                    ALBERTA ENVIRONMENTAL NETWORK (AEN) BY-LAWS

SECTION 1.  MEMBERSHIP

1.1 Conditions of Membership

Any non-government organization sharing or supporting the objects and purpose of the Society, that is based or operates in Alberta, may become a member of the Society by:

a)   submitting an appropriate membership form;

b)   paying a yearly membership fee as determined from time to time by the members at a general meeting; and

c)   designating a representative and/or alternate representatives to participate in decision-making on its behalf.

1.2 Membership Rights and Responsibilities

The representatives of all member groups have the right to hold office, to contribute to decision-making on all matters of Society business by vote or consensus, and have the responsibility to participate meaningfully toward meeting the objects of the Society.

1.3 Termination of Membership

a)   Withdrawal

Any member group may withdraw by notifying the Board of Directors in writing through its secretary, or by failing to pay yearly membership fees within one (1) month of receiving a notice of fees being due, without providing a reason acceptable to the Board of Directors.

b)    Removal

Any member group may be expelled from membership for reason of actions deemed to be injurious to the objects of the Society, by a four-fifths (4/5s) vote of all member groups in good standing, present at a properly-called general meeting that has been preceded by four (4) weeks notice of intent to expel the member group.  This then would require ratification by a two-thirds (2/3s) vote (of members returning ballots) in a mail-in referendum.

SECTION 2.  BOARD OF DIRECTORS OF THE SOCIETY (THE BOARD)

The Board governs and manages the affairs of the Society.  The Board may hire or engage a paid administrator (“the Executive Director/Management Team”) to carry out management functions under the direction and supervision of the Board.

2.1   Composition

The Board shall consist of up to 10 (ten) director positions (including the Chair) elected by the Annual General Meeting (AGM) from among the delegates (or by written proxy), to represent the mix of skills and expertise necessary for the effective governance of the Society and, insofar as possible within this context, a balance of Alberta’s geographic, cultural and linguistic diversity.  One half (½) of the Board positions shall be up for election at the AGM of the Society each year.  Director positions shall be allocated as follows:

a)     the Chair, who shall be chair of the Executive Committee and the AGM; and

b)    not less than five (5) and up to nine (9) members from AEN member groups.

2.2   Term of Office

Board members shall hold office for a two (2)-year term, and shall, if qualified, be eligible for re-election.

2.3   Powers and Duties

The Board, with the general guidance of the Society AGM, shall govern and direct the activities of the Society for the furtherance of its objects.  Its specific duties shall include:

a)    meeting quarterly, including once at the AGM;

b)    promoting membership in the Society;

c)    confirming member groups, pursuant to Section 1.1, and suspend or expel member groups, pursuant to Section 1.3(b);

d)    serving as the AGM’s vehicle to oversee the routine business of the Society;

e)    acting in the best interests of the Society overall, not as representatives of its individual member groups or caucus interests;

f)    leading strategic planning;

g)    approving the establishment and dissolution of caucuses, pursuant to Section 3.5;

h)    selecting a Chair, a Vice-Chair, a Secretary and a Treasurer, taking into consideration the specific mix of skills required at any given time to ensure effective governance of the Society;

i)    appointing such other committees as it deems necessary to support the objects of the Society, pursuant to Section 3.4 of these By-laws;

j)    appointing, supporting and evaluating the Executive Director/Management Team;

k)    delegating management functions to the Executive Director/Management Team;

l)     hiring employees, or engaging contractors, to operate the Society;

m)    regulating employees duties and setting their salaries;

n)    maintaining and protecting the Society’s assets and property;

o)    ensuring proper auditing and monitoring of finances, by-law and policy compliance, and other activities;

p)    providing an annual report to the AGM on its activities;

q)    approving an annual operating budget of the Society for forwardence to the AGM;

r)    recommending approval of audited financial statements to the AGM;

s)    approving agreements and contracts for funding for the Society;

t)    paying all expenses for operating and managing the Society;

u)   paying persons for services and protecting persons from debts of the Society;

v)   investing any extra monies;

w)  arranging for financing of the operations of the Society, and borrowing or raising monies;

x)   maintaining all accounts and financial records of the Society;

y)   appointing legal counsel as necessary;

z)   making policies, rules and regulations for operating the Society, and using its facilities and assets;

aa) ensuring that the by-law and governance policies are current, consistent with good governance practices and respected in actual practice;

bb) selling, disposing of, or mortgaging any or all of the property of the Society; and

cc) without limiting the general responsibility of the Board, delegating its powers and duties to the Executive Committee or the Executive Director/Management Team.

2.4   Vacation of Office of a Board Member and Vacancies

a)    Members of the Board cease to hold office when their successor takes office at an AGM, when they die, or cease to be qualified as a member of a Society member group, or are removed from office by a resolution passed by two-thirds (2/3s) of the  Voting Delegates at an AGM or Special General Meeting, or when their letter of resignation is sent to the Society, or at the time specified in such letter of resignation if that time is later than when the letter was sent.

b)    When a Board Member has failed to be present at three (3) consecutive Board meetings without an explanation deemed adequate by the Board, the Board shall notify the Board Member prior to the next meeting and, at that meeting, may pass a resolution declaring that Board Member position to be vacant.  This decision may be appealed to the AGM.

c)    In the case of a vacancy, a new member of the Board shall be elected by the AGM to fill the vacancy.

2.5   Board Meetings and Decision-Making

a)    Meetings

Meetings of the Board shall be held from time to time but no less than quarterly, and  at any place in Alberta that the Board, the Chair or any two (2) Board Members may determine.  With the consent of all Board Members, one (1) or more Board Members may participate in a meeting, by using a telephone or other such means of   communication as permit all the participants to hear each other, and shall be deemed to be present in that meeting.

b)    Quorum

Quorum at any Board meeting shall be a majority of the Board Member positions filled at the time of the meeting.

c)    Process

Board meetings may be chaired by any Board Member at the discretion of the Chair. Decisions of the Board, in cases where there is no consensus, shall be made by majority votes, with all Board Members present entitled to vote except the Member chairing the meeting.  In the case of a tie, the Chair of the meeting will cast the deciding vote.

d)    Decision-Making

The Board may make decisions at a duly-called meeting of the Board at which is present, or by resolution in writing unanimously affirmed by e-mail, mail, or facsimile, all Board Members entitled to vote at a Board meeting.  Every reasonable effort shall be made to reach consensus on decisions, wherever possible.  Failing consensus, or by request from Board Members present, voting will be conducted with each Board Member present having one vote.  A simple majority shall be required to carry a motion.

e)    Notice

Notice of the time and place of each Board meeting shall be given to each Board Member not less than fourteen (14) days before the time of the meeting.  A Board Member may, in writing, waive notice or otherwise consent to a meeting of the Board.  Notice is not required for a meeting of the Board immediately following the AGM, if a quorum of Directors is present, nor for an adjourned meeting if the time and place are announced at the original meeting.

SECTION 3: OFFICERS AND EXECUTIVE COMMITTEE, OTHER COMMITTEES AND CAUCUSES

The officers of the Society shall be the Chair, Vice-Chair, Secretary and Treasurer.  These four (4) officers shall constitute the Executive Committee, together with the Executive  Director/Management Team representative as an ex-officio non-voting member.  These officers shall hold office until their successor is elected, or until they are removed from office by the Board or by the AGM in the manner set out for removal of Directors under Section 2.4(a)(b).

3.1   Duties of the Officers of the Society

a)   The Chair

The Board shall annually elect from among the Board Members a Chair who:

i)    supervises the affairs of the Board;

ii)    when present, chairs all meetings of the Society, the Board and the Executive Committee, or appoints a Board Member to do so;

iii)   is an ex-officio member of all committees;

iv)   may act as the spokesperson for the Society; and

v)    carries out other duties assigned by the Board.

The Chair shall be elected for a two (2)-year term.           

b)   The Vice-Chair

The Board shall annually elect from among the Board Members a Vice-Chair who:

i)     presides at meetings in the Chair’s absence.  If the Vice-Chair is absent, the Directors will elect a chairperson for the meeting;

ii)    replaces the Chair at various functions when asked to do so by the Chair or the Board;

iii)   is a member of the Executive Committee; and

iv)   carries out other duties assigned by the Board.

The Vice-Chair shall be elected for a two (2)-year term.

c)    The Secretary

The Board shall annually elect from among the Board Members a Secretary who:

i)    attends all meetings of the Society, the Board and the Executive Committee;

ii)   keeps accurate minutes of these meetings;

iii)   has charge of the Board’s correspondence;

iv)   ensures a record of names and addresses of all members of the Society is kept;

v)    ensures all notices of various meetings are sent;

vi)   ensures annual fees are collected and deposited;

vii)   keeps the Seal of the Society;

viii) files the annual return, enters changes in the Board Members of the Society, and enters amendments in the by-laws and other incorporating documents with the Corporate Registry; and

ix)   carries out other duties assigned by the Board.

The Secretary shall be elected for a two (2)-year term.

d)  The Treasurer

The Board shall annually elect from among the Board members a Treasurer, who:

i)     ensures all monies paid to the Society are deposited in a chartered bank,  treasury branch or trust company chosen by the Board;

ii)     ensures a detailed account of revenues and expenditures is presented to the Board as requested;

iii)    ensures an audited statement of the financial position of the Society is prepared and presented to the AGM;

iv)    chairs the Finance Committee of the Board if one is constituted;

v)     is a member of the Executive Committee; and

vi)    carries out other duties assigned by the Board.

The Treasurer shall be elected for a two (2)-year term.

The Treasurer shall decline to sign any financial instrument that is not executed in accordance with the by-laws of the Society.  The signature of the Treasurer shall be required on all financial transactions of the Society, and the Board shall arrange this with its financial institutions.  All funds of the Society shall be deposited in accredited financial institutions, as selected by the Board, pursuant to Section 4.1.

e)   Associate Treasurer

Where the Treasurer is not accessible to the headquarters of the Society for the purpose of signing cheques and other financial instruments, the Board will name one of the signing officers as the Associate Treasurer who shall then bear this responsibility.  The Associate Treasurer shall ensure that all financial drafts and cheques are prepared in accordance with acceptable practices as determined by the Treasurer or by direction of a General Meeting.

3.2   The Executive Committee

The Executive Committee shall meet monthly or as necessary, in person, via teleconferencing or coincident with another meeting, to provide support and guidance to the Executive Director/Management Team as needed, and to perform such other duties as the Board may from time to time delegate to it.  Quorum for the Executive Committee shall be a majority of its voting members.

3.3   Other Officers

The Board may from time to time appoint such other officers as it deems appropriate, who may or may not be Board members.  The Board shall specify the powers and duties of such officers, and may from time to time vary, add to or limit such powers and duties, subject to the provisions of these by-laws.  Such officers shall hold office until their successor is appointed or until they are removed by the Board at its discretion.

3.4   Other Committees

The Board may from time to time appoint such other committees, as it deems appropriate, to advise and assist the Board in its work.  Every such committee shall be made up of individuals drawn from the membership of the Society, and every Standing Committee shall include at least one Board member.  Unless otherwise determined by the Board, each such committee shall have the power to fix its quorum, elect its chair, and regulate its procedure.  The Board may, at its discretion, remove or replace a committee member or disband a committee which is not serving a useful function.

3.5   Caucuses

The Board may authorize the formation of one (1) or more caucuses.  Caucuses will:

a)   provide a specialized mechanism for member groups to communicate with each other;

b)   facilitate joint briefs, submissions and other activities;

c)   establish ongoing consultative relationships with target government departments and agencies in accordance with the principles of public consultation; and

d)   ensure that the voices of smaller largely volunteer groups, particularly those outside metropolitan areas, are heard along with the more established organizations. Caucus activities and projects are overseen and directed by steering committees comprised of individuals drawn from the membership of the Society, and every caucus shall include one (1) Board member.  Each such caucus shall have the power to regulate its procedure.  The Board may, at its discretion, disband a caucus which is not serving a useful function.

SECTION 4.  FINANCIAL

4.1   Bank Account

All funds of the Society shall be deposited in an accredited financial institution as selected by the Board.

4.2   Auditing

The financial records of the Society shall be audited annually by a qualified accountant, or by two member group representatives in the Society appointed by the membership at the AGM for that purpose.  A complete financial statement for the previous year shall be provided to the Secretary for the purpose of filing with both the government and in the Society’s records.  All books and records shall be available for inspection by members at the AGM, and upon giving reasonable notice at a time and place satisfactory to the officer have charge of the same.  They shall be made available to any Board member upon request at any time.

4.3   Borrowing Powers

The Society may borrow or raise or secure monies in such manner as it sees fit for the purpose of carrying out its objects, but this power shall be exercised only under the authority of the Society.

SECTION 5.  MEETINGS

5.1 The Annual General Meeting (AGM) Powers and Duties

One delegate from each member group of the Society shall be the Voting Delegate at the AGM which will be held once every twelve (12) months.  All members shall be notified of the date, time, location and agenda of the AGM in writing or by telephone at least four (4) weeks prior to the meeting.  Ten percent (10%) of members in good standing at the time of the meeting shall constitute a quorum.  They shall:

a)   elect a Chair who shall also be Chair of the Board and the Executive Committee;

b)   elect a Board, pursuant to Section 2.1 of these by-laws;

c)   hear appeals, formally lodged by member groups, against decisions of the Board;

d)   make any amendments to these by-laws, pursuant to Section 7.2 hereof;

e)   generally ensure that the mission and objects of the Society and its member groups are pursued;

f)   assign to the Board, by resolution, such other responsibilities as it may from time to time deem appropriate;

g)   bring the perspective of the members of Society member groups and caucuses to the discussion of the Society AGM;

h)   act in the overall best interests of the Society rather than of their particular member group or caucus;

i)   report back to the bodies that have elected or appointed them; and

j)   approve audited financial statement.

Every reasonable effort shall be made to reach consensus on decisions, wherever possible.  Failing consensus or by request from members present, voting will be conducted with each representative from a member group in good standing having one vote.  A simple majority shall be required to carry a motion.

5.2 Special General Meetings

Special General Meetings of the membership, in addition to the AGM, may be called by the Board as necessary.  A Special General Meeting must be called by the Board upon receipt of a petition signed by one-third (1/3) of the members in good standing, outlining the reasons for such a meeting.  All members shall be notified in writing, or by telephone, of the date, time, location and agenda of a Special General Meeting, at least two (2) weeks prior to the meeting date.  Ten percent (10%) of members in good standing at the time of the meeting shall constitute a quorum.

SECTION 6.  REMUNERATION

No officer, director or member of the Society shall receive any remuneration for services provided to the Society, unless it is authorized by a properly-called Board meeting for which intent to provide such remuneration was given notice on the agenda.

SECTION 7.  BY-LAWS

7.1   Interpretation of the By-laws

The Chair shall have the responsibility and authority to interpret these by-laws, and that interpretation shall stand and be implemented unless overturned by a majority vote at any general meeting of the Society.

7.2   Amending By-laws

The by-laws may be added to, rescinded or altered by placing a special resolution on the agenda of a properly-called general meeting which follows sixty (60) days notice in writing of the proposed amendments given to all member groups.  A seventy-five percent (75%) majority of members in good standing in attendance at the meeting shall be required for approval.  This would then require ratification by a seventy-five percent (75%) vote (of members returning ballots) in a mail-in referendum.

Section 8.   SEAL

Should the membership and Board decide to dissolve the Society, all remaining funds, and proceeds from liquidation of equipment and assets, shall be donated to one or more charitable organizations with objects similar to those of the Society, as approved by the

Board.

By-laws became effective July 20, 1987

Proposed amendments to be approved at the AGM of June 4/5, 2005.

