals who are broadly involved in preventive social programming, as determined by the Association Board, and subscribe to the objects of the Association are entitled to be Non-Voting Associate Members in the Association on payment of the annual fee set by the Association Board and posted on the Association’s website (a “Non-Voting Associate Member”). 	Comment by Basler, Christina: Note for FCSSAA: Is there a reference point that lists who each of the Non-Voting Associate Members are, that the public can access? There does not appear to be one on the FCSSAA website.	Comment by Mellissa Kraft: Not that is easy to find. There is a list in our library of all the FCSS programs followed by the Associate members https://fcssaa.org/documents-resources/library/#20-37-wpfd-fcss-program-contact-lists
	2.3.2	All Non-Voting Associate Members in Good Standing are: 	Comment by Mellissa Kraft: Numbering is off 2.3...
		2.3.2.1  entitled to receive information and services provided by the Association; and 
	2.3.2.2 entitled to attend, participate and speak at all Annual and Special General Meetings called by the Association; however,
    2.3.2.3  are not entitled to vote at such meetings.

2.4	Membership in the Association for all Members is from September 1 to August 31. All rights of membership set out in Articles 2.2 and 2.3 above end on November 1 in any year, unless the Member remains in Good Standing.	Comment by Barnhouse, Heather: Note for FCSSAA:  If a member is not in good standing, aren’t they not a member at all? I’m trying to understand the purpose of “good standing”.  If they don’t pay their fees, they are no longer a member.  How/when can a member continue to be a member, but not be in good standing?	Comment by Mellissa Kraft: Excellent point - it is language that we have been using. I don’t think we need to keep it but the executive can discuss	Comment by Mellissa Kraft: Exec. committee likes this clause. Do we need a definition of “good standing”?	Comment by Dentons Canada LLP: Good Standing is currently defined in section 1.1.14. Our question about how/when a member can continue to be a member, but not be in good standing remains. It may make more sense to delete references to Good Standing, since a member that isn’t in Good Standing is likely not a Member (subject to any comments to the contrary that the Association provides).	Comment by Mellissa Kraft: The board reviewed and suggested an edit to the definition of Good Standing. Noted under definitions 

2.5	Any Member wishing to resign from membership in the Association must notify the President of the Association in writing at least thirty (30) Days prior to their intended resignation.	Comment by Barnhouse, Heather: Is there ever a situation where a resigning Member receives a refund on membership fees, if resigning part-way through a year?  Where are membership fees posted- on the website?  We should reference the fees applicable on an annual basis, as posted [on the website] in section 2.3.  	Comment by Mellissa Kraft: No - we haven’t given a refund nor do I think we would. The membership fees are not posted on the website but they probably should be! I’ll get on that	Comment by Dentons Canada LLP: Comment to be resolved once posted on website	Comment by Mellissa Kraft: Exec committee decision - membership fees are non-refundable	Comment by Dentons Canada LLP: Will the Association be posting the membership fees on the website?	Comment by Mellissa Kraft: The membership fees are on the website under the membership button.  https://fcssaa.org/wp-content/uploads/2025/08/2025-2026-Membership-Fees.pdf

[bookmark: _Hlk205464438]2.6	The Association Board, by a resolution passed by a majority of Directors and at a meeting of the Association Board called for that purpose, may cancel the membership of a Member for any justifiable cause, which is deemed sufficient in the interests of the Association.	Comment by Barnhouse, Heather: For FCSSAA:  What circumstances (if at all) have been used historically to cancel a membership?  It would be good to have some parameters or guidance as to what behaviour constitutes “cause” for cancelling a membership.  What happens to a particular region, for example, if all the memberships were cancelled?  This of course has to be balanced with good behaviour demonstrated throughout the membership.  Is there a code of conduct for directors and members? Is breaching the code of conduct one of the justifications for cancellation of a membership?  These expectations should be clear in the bylaws.	Comment by Mellissa Kraft: None of us recall this ever happening. I think this is something the executive should discuss. Can this be removed? Or do we need this type of clause? There is no code of conduct for members. If we keep this clause I think we need to create one. Would that mean members need to sign it every year?	Comment by Dentons Canada LLP: This type of language is beneficial for FCSSAA, because it allows for the removal of a Member who is an issue. There would need to be guidance as to what behaviour could result in the cancellation of a membership, and the members would need to be aware of this guidance, or at least be able to appeal the decision to remove them. A code of conduct is a good place for this type of guidance. If FCSSAA implements a code of conduct, members would only need to agree/acknowledge the code of conduct once, e.g. upon becoming a member, or the implementation of the code of conduct, whichever occurs last (except if it gets amended, in which case they would need to agree/acknowledge the amendments).	Comment by Mellissa Kraft: Can this change so that the FCSSAA Board decides - not the voting members? We will work on creating a code of conduct	Comment by Dentons Canada LLP: Yes. Please let us know if you would like us to review the code of conduct once prepared.	Comment by Mellissa Kraft: I’ll work on the code of conduct and send it your way for review. 	Comment by Dentons Canada LLP: Great, thank you!

2.7 	A Member whose membership has been cancelled in accordance with Article 2.6 (the “Departing Member”) may appeal the decision on the grounds that the Departing Member’s membership was cancelled in bad faith. 
2.7.1	The Departing Member must submit a written notice of appeal to the President of the Association within thirty (30) Days of receiving notice of the cancellation. The notice must set out the grounds for the appeal, including specific allegations of bad faith. 	Comment by Barnhouse, Heather: FCSSAA to confirm if this process will work.  It is unusual to have a provision where the “members” can force another member out, without there being a corresponding process for that member to appeal the process, if they believe that they have been mistreated or unfairly dealt with.	Comment by Mellissa Kraft: This needs executive committee discussion!	Comment by Mellissa Kraft: Would the Appeal Committee composition be a policy? What is the best process for appointing people to an Appeal Committee?	Comment by Dentons Canada LLP: Please note our initial comment regarding “members” forcing out another member is no longer relevant given the revision to section 2.6, above. The process for appointing an Appeal Committee set out in s 2.7.2 is appropriate and nothing further needs to be provided with respect to its composition.	Comment by Mellissa Kraft: Thanks - is there anything else we need to add/respond to for these clauses?	Comment by Dentons Canada LLP: No, your comments have been very helpful.
2.7.2	Upon receipt of a notice of appeal, the Association Board shall, within fourteen (14) Days, appoint an independent Appeal Committee as a subcommittee of the Association Board, consisting of three (3) individuals who were not involved in the original decision (if possible), who have no conflict of interest in the matter and who are not representatives of the FCSS Authority that is the subject of the dispute (the “Appeal Committee”). 
2.7.3 	The Appeal Committee shall review all relevant materials, provide the Departing Member with an opportunity to make written submissions of up to two (2) pages and/or oral submissions of up to five (5) minutes, and may request further information from any party involved. The Appeal Committee shall conduct its review in a fair and impartial manner. 	Comment by Barnhouse, Heather: For FCSSAA:  Do these parameters (2 pages; 5 minutes) seem reasonable?  Is there a process that has previously been used that works?	Comment by Mellissa Kraft: This has never happened so Exec. Cttee will need to discuss. 	Comment by Mellissa Kraft: Exec. Committee agrees with parameters
2.7.4	The Appeal Committee shall render a written decision within thirty (30) Days of its appointment. The decision of the Appeal Committee shall be final and binding on all parties. 
2.7.5	If the Appeal Committee determines that the cancellation was made in bad faith, the Departing Member’s membership shall be reinstated immediately, and any rights or privileges lost as a result of the cancellation shall be restored. If the Departing Member lost voting privileges as a result of the cancellation, then any outcome resulting from a vote conducted during that period and having a margin of fewer than two votes may be set aside, as determined by the Appeal Committee in its sole discretion. If set aside, the vote shall be held again at the first meeting after the member’s reinstatement. 	Comment by Barnhouse, Heather: What about timing?  Ie- if a member was cancelled right before AGM, and couldn’t vote, but then gets reinstated, what happens to the results of the vote, if they would have changed with the inclusion of the reinstated member’s vote?	Comment by Mellissa Kraft: Great questions! I have no answers. 	Comment by Mellissa Kraft: If the vote was within two votes then we would have to reassess on case by case. Typically our votes are not that close!
2.7.6	The right to appeal under this provision is without prejudice to any other rights or remedies the Departing Member may have at law. 

3	REGIONS

3.1	For the purposes of establishing regions within the Association, Alberta is divided into regions as outlined on the Association’s website (the “Regions”).	Comment by Barnhouse, Heather: Note for FCSSAA: Given that the regions and parameters can change, it seems impractical to have the Schedule hard-coded into the bylaws.  If/when it changes, it will require a full amendment to the bylaws, which can be tricky.   It is much easier to keep it updated on the website, without having to worry about amending the bylaws.	Comment by Mellissa Kraft: Excellent point - I agree	Comment by Dentons Canada LLP: Comment to be resolved once website updated	Comment by Mellissa Kraft: Executive is ok with referring to the website for regions. 	Comment by Mellissa Kraft: The regional map is on the website but not very easy to find https://fcssaa.org/documents-resources/library/#20-37-wpfd-fcss-program-contact-lists

[bookmark: _Hlk205975357][bookmark: _Hlk205975397]3.2	For the purposes of promoting the best interests of the Association, the Association Board may propose to change the number of Regions or adjust the boundaries of any Region, provided that prior to any proposed changes becoming effective, at least thirty (30) Days written notice of the proposal is given to all Voting Members and proposed changes are to be approved by the membership at the Annual General Meeting. Notice can be given to each Voting Member by regular mail, electronic mail, telephone, facsimile or in person and by any of these means, notice is deemed given when transmitted.	Comment by Mellissa Kraft: It is interesting that the bylaw states that the number of regions can be increased. Why not decreased? This will need to be an executive discussion 	Comment by Dentons Canada LLP: We agree	Comment by Mellissa Kraft: Suggest “change” instead of “increase”

[bookmark: _Hlk205464244]3.3	Voting Members may request a change in the region of which they are associated by submitting a resolution to be presented at the Annual General Meeting.	Comment by Barnhouse, Heather: Note for FCSSAA:  How does this work practically, when someone requests a change to a region?  Why would they do so?	Comment by Mellissa Kraft: They submit a resolution to request the change. It has happened. Swan Hills asked to move from the NW region to the Yellowhead region. It has to do with travel patterns as they were on the southern border of the NW region it made sense for them to join the Yellowhead region.  

4	PROVINCIAL ASSOCIATION BOARD AND EXECUTIVE

4.1	Provincial Association Board

4.1.1	The Board of Directors shall consist of not fewer than eleven (11) and not more than seventeen (17) Directors (the “Permitted Range”). 	Comment by Barnhouse, Heather: For FCSSAA: Is that the optimal size for the board?  It’s a very large board. Obviously you can’t just change that in your bylaws, but I ask whether the board size is optimized, and if not, what steps logically can be implemented to make any changes? Also, is it possible that you would ever drop below the 11? See 4.1.3.3 for example, where we’ve suggested that as long as you have between the 11-17 directors, business can still be conducted.  If, in any year, the board was at 11, and then there became a vacancy for any reason, this would create a problem, so we want to be sure that the process will work.	Comment by Mellissa Kraft: It is a large board. The executive will need to discuss this. Great point about the minimum. Many of our board members are municipal elected officials. In an election year (like this year) they could all be voted out in October and if so, they would immediately not be members of our board. That would essentially leave us without a board until November when we usually have the regional meetings where the board regional reps/directors are chosen and the AGM. Can you have an AGM if you don’t have a board though?	Comment by Dentons Canada LLP: No. Per these bylaws, the Association Board must call the AGM for the purposes of transacting all matters of business concerning the Association, and the AGM must be held once each calendar year, at a time and place designated by the Association Board.	Comment by Mellissa Kraft: We need to have a bigger discussion with the board on this	Comment by Mellissa Kraft: The board discussed this and decided to leave it as it is written (11-17 Directors)

[bookmark: _Hlk208652461][bookmark: _Hlk208652471]4.1.2	Subject to the Permitted Range, the Members of the Board of Directors shall consist of the following representatives:
	4.1.2.1	 One representative elected from or appointed by each of the Regions, except that the Edmonton-Evergreen Region shall have one representative from the Edmonton area and one representative from the Evergreen area, and the Calgary-Bow River Region shall have one representative from the Calgary area and one representative from the Bow River area (collectively, the “Regional Representatives”).	Comment by Dentons Canada LLP: We have specifically noted the Edmonton/Evergreen and Calgary/Bow River representative requirements since they are listed as single regions on the map on the website, but 2 representatives come from each region as noted in section 4.1.2.1. If we want to remove any reference to a specific region (because if it changes it will require an amendment to the bylaws), we recommend updating the website map so “Edmonton/Evergreen Region” instead reads “Edmonton Region” and “Evergreen Region” and so “Calgary/Bow River Region” instead reads “Calgary Region” and “Bow River Region”	Comment by Mellissa Kraft: The board reviewed and agrees with this as written
	4.1.2.2   Up to four people elected or appointed by the Directors' Network Committee (the “Directors' Network Representatives”);	Comment by Barnhouse, Heather: What is this Committee?  It is not defined. I am wondering if there is meant to be a distinction here between directors appointed from FCSS Boards (the Regional Directors) and the Non-Voting Members?  That doesn’t make perfect sense, but it’s not otherwise clear to me what this distinction is.	Comment by Mellissa Kraft: The Directors’ Network Committee is a standing committee of the FCSSAA Board. It is comprised of up to 16 FCSS Directors (FCSS staff) - two from each of the eight FCSS regions. The Directors’ Network Committee chooses four members to sit on the FCSSAA Board. This ensures the board has the perspective of people working in FCSS.
[bookmark: _Hlk208652478]	4.1.2.3	  The President, elected in accordance with Article 4.3.

4.1.3	Where a Region fails, for any reason, to nominate a Regional Representative, the position shall be recorded as vacant. Such vacancy: 	Comment by Barnhouse, Heather: Please note the proposed scheme to deal with a scenario where a vacancy may occur. Has a different approach ever been taken?  How does it work?  If there is a different process that is followed, we should note it, as closely as possible to what actually happens.	Comment by Mellissa Kraft: I think this works but the exec cttee will discuss this. 

We have had board members leave and in that case, the region tries to fill the position. They send out an email or host an online meeting to discuss the vacancies and determine a replacement. 
Sometimes the position will stay vacant until the fall regional meetings. The board continues on with business as usual. 	Comment by Mellissa Kraft: Exec committee agrees with wording
	4.1.3.1   shall not of itself place the Association in breach of these Bylaws; 
	4.1.3.2  shall be filled as soon as practicable in accordance with Article 4.14, but until so filled shall not be included when determining whether the Board is within the Permitted Range; and 
	4.1.3.3  shall not invalidate any act or resolution of the Board made while the vacancy exists, provided the Board otherwise remains within the Permitted Range. 
4.1.4	If a Regional Representative resigns, is removed, or otherwise ceases to hold office, the vacancy shall be governed by Article 4.14, and the resulting temporary reduction in Directors shall not cause the Association to be in breach of these Bylaws, provided the number of remaining Directors is not fewer than the minimum set out in Article 4.1.1. 
4.1.5	Notwithstanding anything in these Bylaws to the contrary, the Board may validly transact business so long as the number of serving Directors remains within the Permitted Range and a quorum, calculated in accordance with Article 4.9, is present. Any act of the Board during a period in which one or more Regional Representative positions are vacant shall be as effective as if no vacancy existed.  

4.2	Eligibility

4.2.1	The President and each Regional Representative on the Association Board must be a member of an FCSS Authority that is a Voting Member in Good Standing, and cannot be an employee of an FCSS Authority.	Comment by Mellissa Kraft: We may need to expand this beyond FCSS Board. Not all FCSS programs have boards - some report directly to their municipal council. In this case, municipal councillors can be on the board. It needs to be clear that regional reps/directors cannot be FCSS staff.  4.2.2 is the clause that addresses FCSS staff on the board 	Comment by Mellissa Kraft: This should read ...employee of an FCSS Authority (not the Association)

4.2.2	Each Directors’ Network Representative must be an employee of an FCSS Authority.	Comment by Mellissa Kraft: I suggest we stay with the committee name Directors’ Network representative...or I am open to other suggestions.	Comment by Mellissa Kraft: This should read ...employee of an FCSS Authority (not the Association)

4.3	Election, Appointment, and Term of Board Members

4.3.1	The Voting Members shall elect, by nomination and a simple majority, a President at the Annual General Meeting, in accordance with Article 5.8.   
Subject to Article 4.3.3, any nominee for election to the President position at the Annual General Meeting must be an individual who is currently serving on the Association Board, or an individual who served on the Association Board within the 365 days immediately preceding such Annual General Meeting. The President shall be elected for a two (2) year term commencing at the conclusion of the Annual General Meeting at which they are elected, and shall, unless sooner vacated, terminate at the conclusion of the Annual General Meeting two (2) years hence. The President position will have a cumulative term limit of six (6) years. 

4.3.2 	A call for nominations for the President position will be issued at minimum four (4) weeks prior to the nomination deadline.

Interested persons must submit a completed nomination package electronically to the Association at least two weeks prior to the Annual General Meeting. The nomination must be endorsed by at least one Voting Member in Good Standing. 

The Members will be informed of the nominees prior to the Annual General Meeting. 

4.3.3	If there are no nominations for President received prior to the nomination deadline for the President position, only then will nominations for President from the floor at the Annual General Meeting be accepted. If there are no nominations for President received with respect to the election of an individual who is currently serving on the Association Board, or who served on the Association Board within the 365 days immediately preceding the applicable Annual General Meeting pursuant to Article 4.3.1, then any individual Member or individual representative of a Member may be nominated for President.	Comment by Barnhouse, Heather: For FCSSAA:  Confirm that this is accurate- that only if there are no nominations received in advance of the AGM, that nominations will then be received from the floor; and that if there are nominations received in advance (even if only one), then no nominations can be received from the floor at the AGM.	Comment by Mellissa Kraft: Yes, that is correct.	Comment by Mellissa Kraft: The board wondered if something  like this statement would help? If no nominations are received from within the board as per 4.3.1, then nominations are opened to the broader membership. 

4.3.4 	The Voting Member who made the nomination has no more than two minutes to speak to the nomination. If the Voting Member is not present, the written statement from the nomination package will be read. 

4.3.5	Each candidate for the position of President has up to five minutes to speak in response to the nomination. The order of speaking is determined by a drawing of lots by the person presiding over the election.

4.3.6	If a vacancy occurs in the office of the President, between Annual General Meetings it shall be filled by the Vice President as selected by the Association Board, for an interim period until the next Annual General Meeting. The Vice President who moves to the interim President position shall vacate their position as Vice President on the Board and a new Vice President will be selected by the Board. 

4.3.7	The Regional Representatives shall be nominated at regional meetings whenever held, at which representatives from those Voting Members present from the particular Region may nominate and vote on selection of a nominee to represent their Region. In the event of a tie vote for such nominee, a second ballot shall be held immediately. If the second ballot also results in a tie, the tied candidates shall each be given up to two (2) minutes to address the Voting Members present, after which a third ballot shall be held. If the third ballot results in a tie, the tie shall be broken by a drawing of lots or names, to be conducted by the person presiding over the regional meeting. Each Region shall then provide the name of their nominee to the Board, who will then serve as a Regional Representative. Each Regional Representative shall be elected for a two (2) year term commencing at the conclusion of the regional meeting at which they are elected, and shall, unless sooner vacated, terminate at the conclusion of the regional meeting two (2) years hence. The Region shall notify the Association, in writing, of the name of its Regional Representative, within ten (10) days of such election.

4.3.8	The Directors’ Network Representatives shall be nominated prior to the Annual General Meeting. These nominations will be ratified by the Board of Directors at their first meeting following the Annual General Meeting. Directors’ Network Representatives shall be elected for a two (2) year term commencing at the conclusion of such meeting, and shall, unless sooner vacated, terminate at the conclusion of the first meeting following the Annual General Meeting two (2) years hence.	Comment by Mellissa Kraft: I suggest the original language - representatives from the Directors’ Network Committee shall be...	Comment by Mellissa Kraft: I suggest the original language - representatives from the Directors’ Network Committee shall be...

4.3.9	There shall be no limit to the number of terms in which a Director may serve on the Association Board, whether consecutively or otherwise.  

4.3.10	No Director may serve on the Association Board for more than eight (8) consecutive years in any capacity, except where, following the eighth (8th) consecutive year, the Director moves into or completes a two (2) year term as President, in which case the such service cap shall be extended by one (1) or two (2) years as required to complete such term (the “Service Cap”). A Director who reaches the Service Cap shall not be eligible for re-election or re-appointment until at least two (2) full years have elapsed from the date the Service Cap is reached. After this minimum period has elapsed, a former Director becomes eligible for election or appointment to the Association Board and may again serve on the Association Board up to the Service Cap.

4.3.11	Where a Director is elected or appointed to fill a casual vacancy under Article 4.14, the period from the date of appointment to the next Annual General Meeting constitutes a partial term (“Partial Term”). From the date of appointment of the Partial Term through to the following Annual General Meeting shall count as one (1) year. 

4.3.12  The Secretary shall maintain and circulate, after each Annual General Meeting, a register showing: 
	4.3.12.1   the commencement and expiry dates of every Director’s current term; and
	4.3.12.2   the total consecutive years of service accrued by each Director.

4.4	Election of Executive Committee

4.4.1	The Association Board has an Executive Committee of the President, Vice President, Secretary and Treasurer, which Executive Committee assumes office at the close of the first meeting.

4.4.2	The Vice President is elected by a simple majority from the Regional Representatives, at the first meeting of Association Board held after the Annual General Meeting, to hold office until the following Annual General Meeting.

4.4.3	The Secretary and Treasurer are elected by a simple majority from the Association Board at the first meeting of Association Board held after the Annual General Meeting, to hold office until the following Annual General Meeting.

4.4.4	It is expected that members of the Executive Committee, while drawing on their own experience, will represent the interests of all Members when dealing with Association business, and the Executive Committee, as officers of the Association, are fiduciaries of the Association.

4.5	Role of President

4.5.1	The President convenes and chairs Association Board meetings and other meetings of the Association, and generally oversees the direction and operation of the Association.

4.6	Role of Vice President

4.6.1	The Vice President serves in the same capacity as the President in that person’s absence.

4.7	Role of Secretary

4.7.1	The Secretary is responsible:
4.7.1.1	to ensure that minutes of Association Board meetings and Members’ meetings are taken, are accurate and distributed to each Association Board member and/or Member, as the case may be;
4.7.1.2	to receive and present correspondence reports;
4.7.1.3	to assist the Executive Committee in drawing up agendas and in making arrangements for the Annual General Meeting;
4.7.1.4	to arrange that a record is kept of all of the Members and Directors of the Association with their telephone numbers and addresses, together with any facsimile numbers and electronic mail addresses the Member or Director might choose to provide; and
4.7.1.5	to send all notices of meetings of the Association Board and Members as might be required.

4.8	Treasurer

4.8.1	The Treasurer is responsible:
4.8.1.1	to oversee all Association financial affairs, under the direction of the Association Board;
4.8.1.2	to ensure that periodic financial statements are provided to the Association Board for approval;
4.8.1.3	to present to the Annual General Meeting for information, the budget as prepared by the Association Board; and
4.8.1.4	to ensure that a financial report, audited by an auditor appointed by the Voting Members, shall be prepared and presented to the regular Annual General Meeting for approval by the membership.

4.8.2	A Voting Member may request an appointment to inspect the books and records of the Association on seventy-two (72) hours notice.

4.9	Quorum

4.9.1	The quorum of the Association Board is 50% plus one (1) of the total number of Directors in attendance as determined at the commencement of the meeting.	Comment by Barnhouse, Heather: FCSSA to confirm whether it is ever difficult to achieve quorum?  If the Board only had 11 members, 9/11 is a very high threshold for quorum.	Comment by Mellissa Kraft: I agree - what is typical? 51% of the board?	Comment by Dentons Canada LLP: This varies. It could be, for example, 50% of the total number of Directors, or ⅓, or another number that is practical and achievable for FCSSA.	Comment by Mellissa Kraft: This depends on the board discussion	Comment by Mellissa Kraft: The board discussed and suggest quorum is 50%+1

4.10	Voting by Members of the Association Board

4.10.1	Each member of the Association Board has one vote at all Board meetings. If the President is not a member of the Association Board, then the President also has one vote at all Board meetings.	Comment by Mellissa Kraft: I assume this includes the president - the president always has a vote	Comment by Dentons Canada LLP: If the President is not a current member of the Board, e.g. has previously served on the Association Board, then this isn’t captured. See our proposed revision.	Comment by Mellissa Kraft: I think the president would always be a member of the board. They would become president at the AGM with other board members. But maybe this wording covers all scenarios	Comment by Dentons Canada LLP: Ok, we will leave as is for flexibility

4.11	Management of Business

4.11.1	Subject to any express limitation in the Bylaws or to resolutions of Members’ Meetings, the Association Board is charged with the management of the business and affairs of the Association. Meetings of the Association Board must be held a minimum of four times per year, and can be held more frequently if the business of the Association requires as called by the President.	Comment by Barnhouse, Heather: Often the bylaws state a minimum number of Board meetings required each year- is there a desire to state a minimum?	Comment by Mellissa Kraft: I think four times per year is a good min. 

4.11.2	It is expected that members of the Association Board will use their own experiences; however, will act in accordance with their fiduciary duties owing to the Association when dealing with Association business.

4.12	Meetings of the Association Board

4.12.1	A Meeting of the Association Board  can be called on the written request of four Directors to the President to call, which request must specify the business to be brought before the meeting. Upon receipt of a meeting request from four Directors, the President shall call a Meeting of the Association Board, as soon as reasonably practical; failing which, any of the four Directors requesting the meeting can call the meeting.	Comment by Barnhouse, Heather: This is confusing, because “Special Meeting” is used in the corporate law context to mean a meeting of the Members, and not to draw a distinction between Special or “general” board meetings.  In the member context, the term “Special” typically means a higher voting threshold is required to pass motions; however, in the Board context, you wouldn’t expect that, so there is no need to draw a distinction between general and special board meetings.	Comment by Mellissa Kraft: The Exec. Committee will have to discuss this. 	Comment by Mellissa Kraft: This is good as written

4.12.2	Meetings of the Association Board require ten (10) Days written notice be given to each Director by regular mail, electronic mail, telephone, facsimile or in person and by any of these means notice is deemed given when transmitted.

4.13	Committees of the Board

4.13.1	The Association Board may appoint committees to perform duties delegated by the Association Board, as necessary. The President is an ex-officio member of all committees.

4.14	Vacancies

4.14.1	In the event that:
4.14.1.1	a Director of the Association Board ceases to be a member of an FCSS Authority, on the recommendation of the Region where the vacancy occurred, the Association Board has the power to appoint a person to fill the vacancy; 	Comment by Barnhouse, Heather: For FCSSAA:  I think this practice has caused a number of practical concerns and challenges.  Is there a desire to change this practice? Note that this is tied to the process in Section 4.3.7.	Comment by Mellissa Kraft: The Exec. Cttee can discuss. 

Essentially this means that if for some reason the board member is no longer on an FCSS board, the region can choose a new rep. and the FCSSAA can appoint them to the board so that the region is represented. 

We have had this happen when a local FCSS board dissolves, if they are on municipal council, run for re-election and are not successful or a board member moves. 	Comment by Mellissa Kraft: The Exec committee agrees with this as written

4.14.1.2	the President ceases to be a member of an FCSS Authority, the Vice President assumes the office of President, and a new Vice President is to be elected from the Association Board; and/or 

4.14.1.3	the office of Vice President is vacated, the Association Board will elect a replacement from those individuals elected or appointed in accordance with Article 4.4.2.

4.15	Removal from Office

4.15.1	Any Director or Officer may be removed from office for any cause which the Association Board determines by majority vote of all Directors, acting reasonably.

4.16	Withdrawal from Association Board

4.16.1	In the event that a member of the Association Board cannot fulfil their term, for whatever reason, the President should be notified in writing by that member or by a representative of the Region which that Board member represents.

4.17	Expenses

4.17.1	All Directors serve without compensation, except for subsistence, travelling allowances, and out of pocket expenses authorized by the Association Board.

4.18	Meetings by Telephone or Teleconference 	Comment by Mellissa Kraft: Does this mean that an alternate option to meeting in person must always be offered? Or does the “may participate” mean it doesn’t have to be offered as an option?	Comment by Dentons Canada LLP: As drafted, it must always be offered, and this is typical in modern bylaws. Typically, board meetings will be in person with a computer/screen available for any directors not in person to participate via Teams etc., and/or to call into a phone located in the meeting that is on “speaker”.	Comment by Mellissa Kraft: This is good as written

4.18.1	One or more Directors may participate in a meeting of the Directors by means of such telephone, teleconference, or other communication facilities as permit all persons participating in the meeting to hear each other, and a Director participating in a meeting by those means is deemed to be present at the meeting. 

5	ANNUAL GENERAL AND SPECIAL GENERAL MEETINGS OF THE ASSOCIATION

5.1	Annual General Meeting

5.1.1	The Association Board shall call one general meeting of the Voting Members annually, for the purposes of transacting all matters of business concerning the Association (the “Annual General Meeting”). The Annual General Meeting must be held once each calendar year, at a time and place designated by the Association Board. Each Voting Member must be notified in writing of the Annual General Meeting by regular mail, electronic mail, telephone, facsimile or in person at least thirty (30) Days before the first day of the meeting and by any of these means notice is deemed given when transmitted.

5.2	Chairperson

5.2.1	The President of the Association acts as Chairperson of the Annual General Meeting. In that person’s absence, the Vice President acts in that capacity. In the absence of both these officers, a Chairperson for the Annual General Meeting shall be appointed from the floor.

5.3	Audit

5.3.1	The Association Board must appoint an auditor and audited financial statements are to be submitted at the Annual General Meeting.

5.4	Fiscal Year

5.4.1	The fiscal year of the Association is September 1 to August 31.

5.5	General Meetings

5.5.1	General meetings of the Voting Members of the Association may be called at any time by the Secretary on the instructions of the President or the Board.

5.5.2	The notice requirements are the same as those for Annual General Meetings.

5.6	Special General Meetings

5.6.1	Special General Meetings of the Association (a “Special General Meeting”) may be called by the Association Board or at the written request of at least twenty-four (24) Voting Members. At least twenty-one (21) Days written notice of the Special General Meeting must be given to each Voting Member by regular mail, electronic mail, telephone, facsimile or in person and by any of these means notice is deemed given when transmitted.	Comment by Barnhouse, Heather: Note that the Societies Act requires only 21 days’ notice. Is there a reason to have a longer time frame?	Comment by Mellissa Kraft: Not that I know of. Makes sense to adhere to the Societies Act. 

5.7	Quorum

5.7.1	A quorum at any Annual or Special General Meeting is 50% plus one (1) of the Voting Delegates in attendance at the commencement of the meeting.

5.8	Voting

5.8.1	Each Voting Member may have up to two voting delegates at any Annual or Special General Meeting, with those delegates being either paid staff or a person approved by the Voting Member (the “Voting Delegates”). Each Voting Delegate is entitled to one vote. No Voting Member is required to have a Voting Delegate.	Comment by Barnhouse, Heather: For FCSSAA:  What happens with a Member who does not have 2 Voting Delegates?  This language of “can have” is permissive, not mandatory.  Should this say that “Each Member may have up to two Voting Delegates”?  Is each Member required to have at least one Voting Delegate?	Comment by Mellissa Kraft: I like the language you proposed. The members do not have to have a voting delegate if they choose not to. 

5.8.2	Each Voting Member must provide the Association with official notification naming its organization’s authorized Voting Delegates for the purposes of voting in matters at any Annual or Special General Meeting, in advance of the meeting. 	Comment by Barnhouse, Heather: For FCSSAA: How far in advance does the name need to be provided?	Comment by Mellissa Kraft: We collect the names at the conference - so anywhere from a day in advance to about an hour before the meeting. 

5.9	Budget

5.9.1	The Treasurer will present a budget to the Annual General Meeting. Revenue from Members may be raised by fees levied from the Members. The amount of the annual fee for the next calendar year is set by the Annual General Meeting and is due and payable in advance on the first day of that next year.	Comment by Mellissa Kraft: I think the Exec. Cttee needs to discuss this. I don’t think this has been the practice but the fees have not changed in more than six+ years - maybe that is why it has not been brought to the AGM?	Comment by Mellissa Kraft: Exec. committee agrees as written

5.10	Attendance and Participation at Annual and Special General Meetings

5.10.1	Voting Members are entitled to attend, speak and vote through their delegates, as provided for in these Bylaws, at all Annual or Special General Meetings of the Association.

5.10.2	The following people are entitled to attend and speak, but not vote, at all Annual or Special General Meetings of the Association:

5.10.2.1	All members of FCSS Authorities;

5.10.2.2	All Managers of Programs or Managers of other municipal preventive social programs; and

5.10.2.3	All Non-Voting Associate Members.

5.11	Resolutions

5.11.1	Resolutions from Voting Members of the Association for presentation to the Annual General Meeting must be received by the Secretary no less than sixty (60) Days before the date of the Annual General Meeting.	Comment by Mellissa Kraft: Can you suggest different wording? Maybe... must be received by the Secretary...

5.11.2	For the purpose of dealing with resolutions at the Annual General Meeting, a Resolutions Committee will be appointed by the Association Board from among the membership of the Association in accordance with Article 4.13.

5.11.3	Resolutions must be approved by a Special Resolution to be carried.	Comment by Mellissa Kraft: I don’t understand this edit. Don’t we know how many votes are required to pass a resolution? 	Comment by Dentons Canada LLP: Yes. This simply tracks the language from the Societies Act:
 “special resolution” means

 (i)    a resolution passed

 (A)    at a general meeting or special meeting of which not less than 21 days’ notice specifying the intention to propose the resolution has been duly given, and

 (B)    by the vote of not less than 75% of those members who, if entitled to do so, vote in person or by proxy,

  (ii)    a resolution proposed and passed as a special resolution at a general meeting or special meeting of which less than 21 days’ notice has been given, if all the members entitled to attend and vote at the general meeting or special meeting so agree, or

 (iii)    a resolution consented to in writing by all the members who would have been entitled at a general meeting or special meeting to vote on the resolution in person or, where proxies are permitted, by proxy.	Comment by Mellissa Kraft: This is good as written

5.12	Amendments

5.12.1	Members proposing amendments to these Bylaws must file a Notice of Motion with the Secretary of the Association Board at least sixty (60) Days before the opening day of an Annual General Meeting. The Secretary will forward a copy of the Notice of Motion, together with a copy of the proposed amendments to each Member of the Association at least twenty-one (21) Days before the opening day of the Annual General Meeting. Proposed amendments to these Bylaws are made by a Special Resolution in the manner required by the Societies Act, RSA 2000, c S-14. Notice can be by regular mail, electronic mail, telephone, facsimile or in person and by any of these means notice is deemed given when transmitted.	Comment by Barnhouse, Heather: Note also that the Societies Act only requires 21 days’ notice. Is there a reason to keep this at 30?	Comment by Mellissa Kraft: Let’s stick with the Societies Act

5.13	Robert’s Rules of Order

	5.13.1 	All meetings of the Association, including, without limitation, Board Meetings, Annual General Meetings and Special General Meetings, as well as regional meetings, shall be conducted in accordance with Roberts’ Rules of Order, except where such rules are inconsistent with these Bylaws or any special rules of order the Association may adopt.


6	SIGNING AUTHORITY

6.1	Unless otherwise provided in any policy of the Association, signing authority is the Executive Director (or Acting Executive Director) and any two members of the Association Board.	Comment by Barnhouse, Heather: Should there be any staff members of FCSSAA who have signing authority?  Ordinarily that would be the case.	Comment by Mellissa Kraft: Yes, we do have a policy related to this. This is what the policy states 
Signing Authority
a)	A minimum of two (2) board members plus the Executive Director are authorized to sign cheques, contracts and other documents.  The Board determines signing authority for board members:
i.	at the Board’s organizational meeting, or
ii.	when a signing authority leaves the Board for any reason
b)	The Executive Director ensures that the signing authorities for all accounts are current.
c)	The Board will grant signing authority on all accounts for any individual that it appoints to the position of Acting Executive Director.  This signing authority lasts for the term of his or her position as Acting Executive Director.


7	BORROWING POWER

7.1	For the purpose of carrying out its objects, the Association may borrow or raise or secure the payment of money in any manner as it thinks fit, and in particular by the issue of debentures, but this power must be exercised only under the authority of the Voting Members of the Association. Debentures can only be issued with the sanction of a Special Resolution, as defined in the Societies Act, RSA 2000, c S-14, of the Voting Members.

8	RECORDS OF THE ASSOCIATION

8.1	Minutes of all Association Board Meetings, of all Meetings of the Members, together with correspondence of the Association and financial records of the Association are to be kept for safekeeping at the head office of the Association.

8.2	Any and all books and records of the Association will be open for inspection by any Member of the Association at the Annual General Meeting or at another time on giving reasonable notice to the officers having charge of the books and records.

9	ASSOCIATION SEAL

9.1	The corporate seal of the Association will be in the form as approved by the Association Board from time to time. The seal must be kept in the custody of the Secretary or nominee of the Secretary, and is to be affixed to documents signed on behalf of the Association by the Secretary, or by any other person or persons as may be specifically designated by the Board.

10	NOTICE

10.1	For the purposes of enabling the notices required by these Bylaws to be given to Voting Members and Directors, each Voting Member and Director will provide the Secretary with that Member’s or Director’s current address and telephone number for inclusion in the records of the Association and may provide their current electronic mail address or facsimile number, or both, for similar inclusion. It is the responsibility of the Voting Member or Director to provide the Association with current information. The Association can rely on the information contained in its records as to the addresses and other contact information of Voting Members and Directors.

10.2	The Association can choose:

10.2.1	which form of notice to give for any meeting to any particular Member or Director based on the information it has in its records; and

10.2.2	different forms of notice for different Members or Directors for the same meeting by reason of it having different contact information.

No meeting is invalid only by reason of the fact that a Member or Director does not receive notice.


11	PROTECTION OF DIRECTORS AND OFFICERS

11.1	In all circumstances and to the fullest extent permitted by the Societies Act, RSA 2000, c S-14, the Association indemnifies, defends and holds harmless each (i) Director or officer of the Association; (ii) former Director or officer of the Association; (iii) persons who act or acted at the Association’s request as a Director or officer; and (iv) that individuals’ heirs and legal representatives (collectively, the “Indemnitee”), against all costs and charges to the extent that they result from any act done by the Indemnitee in its capacity as a Director or officer of the Association, except any acts done by the Indemnitee in bad faith, or any acts of fraud, dishonestly, wilful neglect, or default. This indemnification is in addition to, but not exclusive of, any other rights of indemnification to which the Members and former Members of the Board of Directors, officers and former officers, and Members and former Members of all committees of the Association may be entitled to at law or in equity.

11.2	No Director or officer is liable for the acts of any other Director or officer. No Director or officer is responsible for any loss or damage due to bankruptcy, insolvency, or wrongful act of any person, firm, or corporation dealing with the Association.  
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