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The British Columbia Law Institute was created in 1997 by incorporation under the Provincial Society Act. Its mission is to:

(a)
promote the clarification and simplification of the law and its adaptation to modern social needs,

(b)
promote improvement of the administration of justice and respect for the rule of law, and

(c)
promote and carry out scholarly legal research.

The Institute is the effective successor to the Law Reform Commission of British Columbia, which ceased operations in 1997.

-----------------------------------------------

The members of the Institute are:
Ann McLean (Chair)
Gregory Steele, Q.C. (Secretary)

Thomas G. Anderson, Q.C. (Program Director)
Arthur L. Close, Q.C.
Lorne A.J. Dunn
Prof. Keith Farquhar

Robert W. Grant
Prof. Freya Kodar

David H. Pihl, Q.C.
D. Peter Ramsay, Q.C.

Ronald A. Skolrood
Kim Thorau
-----------------------------------------------

This project was made possible with the financial support of the Law Foundation of British Columbia. The Institute gratefully acknowledges the support of the Law Foundation for its work.
-----------------------------------------------

Society Act Reform Project Committee
The Society Act Reform Project Committee was formed in August 2006. This volunteer project committee will study the major legal issues related to the Act, examine the leading models for reform, and make recommendations for a new Society Act. Its final report is scheduled to be released in July 2008. The members of the committee are:

Margaret Mason—chair
Ken Burnett

(partner, Bull, Housser & Tupper LLP)

(partner, Miller Thomson LLP)
Colleen Kelly
Murray Landa

(executive director,

(associate director, gift & estate planning,


Volunteer Vancouver)

UBC Development Office)
Mike Mangan
Kim Thorau


(barrister & solicitor)

(principal, Perrin, Thorau & Associates)
Bob Kucheran


(student-at-law & ex-CEO, BC Pharmacy Association)
Kevin Zakreski (staff lawyer, British Columbia Law Institute) is the project manager.

For more information, visit us on the world wide web at:

<http://www.bcli.org/pages/projects/society/SARP.html>
Call for Responses
We are interested in your response to this consultation paper. It would be helpful if your response directly addressed the tentative recommendations set out in this consultation paper, but it is not necessary. We will also accept general comments on reform of the Society Act.

The best way to submit a response is to use a response booklet. You may obtain a response booklet by contacting the British Columbia Law Institute or by downloading one at <http://www.bcli.org/pages/projects/society/SARP.html>. You do not have to use a response booklet to provide us with your response.

Responses may be sent to us in one of three ways—

by mail:
British Columbia Law Institute

1822 East Mall

University of British Columbia

Vancouver, BC   V6T 1Z1

Attention: Kevin Zakreski

by fax:
(604) 822-0144

by email:
societyact@bcli.org

If you want your response to be considered by us as we prepare final report for the Society Act Reform Project, then we must receive it by 29 February 2008.

RESPONSE
Name: 


Organization: 


Position: 


You may provide us with your name, the name of any organization you represent, and the title of your position within that organization, if you wish. You do not have to give us any of this information. You may still submit your response even if you leave some or all of the above spaces blank.
You may respond to all or some of the tentative recommendations in this response booklet. If you wish to provide a more extensive comment than space permits, then please attach additional pages.
Any personal information you send to us in this response booklet will only be used in connection with the Society Act Reform Project. Respondents may be identified by name in the final report for the project, unless they expressly advise us to keep their name confidential.
The numbers in parentheses refer to pages in the consultation paper where the tentative recommendation is discussed.
1. British Columbia should continue to have a Society Act as distinct legislation governing all societies in the province.   (17–18)
___ Agree
___ Disagree
Comments: 


2. The current Society Act should be repealed and replaced with a new Society Act.   (18)
___ Agree
___ Disagree
Comments: 


3. The core principles of not-for-profit law in a new Society Act should be refined, but not fundamentally transformed.   (18)
___ Agree
___ Disagree
Comments: 


4. Wherever appropriate, a new Society Act should be harmonized with the Business Corporations Act.   (18–19)
___ Agree
___ Disagree
Comments: 


5. A new Society Act should be an organizational statute, which covers such topics as incorporation, record-keeping, corporate governance, powers and liabilities of directors, members’ rights and remedies, meetings of members, fundamental transformations, and dissolution of societies, but it should not deal with regulatory matters.   (19–20)
___ Agree
___ Disagree
Comments: 


6. A new Society Act should have provisions governing the formation of societies that are harmonized with the provisions governing formation of companies under the Business Corporations Act.   (20–21)
___ Agree
___ Disagree
Comments: 


7. A new Society Act should continue to require the filing of bylaws as part of the process of incorporation.   (21–22)
___ Agree
___ Disagree
Comments: 


8. A new Society Act should allow incorporation of a society for any lawful not-for-profit purpose and should require specification of the society’s purposes in its constitution.   (22–24)
___ Agree
___ Disagree
Comments: 


9. A new Society Act should not allow societies to be incorporated primarily for commercial purposes, but it should allow societies to pursue commercial activities as an incident to their not-for-profit purposes.   (24–26)
___ Agree
___ Disagree
Comments: 


10. A new Society Act should not include any overarching classification scheme; instead it should simply draw distinctions where needed.   (26–27)
___ Agree
___ Disagree
Comments: 


11. A new Society Act should contain provisions regarding society names that are harmonized with the provisions regarding corporate names in the Business Corporations Act.   (27)
___ Agree
___ Disagree
Comments: 


12. A new Society Act should require societies to include one of “society,” “association,” “foundation,” “institute,” “centre,” or “club,” or their abbreviations or French equivalents, in the society name as an indication of corporate and not-for-profit status.   (27–28)
___ Agree
___ Disagree
Comments: 


13. A new Society Act should contain provisions addressing pre-incorporation contracts that are harmonized with the pre-incorporation contracts provisions in the Business Corporations Act.   (28–29)
___ Agree
___ Disagree
Comments: 


14. A new Society Act should require societies to reproduce the information required in a notice of articles (except for share structure information) in their constitutions, along with a list of the society’s purposes and a statement of the disposition of the society’s property on dissolution.   (29–30)
___ Agree
___ Disagree
Comments: 


15. A new Society Act should not permit provisions in a society’s constitution to be made unalterable.   (29–30)
___ Agree
___ Disagree
Comments: 


16. A new Society Act should authorize default standard bylaws, which will apply to a society in the absence of any express changes that the society makes to them for its purposes.   (30–31)
___ Agree
___ Disagree
Comments: 


17. A new Society Act should continue to require a special resolution of the members for all changes to a society’s bylaws and to require that a copy of that special resolution be filed with the Registrar of Companies in order to be effective.   (32)
___ Agree
___ Disagree
Comments: 


18. A new Society Act should abrogate the doctrine of ultra vires.   (32–35)
___ Agree
___ Disagree
Comments: 


19. A new Society Act should contain provisions dealing with the powers of a society and restrictions on its affairs that are harmonized with provisions dealing with the powers of a company and restrictions on its business in the Business Corporations Act.   (32–35)
___ Agree
___ Disagree
Comments: 


20. A new Society Act should simply say that a society has all the powers of an individual and should not contain a list of corporate powers that a society has by virtue of incorporation.   (35)
___ Agree
___ Disagree
Comments: 


21. A new Society Act should have provisions relating to registered and records offices for societies that are harmonized with the registered and records office provisions in the Business Corporations Act.   (35–37)
___ Agree
___ Disagree
Comments: 


22. A new Society Act should have provisions requiring societies to maintain certain specific records in a records office that are harmonized with the record-keeping provisions in the Business Corporations Act.   (37–39)
___ Agree
___ Disagree
Comments: 


23. A new Society Act should have provisions dealing with accounting records that are harmonized with the provisions dealing with accounting records in the Business Corporations Act.   (39–40)
___ Agree
___ Disagree
Comments: 


24. A new Society Act should contain provisions governing a member’s right of access to the society’s records that are harmonized with the provisions governing a shareholder’s right of access to the company’s records in the Business Corporations Act.   (40–41)
___ Agree
___ Disagree
Comments: 


25. A new Society Act should contain provisions dealing with the public’s access to corporate records and with remedies on denial of access that are harmonized with provisions dealing with the public’s access to corporate records and with remedies on denial of access for companies that are not public companies in the Business Corporations Act.   (41–42)
___ Agree
___ Disagree
Comments: 


26. A new Society Act should contain provisions granting members of a society access to that society’s register of members that are harmonized with the procedure set out in the Business Corporations Act for access to a company’s central securities register.   (42–43)
___ Agree
___ Disagree
Comments: 


27. A new Society Act should require societies to have at least one director.   (43–44)
___ Agree
___ Disagree
Comments: 


28. A new Society Act should contain provisions governing the designation of first directors, the election or appointment of succeeding directors, and consent to act as a director that are harmonized with provisions dealing with directors in the Business Corporations Act.   (45)
___ Agree
___ Disagree
Comments: 


29. A new Society Act should not impose residency requirements on directors.   (45–46)
___ Agree
___ Disagree
Comments: 


30. A new Society Act should contain provisions addressing when an individual is not qualified to act as a director of a society that are harmonized with provisions addressing when an individual is not qualified to act as a director of a company in the Business Corporations Act.   (46–47)
___ Agree
___ Disagree
Comments: 


31. A new Society Act should require a society to maintain a register of directors that contains the same information a company is required to have in its register of directors under the Business Corporations Act.   (47–48)
___ Agree
___ Disagree
Comments: 


32. A new Society Act should contain provisions governing vacancies on a society’s board of directors that are harmonized with provisions governing vacancies on a company’s board of directors in the Business Corporations Act.   (48)
___ Agree
___ Disagree
Comments: 


33. A new Society Act should contain provisions governing directors ceasing to hold office that are harmonized with equivalent provisions in the Business Corporations Act.   (48–49)
___ Agree
___ Disagree
Comments: 


34. A new Society Act should contain provisions governing the removal of directors that are harmonized with provisions governing the removal of directors in the Business Corporations Act.   (49–50)
___ Agree
___ Disagree
Comments: 


35. A new Society Act should contain default provisions governing the appointment, qualifications, and removal of officers that are harmonized with provisions governing the appointment, qualifications, and removal of officers in the Business Corporations Act.   (50–51)
___ Agree
___ Disagree
Comments: 


36. A new Society Act should contain provisions setting out the duties of society directors and officers that are harmonized with provisions setting out the duties of company directors and officers in the Business Corporations Act.   (52–53)
___ Agree
___ Disagree
Comments: 


37. A new Society Act should contain provisions that state that a director or an officer has complied with that director’s or officer’s statutory duties if the director or officer has in good faith relied on certain representations or reports by a society officer or certain professionals.   (53–54)
___ Agree
___ Disagree
Comments: 


38. A new Society Act should contain provisions relating to conflicts of interest involving directors, officers, senior managers, and other individuals who perform the functions of a director, officer, or senior manager or who have the capacity to influence the direction of the society that are harmonized with the conflict of interest provisions in the Business Corporations Act.   (54–56)
___ Agree
___ Disagree
Comments: 


39. A new Society Act should contain provisions relating to the indemnification of directors and officers by a society that are harmonized with the indemnification provisions in the Business Corporations Act.   (57–58)
___ Agree
___ Disagree
Comments: 


40. A new Society Act should not contain provisions granting society directors or officers immunity from personal liability.   (58–59)
___ Agree
___ Disagree
Comments: 


41. A new Society Act should contain a provision granting the court the power to relieve a society director or officer from personal liability if the director or officer acted honestly and reasonably and ought fairly to be excused.   (59–60)
___ Agree
___ Disagree
Comments: 


42. A new Society Act should not impose personal liability on a society’s directors if that society carries on without a member.   (60–61)
___ Agree
___ Disagree
Comments: 


43. A new Society Act should not enable a society to require a director or an officer to give the society security for the faithful discharge of the director’s or officer’s duties.   (61–62)
___ Agree
___ Disagree
Comments: 


44. A new Society Act should contain a dissent procedure that may be used by directors in relation to any resolution with which they disagree.   (62–63)
___ Agree
___ Disagree
Comments: 


45. A new Society Act should prohibit directors from receiving remuneration, unless the society’s bylaws specifically authorize it.   (63–64)
___ Agree
___ Disagree
Comments: 


46. A new Society Act should prohibit paid employees of a society from serving on that society’s board of directors.   (64)
___ Agree
___ Disagree
Comments: 


47. A new Society Act should define member by reference to the society’s bylaws and to the society’s register of members.   (65–66)
___ Agree
___ Disagree
Comments: 


48. A new Society Act should require that a society have at least one member.   (66–68)
___ Agree
___ Disagree
Comments: 


49. A new Society Act should require societies to address admission of members and qualifications of members in their bylaws.   (68–69)
___ Agree
___ Disagree
Comments: 


50. A new Society Act should not contain provisions enabling minors to join and participate in societies as members, directors, or officers.   (69)
___ Agree
___ Disagree
Comments: 


51. A new Society Act should contain provisions allowing for the creation of classes of memberships and should require a society that has classes to define the terms and conditions of each class in its bylaws.   (69–70)
___ Agree
___ Disagree
Comments: 


52. A new Society Act should not contain special provisions enabling the creation of honorary or life memberships.   (70)
___ Agree
___ Disagree
Comments: 


53. A new Society Act should contain provisions establishing the one member–one vote principle as a default rule, which may be displaced by a contrary provision in a society’s bylaws.   (71)
___ Agree
___ Disagree
Comments: 


54. A new Society Act should not require a society to have more voting than non-voting members.   (71–72)
___ Agree
___ Disagree
Comments: 


55. A new Society Act should contain provisions enabling societies to impose membership fees and should require societies that choose to impose membership fees to address the following issues in the bylaws:

(a)
the purpose of the membership fees;

(b)
notification of the annual amount of the membership fees;

(c)
the amount of each member’s membership fees; and

(d)
the date by which the membership fees are to be paid or, if the membership fees are payable in installments, the dates by which the installments are to be paid.   (72–73)
___ Agree
___ Disagree
Comments: 


56. A new Society Act should contain provisions that restrict transfers of a membership interest in a society, which may be displaced by a society’s bylaws.   (73)
___ Agree
___ Disagree
Comments: 


57. A new Society Act should avoid the phrase “good standing” and should require societies to define when a member is eligible to vote in their bylaws.   (73–74)
___ Agree
___ Disagree
Comments: 


58. A new Society Act should require societies to have provisions relating to the expulsion of members in their bylaws.   (74–75)
___ Agree
___ Disagree
Comments: 


59. A new Society Act should not contain provisions enabling unanimous members’ agreements that restrict the powers of directors to manage or supervise the management of the society or that transfer those powers to the members or other persons.   (75–76)
___ Agree
___ Disagree
Comments: 


60. A new Society Act should contain provisions governing the timing of annual general meetings of societies that are harmonized with the provisions governing the timing of annual general meetings of companies in the Business Corporations Act.   (76–77)
___ Agree
___ Disagree
Comments: 


61. A new Society Act should contain provisions respecting notice of general meetings of societies that are harmonized with the provisions respecting notice of general meetings of companies in the Business Corporations Act.   (77–78)
___ Agree
___ Disagree
Comments: 


62. A new Society Act should contain provisions governing the location of meetings of members that are harmonized with the provisions governing the location of meetings of shareholders in the Business Corporations Act.   (79)
___ Agree
___ Disagree
Comments: 


63. A new Society Act should contain provisions governing the quorum at a meeting of members that are harmonized with provisions governing the quorum at a meeting of shareholders in the Business Corporations Act.   (79–81)
___ Agree
___ Disagree
Comments: 


64. A new Society Act should contain provisions enabling participation in a meeting of members by telephone or other communications media that are harmonized with provisions governing the participation of shareholders in a meeting in the Business Corporations Act.   (81)
___ Agree
___ Disagree
Comments: 


65. A new Society Act should contain a default rule that prohibits the use of proxies, which may be overridden by a contrary provision in a society’s bylaws.   (82)
___ Agree
___ Disagree
Comments: 


66. A new Society Act should not prohibit permanent or continuing proxies.   (82–83)
___ Agree
___ Disagree
Comments: 


67. A new Society Act should contain provisions relating to the mechanics of voting at a meeting of members that are harmonized with provisions relating to voting by shareholders in the Business Corporations Act.   (83)
___ Agree
___ Disagree
Comments: 


68. A new Society Act should contain provisions governing members’ resolutions that are harmonized with provisions governing shareholders’ resolutions in the Business Corporations Act.   (83–84)
___ Agree
___ Disagree
Comments: 


69. A new Society Act should continue to require societies to file all special resolutions with the Registrar of Companies in order to be effective.   (84–85)
___ Agree
___ Disagree
Comments: 


70. A new Society Act should contain provisions enabling members to make proposals at a general meeting of members that are modelled on provisions governing member proposals in the federal Bill C-21 and the Saskatchewan Non-profit Corporations Act.   (85–86)
___ Agree
___ Disagree
Comments: 


71. A new Society Act should contain provisions governing the requisition of a general meeting by members that are harmonized with provisions governing the requisition of a meeting by shareholders in the Business Corporations Act.   (86–87)
___ Agree
___ Disagree
Comments: 


72. A new Society Act should contain provisions granting the court jurisdiction to call a meeting of members that are harmonized with provisions governing the power of the court to call a meeting of shareholders in the Business Corporations Act.   (87–88)
___ Agree
___ Disagree
Comments: 


73. A new Society Act should contain provisions expressly confirming that a consent resolution is as valid and effective as a resolution passed at a duly called meeting of members.   (88)
___ Agree
___ Disagree
Comments: 


74. A new Society Act should continue to restrict societies from having capital divided into shares.   (89)
___ Agree
___ Disagree
Comments: 


75. A new Society Act should restrict societies from distributing assets to their members during the society’s existence, except for:

(a)
payment of reasonable compensation for goods, services, or other valuable benefits provided by a member;

(b)
providing financial assistance consistent with the society’s constitution, bylaws, and the Society Act;

(c)
payment of a benefit by a society with insurance purposes; and

(d)
payments made pursuant to an order of the court.   (89–91)
___ Agree
___ Disagree
Comments: 


76. A new Society Act should contain provisions relating to financial statements that are harmonized with the financial statements provisions in the Business Corporations Act.   (91–92)
___ Agree
___ Disagree
Comments: 


77. A new Society Act should not restrict how a society uses its funds or makes its investments.   (92–94)
___ Agree
___ Disagree
Comments: 


78. A new Society Act should not contain a requirement that a society have at least one deposit account at a savings institution.   (94)
___ Agree
___ Disagree
Comments: 


79. A new Society Act should contain provisions on trust indentures, debentures, and receivers and receiver-managers that are harmonized with provisions on trust indentures, debentures, and receivers and receiver-managers in the Business Corporations Act.   (95)
___ Agree
___ Disagree
Comments: 


80. A new Society Act should not require societies to obtain a special resolution in order to issue a debenture.   (95–96)
___ Agree
___ Disagree
Comments: 


81. A new Society Act should not require societies to maintain a register of indebtedness.   (96–97)
___ Agree
___ Disagree
Comments: 


82. A new Society Act should contain general provisions restricting financial assistance.   (97–100)
___ Agree
___ Disagree
Comments: 


83. A new Society Act should contain a specific rule that prohibits financial assistance to directors in all circumstances, except for cases of indemnification.   (100)
___ Agree
___ Disagree
Comments: 


84. A new Society Act should not require societies to appoint an auditor.   (101–02)
___ Agree
___ Disagree
Comments: 


85. A new Society Act should have general provisions on audits that are harmonized with the audit provisions in the Business Corporations Act.   (102)
___ Agree
___ Disagree
Comments: 


86. A new Society Act should require all societies that decide to engage an auditor to form an audit committee.   (102–03)
___ Agree
___ Disagree
Comments: 


87. A new Society Act should contain provisions allowing a member or the Registrar of Companies to apply to court for an order to appoint a person to investigate a society.   (104–05)
___ Agree
___ Disagree
Comments: 


88. A new Society Act should contain provisions enabling a member or director of a society to sustain a derivative action in the name of the society.   (105–08)
___ Agree
___ Disagree
Comments: 


89. A new Society Act should contain provisions authorizing the court to make a compliance order or a restraining order.   (108–09)
___ Agree
___ Disagree
Comments: 


90. A new Society Act should contain provisions allowing a member or other person that the court considers appropriate to apply to court for a remedy from oppressive or unfairly prejudicial acts.   (109–12)
___ Agree
___ Disagree
Comments: 


91. A new Society Act should not contain provisions allowing a member to dissent from a fundamental change to the society.   (112–14)
___ Agree
___ Disagree
Comments: 


92. A new Society Act should contain provisions governing amalgamation of societies that are harmonized with the amalgamation provisions in the Business Corporations Act.   (114–20)
___ Agree
___ Disagree
Comments: 


93. A new Society Act should not contain provisions allowing a society to convert itself into a company.   (120–21)
___ Agree
___ Disagree
Comments: 


94. A new Society Act should contain provisions allowing a society to convert itself into a cooperative association.   (121–22)
___ Agree
___ Disagree
Comments: 


95. A new Society Act should contain provisions governing arrangements with members, creditors, or other persons that are harmonized with provisions regarding governing arrangements in the Business Corporations Act.   (123)
___ Agree
___ Disagree
Comments: 


96. A new Society Act should contain provisions governing the power to dispose of a society’s undertaking that are harmonized with provisions governing the disposal of a company’s undertaking in the Business Corporations Act.   (123–24)
___ Agree
___ Disagree
Comments: 


97. A new Society Act should contain provisions permitting the continuation of societies out of British Columbia and the continuation of foreign not-for-profit bodies into British Columbia.   (125)
___ Agree
___ Disagree
Comments: 


98. A new Society Act should contain provisions governing dissolution of societies that are harmonized with provisions governing dissolution of companies in the Business Corporations Act.   (125–28)
___ Agree
___ Disagree
Comments: 


99. A new Society Act should divide societies for the purpose of disposal of assets on dissolution on the basis of whether or not the society has a charitable purpose.   (128–30)
___ Agree
___ Disagree
Comments: 


100. A new Society Act should provide that any property remaining on dissolution after payments of society’s debts should be paid to the Minister of Finance. This provision should be a default rule, which may be set aside by an express provision in the society’s bylaws or by a resolution of the society’s members.   (130)
___ Agree
___ Disagree
Comments: 


101. A new Society Act should have provisions governing the restoration of societies that are harmonized with the restoration provisions in the Business Corporations Act.   (131–32)
___ Agree
___ Disagree
Comments: 


102. A new Society Act should not regulate the acquisition, incorporation, or disposition of a subsidiary of a society.   (132–33)
___ Agree
___ Disagree
Comments: 


103. A new Society Act should contain provisions confirming that societies may create branch societies, that branch societies are not separate legal entities, and that branch societies remain under the control of the society that created them. A new Society Act should not include a requirement to file notices on the creation and termination of branch societies and should not include a special procedure for the incorporation of a branch society.   (133–35)
___ Agree
___ Disagree
Comments: 


104. A new Society Act should not maintain the reporting society concept.   (135–36)
___ Agree
___ Disagree
Comments: 


105. A new Society Act should not include provisions for occupational titles protection. Instead, those provisions should be re-enacted as a freestanding statute.   (136–37)
___ Agree
___ Disagree
Comments: 


106. A new Society Act should contain provisions relating to extraprovincial societies that are harmonized with provisions relating to extraprovincial companies in the Business Corporations Act.   (137–39)
___ Agree
___ Disagree
Comments: 
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