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Report on the National By-laws Review
Report Objectives

The objective of this report is to recommend appropriate and moderate changes to the by-laws of the Canadian Progress Club (“CPC”) for consideration of its membership.  The primary rationale is that a thorough review of the Club’s by-laws is warranted occasionally as a matter of good governance, and that following a similar exercise undertaken by CPC Calgary Bow River with respect to their club by-laws, the National Board and Executive agreed this was required at the national level.   As such, the National Board and Executive requested CPC Bow River to undertake this task and asked its chapters to submit any suggestions.  

After a close review of the National Constitution’s by-laws for the Association, Clubs and Regions, we have outlined suggested changes in each of the following sections.  For reference, where a recommended change is material, the previous wording is re-stated and the recommended wording is italicized.  Where elimination of a section or portion thereof is recommended, an explanation and reference is provided rather than re-stating the entire wording.  Some of these changes are significant, while most involve a clarification or updating or streamlining.

The National By-laws Committee notes that, for the most part, the by-laws have served the Canadian Progress Club well and a relatively small number of changes are required.   

As guiding principles, the Committee believes that: 

(a) CPC’s by-laws are very important to providing rules, order and guidelines to the operation of the organization and individual clubs; 

(b) A Club(s) as well as a Region(s) should have flexibility in certain areas of its by-laws provided these by-laws are generally consistent with National by-laws; 

(c) CPC’s National, Regional and Club by-laws should be consistent with each other and in areas where a Club’s by-laws do not cover a matter the National Club Administration by-laws serve as rules and guidance; and 

(d) CPC’s by-laws should be realistic and consistent with the good practices of the organization.  

Constitution

The aims, objects, and purposes of CPC as covered under Articles 1 through 11 are as relevant today as when first written.   No changes are recommended except for Article 12 on Amendments.

Article 12 – Amendments, Sections 2-6 (pg.5 & 6)

Currently, Article 2 states:

By-laws not inconsistent with this Constitution … may be amended from time to time by an Annual Meeting or Special Meeting of the CPC National provided that:

(1) They are amended by a two-thirds majority vote.

(2) That notice of such amendments has been given in writing to each Club of CPC at least two (2) weeks before the meeting at which the proposed amendment is considered.

This is the essence of how an amendment is made and should not be changed.   However, Article 3.2 then goes into unnecessary and somewhat confusing explanation on how an amendment should be placed.   

Section 3.2 – eliminate this clause. 

Section 3.1 

Add to the list of who can bring an amendment forward … “or the National Executive” after the National Board.   The National Executive should be able to bring forward amendments for consideration at the Annual Meeting.

Section 4

This section appropriately reflects that amendments purporting to change the aims or objects of CPC require much more notice.   Keep as is.

Section 5 – eliminate this clause.

Section 5 suggests that amendments become effective at the opening of the Incoming Board Meeting, while the following Section 6 appropriately suggests that an amendment which passes becomes effectively immediately.  Section 6 should be the clear result.  

By-laws, Part 1 – Association Administration

Article 3 – The National Executive, Section 2.2 (pg. 13)

Consistent with reason for changing Article 12, 3.1 cited above, add italics:

The National Executive shall not have the power to amend these by-laws, however, the National Executive may bring forward by-law amendment(s) for consideration at the Annual Meeting subject to proper notice and procedures as outlined in Article 12 of the Constitution.

Article 4 – Standing Committees, Section 1 (pg. 13)

Are all these Standing Committees operational and necessary?  If yes, keep as is.  If not, list all the mandatory Standing Committees and then add a clause to Section to provide flexibility such as: “or other Standing Committees determined as necessary by the existing National Executive.” 

Article 6 – Honorary Members, Section 6 (pg. 14)

Do we re-elect Honorary members on an annual basis or is an Honorary Member given such title and privilege for life?    If we do re-elect on an annual basis, this clause is fine.  If we do not, then change (1); however, Article 7 says only Past National Presidents can be life members. 

Article 9 – Annual Convention, Section 6m – Supervision, Management & Control (pg. 18)

This clause is (a) dated, and (b) unnecessarily long and compromising.  Recommend the following change to this entire clause.

To apply the proceeds derived from registration fees and any other means at the disposal of the Host Club including any government grants, to pay the expenses pertaining to the Convention. Any Convention loss shall be the sole responsibility of the Host Club.  The Host Club shall be permitted to retain 100% of the surplus to a maximum of $1,000.   Any expenditures incurred which are not in the approved budget shall be charged 100% to the Host Club.  Any surplus over $1,000 shall be considered a miscellaneous revenue to the Association’s general funds. 

This keeps the principle of not using the Convention as a Host Club revenue-generator, while providing a very minor increase in terms of what the Host Club keeps in exchange for the Host Club clearly being responsible for all losses.  

Article 9 – Annual Convention, Section 8 – Convention Business Committees (pg. 19-20)

Section 8 (1) requires the President to appoint three Committees and a Sergeant-at-arms.  The first Committee on Credentials and Elections is essential and should truly be a Committee, and thus remain as is stated in (1) and (2).  However, a Committee on Resolutions and a Committee on Rules of Order are unnecessary.  Section 8(3) already gives delegates the right of appeal so having the President handling procedures, rules and order should not present a problem or conflict.  Change Article 8(1) and (2)(b) and (2)(c) to suggest that:  The President or designate will be responsible for Resolution Procedures and Rules of Order at the Annual Convention and may also appoint a Sergeant-at-arms.  
Article 9 – Annual Convention, Section 9 – Convention Procedure (pg. 20)

One person should not have the ability to request a poll or ballot vote.   On Section 9 (4), suggest eliminating (a) any National V-P … and changing (b) to read: “any three delegates who are National Vice-Presidents or Zone Governors.”

Article 10 – Finance and Accounting (pg. 21-22)

Section 6

Regulations indicate that initiation fees are remitted at the next per capita dues period, not immediately following induction.   Should be changed accordingly.  

See Part 2 – Club By-laws amendments in this report for other  suggestions on Finance matters.

Per Capita Tax (pg. 27)

All references to “Per Capita Tax” should be changed to “Membership Dues”.  We all receive benefits from these dues, they are not a tax.   The dollar amounts should be updated to reflect current dues (i.e., state as of fiscal year 2000 …).   Also, if CPC did change the minimum requirement for members in Article 14, the minimum level of membership dues would need a corresponding change.   

Initiation Fee (pg. 27)

Simplify and change (b) to be consistent with (a) as follows: “The portion of the Initiation Fee for each new member of a Newly Chartered Club shall be $20 payable to Canadian Progress Club at the designated Membership Dues Periods.”    As much as possible, dues should be consistent across the board.   Chartering Clubs are already providing significant incentives and assistance to their Chartered Clubs.  

Organizational Chart (pg. 30)

Update this annually. 

Club By-laws, Part 2 – Club Administration

Note: This entire part of the By-laws is intended to serve as rules and guidelines for each individual Club.   Provided changes are not inconsistent with National By-laws, each Club may amend Club by-laws to reflect its unique circumstances and operations.    

As a general comment with respect to any matter affecting an individual applicant or member, we recommend that Clubs do not use “unanimous approval” on any decision because of potential (but highly unlikely) abuse of authority by any one member or Board member to impact a qualified applicant or member.  

Article 18 – Honorary Members, Section 4 (pg. 33)

Same comments as outlined earlier under Part 1. 

Article 23 - Discipline,  Section 1 (pg. 36)

On arrears of fees, we recommend an addition for clarification to read:  … he or she shall automatically stand suspended, subject to the discretion of the Board of Directors in case of hardship.  

We also wish to point out the intention behind clause 2 which refers to suspension of any member who is absent from 4 consecutive meetings without proper excuse.    The intent is that members 

notify someone in the Club if they are absent or expected to be absent for a period of time due to personal reasons, hardship, business, travel or other factors.   The Club recognizes these reasons and does not wish to unduly penalize anyone who has a proper excuse.   Section 21 allows for granting an extended leave of absence.

Article 26 - Committees,  Sections 1 & 2 (pg. 39)

Section 1 

Change to provide flexibility:  The President shall appoint standing committees, which may or may not include following … and any others that be found necessary.  

Section 2

Change (1) to: “The Nominating Committee shall consist of three members of which at least one member shall be a Past President.”

Eliminate Section 4 – The President does not have to be an ex-officio member on all Committees.  Replace Section 4 with a clause to reflect the establishment of Event Committees in addition to Standing Committees: 

The Club shall establish committees to support and operate their events, and for any other activities where a committee is found necessary.  Each Event shall have both a Chairman and an Event Treasurer.  Each committee shall have members appointed by the President and/or Event Chair and the number of members on each Committee shall expire with the Club year, or at the pleasure of the Board of Directors.

Article 28 – Notice (pg. 41)

Change 10 days to 7 days, and eliminate the next sentence because as long as notice is in writing it can be transmitted by whatever means a club chooses, e.g., e-mail, fax, etc. 

Article 32 – Finance, Section 2 – Budget (pg. 47)

Practically, the budget date should be changed to no later than September 30th of each year. 

Article 32 – Finance, Section 3 – Financial Statements (pg. 47)

Fiscal matters are the central role of the Treasurer.   This section as it is worded now is not practical and is unnecessarily onerous.  We believe in the need to ensure accountability of the Treasurer, and the need for fiscal review outside of the Treasurer.   As such, we recommend the following practical re-working of this section.  However, suggestions in this area need to be checked for accordance with charity fund-raising regulations.  

Article 3 – Financial Statements

(1) The Treasurer will present an annual budget to the Club in a timely manner subject to appropriate input from Committee Chairmen and the Board, and in any case must be presented and approved no later than September 30th of each year.  

(2) A person outside the Treasurer, which may be a Club member, shall be appointed by the Board to review Treasurer procedures and statements for a period of one (1) year. 

(3) The Treasurer shall make an Annual Report upon the balance sheet, the statement of receipts and disbursements, and accounts to the Board and the members.   

(4) Such balance sheet, statement of receipts and disbursements and Treasurer’s report shall as soon as possible following the end of the Club’s fiscal year, be forwarded to the President and published in the next succeeding bulletin thereof. 

(5) The President shall forward such  financial statements to the appropriate National and Regional officers soon thereafter presentation to the Club.  

Article 32 – Finance, Section 6 - Borrowing Powers (pg. 48)

Borrowing should only occur in extraordinary circumstances and must be with full club knowledge.  To protect the future of any Club, we recommend this clause be strengthened by adding the following:

Only in extraordinary circumstances and guided by fiscal prudence, the Club shall exercise such borrowing powers as are authorized by a two-thirds majority vote of the Board of Directors and the Club.

Part 3 – Regional By-laws

The current Regional By-laws, for the most part, follow Part 1 - Association By-laws.   Consequently, changes recommended for Part 1 would be repeated.   In particular this would include amendments to Convention by-laws, Article 49, Section 6 (4) on page 64 and Article 49, Section 8 on page 66, and Article 49, Section 9 on page 66.  

Other Comments

The net effect of these changes is clarification and a reduction in wording in a number of sections of CPC by-laws.

CPC legal counsel should review final wording and ensure compatibility with charity organization legislation and regulations.

The by-laws should be subject to a thorough review approximately every 5 years, i.e., the next full review would occur in 2005. 

Any material changes in the National by-laws may require corresponding amendments at the Club level.

This report is presented to the National Executive, who shall provide immediate notice to all Club Presidents of the intention to propose these recommendations as a resolution at the 2001 Annual General Meeting.     
