EDMONTON NORDIC SKI CLUB BYLAWS
September 18, 2011
1. PREAMBLE
1.1. The name of the Society is the Edmonton Nordic Ski Club or ENSC.
1.2. This document is the general bylaws of ENSC. These bylaws regulate transaction of business and the affairs of ENSC.

2. OBJECTS OF ENSC

2.1. The objects of ENSC are detailed in the Articles of Incorporation.
3. DEFINITIONS
3.1. In these bylaws the following words have these meanings:

3.1.1. Act means the Societies Act R.S.A. 2000, Chapter S-14 as amended, or any statute substituted for it.

3.1.2. ENSC means the Edmonton Nordic Ski Club.
3.1.3. AGM means the Annual General Meeting described in Article 5.

3.1.4. Board means the Board of Directors of ENSC.

3.1.5. Bylaws mean the bylaws of ENSC as amended.

3.1.6. Director means a person elected or appointed to the Board.

3.1.7. Member means a member in good standing of ENSC.
3.1.8. Officer means any Officer listed in Article 6.3.
3.1.9. Special Meeting means the special meeting described in Article 5.4.

4. MEMBERSHIP

4.1 Categories of Members

There are three categories of members:
a. Full Member
b. Family Member
c. Honourary Member
1.1.1. Full Member - An individual who is eighteen (18) years of age or older; pays the annual individual or family membership fee (individual or family); and completes the annual membership application, including the ENSC Waiver and Code of Conduct.
1.1.2. Family Member – Members of an immediate family (parents/partners/guardians and children) who reside at a single address; pays the annual Family Membership fee; and completes the annual Family Membership application, including the ENSC Waiver and Code of Conduct.
1.1.3. Honourary Member – An individual may become an Honourary Member if the voting members at a general meeting pass a resolution recognizing the individual’s contributions to ENSC. An Honourary Membership will be for life.

4.2 Admission of Members

An individual may become a member in the appropriate category by meeting the requirements stated in Article 4.1.

4.3 Membership Fees

1.1.1. Membership Year - The membership year will be from July 1 to June 30.
1.1.2. Setting Membership Fees - The Board will set membership fees for each category.

1.1.3. Payment of Membership Fees - Membership fees for the year will be paid upon joining ENSC. The membership year will be observed regardless of when the fees are paid.
4.4 Rights of Members

A member in good standing is entitled to:

a. speak at and vote at general and special meetings of ENSC;
b. exercise other rights and privileges as stated in these Bylaws.

4.5 Voting Members

1.1.4. Members may vote at meetings of ENSC if they are:

a. Full Members in good standing who are eighteen (18) years of age or older as of the meeting date;

b. Family Members in good standing who are eighteen (18) years of age or older as of the meeting date.

1.1.1. Number of Votes

1.1.1.1. A voting member is entitled to one (1) vote. Votes must be made in person and not by proxy.
1.1.1.2. A Family Membership entitles each member in good standing listed in the Family Membership application who is eighteen (18) years of age or older to a vote.

1.1.2.  Member in Good Standing

A member is in good standing when:

a. They have completed and signed a membership application for the current year, including the ENSC Waiver and Code of Conduct ;
b. They have paid their annual Full Member or Family Member fees;
c. Their membership has not been suspended or withdrawn.

4.6 Withdrawal of Membership
4.6.1. Any member may withdraw from ENSC by submitting a signed notice in writing to the Board of Directors through the Secretary. 
4.6.2. The membership is considered to have ceased on the date when the name or names have been removed from the membership register.
4.6.3. The Board of Directors will determine any refund of membership fees.

4.7 Suspension of Membership

The Board, at a Special Meeting called for the purpose, may suspend a membership for a period to be determined by the Board, for one or more of the following reasons:

a. Failure to abide by the ENSC Bylaws;
b. Failure to observe the ENSC Code of Conduct;
c. Harm to the reputation of ENSC by act or failure to act.

4.7.1 Notice to the Member

4.7.1.1 The affected member will receive written notice of the Board’s intention to deal with the question of whether or not the member should be suspended.

4.7.1.2 The notice will state the reasons why suspension is being considered. 
4.7.1.3 The notice to the member may be sent by registered mail or delivered by a member of the Board of Directors to the last known address in ENSC’s records. 
4.7.1.4 The member will receive at least two weeks’ notice of the special meeting.


4.7.2 Decision of the Board

4.7.2.1. The member will have the opportunity to address the Board. 

4.7.2.2. The Board will set the agenda and procedures for the meeting, including time limits for presentations.

4.7.2.3. The Board may exclude the member from its discussions of the matter, including any votes.

4.7.2.4. The decision of the Board is final.


4.7.3 Expulsion of Members
4.7.3.1. ENSC may expel any member from membership by a two-thirds (2/3) majority of members in good standing in attendance at a General or Special Meeting for any cause which may be deemed reasonable.
4.7.3.2. The decision is final.

4.7.3.3. The membership is considered to have ceased on the date of the meeting.

4.8 Continued Liability for Debts Due

Although a member is suspended or expelled, the individual or family is liable for any debts owing to ENSC at the date when the membership ceased.

4.9 Limitation of Liability

No individual or family member is liable for any debts or liability of ENSC.

5.0 MEETINGS
5.1 The Annual General Meeting

5.1.1. ENSC will hold an Annual General Meeting (AGM) no later than October 31 of each calendar year in Edmonton, Alberta. The Board sets the place, date and time of the meeting.

5.1.2. The Secretary will send members notice of the AGM by mail, fax, email, posters where members gather, or ENSC website twenty-one (21) days in advance of the meeting. The notice will state the place, date and time of the AGM and any business requiring a special resolution.


5.1.3 Agenda for the AGM


The AGM will deal with the following matters:

a. Adopting the agenda
b. Adopting the minutes of the previous AGM

c. President’s report

d. Reviewing and adopting the Financial Statements of the year just ended

e. Electing the Executive Vice President and members of the Board of Directors

f.  Granting financial signing authority to the new officers

g. Releasing outgoing officers from future liability

h. Specific motions put forward by any member and included in the notice of the AGM 

i.  Other agenda topics added by the Board of Directors


5.1.4 Quorum


Twenty (20) members in good standing, or ten (10) percent of all members in good standing, whichever is lower, is a quorum.

5.2 Special Meetings

A Special Meeting may be called at any time:

a. By a resolution of the Board.
b. On the written request of at least six Directors. The request must state the reason for the Special Meeting and the motion intended to be introduced at the meeting.

c. On the written request of ten (10) percent of members in good standing, or seventy-five ( 75) members in good standing, whichever is lower. The request must state the reason for the Special Meeting and the motion intended to be introduced at the meeting.
5.2.1 Notice

The Secretary will send members notice of the Special Meeting by mail, fax, email, posters where members gather, or ENSC website twenty-one (21) days in advance of the meeting. The notice will state the place, date, time and purpose of the Special Meeting.

No decision made at an ENSC meeting will be invalid due to:

a. Accidental omission to give notice to any member;

b. Any member not receiving the notice;

c. Any error in the notice that does not affect the meaning of the notice or intent of the meeting.


5.2.2 Agenda for the Special Meeting
Only the matter(s) set out in the notice for the Special Meeting will be considered at the Special Meeting.

5.2.3 Procedure for Special Meetings
A Special Meeting has the same method of voting and the same quorum as the AGM.

5.3. Proceedings at the Annual General Meeting and Special Meetings

5.3.1 Attendance by the Public

General and Special Meetings are open to the public. A majority of the members present can close all or part of the meeting to non-members.
5.3.2 Failure to Reach Quorum

The designated chair of the meeting will cancel the meeting if a quorum is not present within thirty (30) minutes of the set time. The meeting will be rescheduled as soon as possible and notices sent. If a quorum is not present within thirty (30) minutes of the set time of the second meeting, the meeting will proceed with the members present.

5.3.3 Presiding Officer

5.3.3.1. The President will chair the Annual General Meeting and all meetings of the Board. The Vice President will chair in the absence of the President. If both are absent the members present will choose another Board member as chair.

5.3.3.2. The Board will choose the chair for Special Meetings. Any member in good standing may be chosen as Chair.
5.3.3.3. The Board may appoint a parliamentarian to set procedures for meetings.
5.3.3.4. Roberts Rules of Order will be used to settle procedural disputes at all ENSC meetings.

5.3.4 Adjournment

5.3.4.1. The Presiding Officer may adjourn the General Meeting with the consent of the majority of members present. The adjourned meeting conducts only the unfinished business from the initial meeting.

5.3.4.2. No notice is necessary if the meeting is adjourned less than thirty (30) days. 
5.3.4.3. Notice must be sent to members when a General Meeting is adjourned more than thirty (30) days.

5.3.5 Voting

5.3.5.1. Each voting member (as defined in Article 4.5) has one (1) vote. Voting will be by show of hands unless a secret ballot is requested by a member, in which case a secret ballot will be ordered by the Presiding Officer without discussion.
5.3.5.2. The President may not vote at any ENSC meeting except in the case of a tie vote.

5.3.5.3. Votes at an ENSC meeting must be cast in person.  A member may not vote by proxy.

5.3.5.4. A motion will be considered passed if it receives a majority of the votes of the members present, unless the issue needs to be decided by a Special Resolution.

5.3.5.5. The Chair or presiding officer will declare a motion passed or not. This statement is final and does not have to include the number of votes for or against the resolution.

5.3.5.6. The Chair or presiding officer decides any dispute on any vote. This decision is to be made in good faith in the best interests of ENSC and is final.
5.4 Special Resolutions
Special Resolutions require a majority of 75% of the votes cast at a meeting. Special Resolutions are required to:

a. Change the objects

b. Amend the bylaws

c. Issue debentures
d. Surrender the Certificate of Incorporation
6 GOVERNANCE
6.1 Board of Directors

The Board, subject to the bylaws or direction given by a majority of voting members at a General or Special Meeting, will have full control and management of the affairs of ENSC.
6.2 Powers and Duties of the Board
The powers and duties of the Board include:

a. Promoting the objects of ENSC;

b. Fulfilling all requirements of the ENSC bylaws and the Act;
c. Acting in the best interests of the membership in regards to partnerships with other cross-country ski organizations at local, provincial, national and international levels;
d. Strategic planning;

e. Maintaining and protecting ENSC’s assets and property;

f. Approving an annual budget;
g. Setting registration  fees and fees for programs and activities, raising funds, approving contracts, making purchases, maintaining accounts, investing extra money, financing operations, borrowing funds and all other financial affairs;
h. Paying all expenses for managing and operating ENSC;

i. Hiring personnel and entering into contracts and paying same for services;

j. Selling, mortgaging or disposing of all property;
k. Maintaining full and accurate financial records;
l. Making policies, rules, regulations and guidelines for managing and operating ENSC, its facilities and assets.
6.3 Composition of the Board
The Board consists of the following officers at a minimum:

a. President

b. Vice President

c. Past President

d. Treasurer

e. Secretary

f. Membership Coordinator

g. Cross Country Coordinator

h. Biathlon Coordinator

i. Jackrabbit Coordinator
j. Adult Lesson Coordinator

k. Touring & Loppet Coordinator

l. Newsletter/Website Coordinator

m. Social Coordinator

n. Facilities & Grooming Coordinator

With the approval of the Board, the offices may be combined and filled by one person, or two people may share the duties of an office. In the case of a shared office, each person has a vote at Board meetings.
The Board may create other Board positions, which will be filled according to the ENSC bylaws.

6.4 Qualifications of Directors

All adult members (age 18 or greater) in good standing are eligible to hold office.
6.5 Remuneration of Directors

6.5.1. No member of the Board will receive remuneration for services as an ENSC Director or Officer.

6.5.2. Reasonable expenses incurred while carrying out duties as an ENSC Director of Officer will be reimbursed upon Board approval.

6.6 Terms of Directors

6.6.1. Each member of the Board, with the exception of the President, Vice President and Past President, will serve a term of two years.

6.6.2. No member of the Board may serve more than two consecutive terms in the same office.

6.6.3. A term of office may be extended by a resolution passed at a general meeting.
6.7 Election of Directors

6.7.1. At the AGM, voting members elect the Vice President and other Directors.
6.7.2. The previous Vice President is automatically confirmed as President. The previous President is automatically confirmed as Past President.

6.8 Resignation, Death or Removal of a Director
6.8.1. A Director may resign by giving one (1) month’s written notice to the President. The resignation will be effective at the end of the one month notice period or when the Board accepts the resignation.

6.8.2. Voting members may remove a Director from the Board by calling a Special Meeting for the purpose. There must be a majority of voting members at the meeting for this purpose.

6.8.3. If there is a vacancy on the Board, the Board may appoint a member to fill the position for the remainder of the term. This does not apply to the position of:

 Past President - this position remains vacant until the next AGM.
Vice President – this position must be confirmed at the next AGM.

6.9 Meetings of the Board

6.9.1. The Board will meet as often as required, but at least once per month during the period September 1 to April 30 each year.

6.9.2. Meetings will be called by the President or the President’s delegate.

6.9.3. The President will call a meeting upon written request from any two current Directors. The purpose of the meeting must be stated in advance.

6.9.4. Meetings of the Board will be called with no less than five (5) days notice by email or telephone. Board members may waive notice. The next meeting will normally be set at the end of each meeting.

6.9.5. Seven (7) members of the Board will be a quorum. If there is no quorum within thirty (30) minutes of the set time, the meeting will be adjourned and called again as soon as possible.
6.9.6. Each Director has one vote. The President will vote only in the case of a tie.

6.9.7. Meetings are open to members, but only Directors may vote. Members may only participate in discussion when invited to do so by the Board. A majority of Directors present may ask a member or members to leave all or a portion on the meeting.

6.9.8. A meeting of the Board may be held by conference call or other communications vehicle. Normal meeting procedures are to be followed.

6.9.9. The Board may in urgent cases put forward, discuss and make decisions via email or other communication vehicles. All members of the Board must be copied on the email discussion and provided adequate opportunity to participate. Any decisions must be documented and confirmed at the next Board meeting.
6.9.10. Irregularities or errors done in good faith do not invalidate acts done by any meeting of the Board.
6.10 Duties of Officers
6.10.1 President

The President:

a. Promotes the objects of ENSC;

b. Oversees the operations and activities of ENSC;

c. Calls meetings of the Board;
d. Presides at all meetings of ENSC and the Board, except where noted in these bylaws;

e. Supervises the affairs of the Board;

f. Is an ex officio member of all committees;

g. Acts as the spokesperson for ENSC;

h. Attends the Cross Country Alberta Annual General meeting on behalf of ENSC;

i. Carries out other duties assigned by the Board.

6.10.2 Vice President

The Vice President:

a. Fulfills the duties and responsibilities of the President in the absence of the President;

b. Carries out other duties assigned by the Board.

6.10.3 Past President

Past President:

a. Chairs the Nominating Committee;

b. Carries out other duties assigned by the Board.
6.10.4 Secretary

The Secretary:

a. Attends all meetings of ENSC and the Board;

b. Sends notices of all meetings;

c. Keeps accurate minutes of these meetings and maintains records of meetings;

d. Keeps correspondence and other important records;

e. Files the annual return, changes in the directors, amendments to the bylaws and other incorporating documents with Corporate Registry;

f. Carries out other duties as assigned by the Board.

6.10.5 Treasurer

The Treasurer:

a. Ensures all monies paid to ENSC are deposited in a chartered bank, credit union or other financial institution approved by the Board;
b. Supervises the payment of monies on behalf of ENSC as approved by the Board;

c. Maintains accurate records of all revenues, expenditures and all other financial information, and presents financial reports to the Board as requested;

d. Prepares a budget on an annual basis as requested by the Board;

e. Prepares and presents an audited (as defined in Article 7.2) annual financial statement to the membership at the AGM;
f. Establishes and maintains accurate financial controls to reduce risk to ENSC;

g. Provides financial advice to the Board on request;

h. Carries out other duties as assigned by the Board.

6.10.6 Membership Coordinator

The Membership Coordinator:

a. Maintains the registry of members;
b. Coordinates the registration of members;

c. Coordinates the accurate handling of monies and financial records with the Treasurer;
d. Provides accurate membership information to the Board as requested;

e. Ensure appropriate exchange of membership information as required with associated organizations;

f. Ensures confidentiality of member information in compliance with applicable legislation;

g. Carries out other duties as assigned by the Board.

6.10.7 Cross Country Competition Coordinator

The Cross Country Competition Coordinator:

a. Develops, organizes, coordinates and monitors ENSC’s cross-country racing programs to ensure it meets the interests of ENSC members;
b. Works with the Biathlon Coordinator and other members of the Board to ensure an adequate number of qualified instructors; sharing of resources and expertise; and strong links between programs.
c. Acts as the primary liaison between cross country racing program instructors and the Board;

d. Coordinates compensation for cross country racing program instructors;

e. Maintains accurate records and coordinates the handling of monies and receipts with the Treasurer and Membership Coordinator;
f. Carries out other duties as assigned by the Board.

6.10.8 Biathlon Competition Coordinator

The Biathlon Coordinator:

a. Develops, organizes, coordinates and monitors ENSC’s biathlon racing programs to ensure it meets the interests of ENSC members;

b. Works with the Cross Country Coordinator and other members of the Board to ensure an adequate number of qualified instructors; sharing of resources and expertise; and strong links between programs.
c. Acts as the primary liaison between biathlon racing program instructors and the Board;

d. Coordinates compensation for biathlon racing program instructors;

e. Maintains accurate records and coordinates the handling of monies and receipts with the Treasurer and Membership Coordinator;

f. Acts as primary liaison between ENSC and Biathlon Alberta;

g. Carries out other duties as assigned by the Board.

6.10.9 Jackrabbit Coordinator

The Jackrabbit Coordinator:

a. Develops, organizes, coordinates and monitors ENSC’s Jackrabbit program to ensure it meets the interests of ENSC members;

b. Works with the other members of the Board to ensure an adequate number of qualified instructors; sharing of resources and expertise; and strong links between programs.

c. Acts as the primary liaison between Jackrabbit program instructors and the Board;

d. Maintains accurate records and coordinates the handling of monies and receipts with the Treasurer and Membership Coordinator;

e. Carries out other duties as assigned by the Board.

6.10.10 Adult Lesson Coordinator

The Adult Lesson Coordinator:

a. Develops, organizes, coordinates and monitors ENSC’s adult lesson program to ensure it meets the interests of ENSC members;

b. Works with the other members of the Board to ensure an adequate number of qualified instructors; sharing of resources and expertise; and strong links between programs.

c. Acts as the primary liaison between adult lesson program instructors and the Board;

d. Maintains accurate records and coordinates the handling of monies and receipts with the Treasurer and Membership Coordinator;

e. Carries out other duties as assigned by the Board.

 6.10.11Touring & Loppet Coordinator
The Touring & Loppet Coordinator:

a. Develops, organizes, coordinates and monitors ENSC’s touring and loppet program to ensure it meets the interests of ENSC members;

b. Works with the other members of the Board to ensure an adequate number of program leaders; sharing of resources and expertise; and strong links between programs.

c. Carries out other duties as assigned by the Board.
6.10.12 Newsletter/Website Coordinator

The Newsletter/Website Coordinator:

a. Publishes and distributes ENSC’s newsletter on a regular basis to provide members with timely, accurate information
b. Coordinates the development and maintenance of the ENSC website, including the publication of information to provide members with timely, accurate information

c. Carries out other duties as assigned by the Board.

6.10.13 Social Coordinator

The Social Coordinator:

a. Develops and coordinates ENSC’s social activities to help develop a community of nordic skiers.

b. Carries out other duties as assigned by the Board.

6.10.14 Facilities & Grooming Coordinator

The Facilities & Grooming Coordinator:

a. Plans and coordinates the maintenance, upkeep and operation of facilities and equipment that ENSC owns, leases, rents or borrows;
b. Works with other members of the Board to ensure an adequate number of qualified individuals to operate equipment and facilities to meet member needs;

c. Acts as the primary liaison between equipment and facility operators and the Board;

d. Coordinates compensation for equipment and facility operators;

e. Maintains accurate records of grooming and equipment maintenance activities and coordinates the handling of monies and receipts with the Treasurer;

f. Maintains an accurate inventory of equipment owned, leased or borrowed by ENSC

g. Carries out other duties as assigned by the Board.

7 MANAGEMENT AND FINANCES
7.1 Registered Office
The Registered Office of ENSC is located in Edmonton, Alberta. Another place may be established by resolution of the Board.

7.2 Finance and Auditing
7.2.1. The fiscal year of ENSC ends on June 30 of each year.

7.2.2. The books, accounts and records of ENSC will be audited at least once per year by a qualified accountant or by two (2) members approved by the Board for that purpose.

7.3 Cheques and Contracts

7.3.1. All cheques and other financial transfers of monies require two signatures. Two designated officers must sign all cheques and other transfers of monies. The Board decides annually which officers in addition to the Treasurer have signing authority for cheques and other transfers of monies.
7.3.2. All contracts of ENSC must be signed by the Officers authorized to do so by the Board.

7.4 Inspection of Records
7.4.1 The minutes, financial records and other records of ENSC can be inspected by any member in good standing upon giving written notice to the Board. The officer or officers in charge of the books and records will arrange for an inspection within four (4) weeks of receiving the written request.
7.4.2 Every member of the Board will have reasonable access to the books and records.
7.4.3 The Board may designate records as confidential.

7.5 Borrowing Powers

7.5.1 ENSC may borrow or raise funds to meet its objectives and operations. The Board decides the terms and conditions of borrowing, including granting security.
7.5.2 ENSC may issue debentures to borrow only by resolution of the Board confirmed by a Special Resolution of ENSC.

7.6 Protection and Indemnity of Directors and Officers
7.6.1. ENSC indemnifies each Director and Officer against all costs or charges that result from any actions or decisions taken in good faith in their role for ENSC. ENSC does not protect any Director of Officer for acts of fraud, dishonesty, bad faith or other violation of provincial and federal laws.
7.6.2. No Director or Officer is liable for the acts of another Director, Officer, employee or volunteer. No Director or Officer is responsible for any loss or damage due to bankruptcy, insolvency or wrongful act of any person, firm or organization dealing with ENSC. No Director or Officer is liable for any loss due to an oversight, error in judgment or by any act in their role for ENSC, unless the act is fraud, dishonesty or bad faith.

8 AMENDING THE BYLAWS
8.1. These bylaws may be cancelled, altered or added to by a Special Resolution at any Annual General Meeting or Special Meeting of ENSC.

8.2. The notice of the meeting must contain details of the proposed resolution to change the bylaws.
8.3. The amended bylaws take effect after approval of the Special Resolution and acceptance by the Corporate Registry of Alberta.

9 DISSOLVING ENSC AND DISTRIBUTING THE ASSETS
9.1. ENSC may be dissolved by the members by a Special Resolution at any Annual General Meeting or Special Meeting of ENSC.

9.2. ENSC will not distribute any assets to its members in the event of dissolution.

9.3. If ENSC is dissolved, any funds or assets remaining after paying all debts are to be given to a not-for profit organization with objects similar to those of ENSC.
9.4. Members will select the organization to receive the assets by Special Resolution.
Dated at the City of Edmonton in the Province of Alberta this ________________ day of 20____.
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