
 

PBC HEALTH BENEFITS SOCIETY 

REPORT ON SPECIAL RESOLUTIONS 
 

To:  The Members of PBC Health Benefits Society DATE:  November 1, 2016 

 

The following is a report to the members of PBC Health Benefits Society (the “Society”) 
from the Board of Directors on the Special Resolutions to be presented to the members at 
the extraordinary general meeting of the Society to be convened on December 28, 2016.  A 
notice of intention to propose the special resolutions was delivered to the President of the 
Society 90 days prior to the special meeting as required by its Bylaws. 

1. Governance Committee Recommendation 

The Governance Committee of your Board of Directors (the “Committee”) is mandated to 
review board governance including the Constitution and Bylaws of the Society.  The 
Committee has made certain recommendations to the Board to amend the Constitution and 
Bylaws on an expedited basis after the coming into force of the new Societies Act (BC) (the 
“New Act”) on November 28, 2016.  These preliminary amendments are twofold:  they will 
alter the Constitution to enable the Society to claim status as a “member-funded society” 
under the New Act, and will also amend the Bylaws to enable the Society to make 
distribution of its financial statements in a manner consistent with the methods used to 
provide notices of meetings to members under the New Act. 

If the amendment to the Constitution is not made, the Society will not be able to claim status 
as a member-funded society, which status it is entitled to under the terms of the New Act.  
Similarly, if the amendment to the Bylaws is not made, the Society will be required to make 
wide-scale distribution of its annual financial statements at significant cost to the society, 
instead of making them generally available to members in the same manner as notices of 
meeting and meeting materials are to be made available to members under the New Act. 

The Board has considered and accepted these recommendations which will require an 
amendment to the Constitution and an amendment to the Bylaws.  Member authorization of 
each of these amendments is now being sought at the special general meeting.  The 
separate consent of the Superintendent of Financial Institutions is also required, and is 
separately being requested from that regulator. 

The amendment to the Constitution will be implemented upon transition of the Society into 
the New Act, which is intended to take place forthwith after the special general meeting.  
The amendment to the Bylaws will be implemented subsequent to the transition, at a time to 
be determined by the Board of Directors. 

The proposed special resolutions are set out below.   



 

2. Proposed Amendment to the Constitution 

The text of the addition to the Constitution is in a prescribed form mandated by the New Act. 

The following special resolution is to be put to the members of the Society: 

Special Resolution No. 1 

Resolved as a special resolution that: 

a) the society be authorized to become, on the filing of its transition application under the 
Societies Act (BC), a member funded society; and 

b) the following statement be included in the Constitution of the Society: 

 “3. This society is a member-funded society. It is funded primarily by its members to 
carry on activities for the benefit of its members.  On its liquidation or dissolution, this 
society may distribute its money and other property to its members.” 

3.  Proposed Amendment to the Bylaws 

Special Resolution No. 2 

(a) Resolved as a special resolution that Reporting Society Provision No. 5 as included in 
the Bylaws of the Society upon its transition under the Societies Act (BC) be amended to 
include the following words at the end of the provision: 

 “Notwithstanding the foregoing, if the Society provides notice of meetings to its 
members pursuant to section 77(2) of the Societies Act, then the provision of financial 
statements and auditor report referred to in this provision may occur in the same manner as 
notice of meetings is given pursuant to section 77(2).” 

(b)  The effective date of this special resolution shall be deemed to be the day immediately 
following the date of transition of the Society under the Societies Act (BC). 

4. Explanation for Proposed Amendments 

The New Act makes a distinction between societies which receive little or no public 
donations or government support (member-funded societies) and other publicly-funded 
societies such as charities or government-funded organizations.  The publicly funded 
entities are subject to more onerous governance rules and disclosure requirements, given 
the involvement of public monies.  The Society qualifies for member-funded status and it is 
appropriate for the society to formally claim member-funded status in order to obtain 
exemption and relief under the New Act from the more onerous statutory requirements 
applicable to publicly funded societies, which are not intended to apply to societies such as 
the Society.   

The amendment to the Constitution to be authorized by the membership is one of the 
necessary steps involved in claiming this exempt status.  The New Act makes it complicated 
for the exemption claim to be advanced after a society’s transition into the New Act, so the 
claim must be advanced coincidental with the Society’s initial transition into the New Act. 



 

The Regulations under the New Act prescribe the text of six Reporting Society Provisions. 
Upon the Society’s transition into the New Act, it will be required by law to include these six 
Reporting Society Provisions at the end of its current Bylaws.  No member authorization is 
required or sought for this.  However, after a society has transitioned and adopted these six 
Reporting Society provisions it is permitted to subsequently delete or alter any of those 
provisions, if authorized by special resolution of the membership.  After review, your Board 
of Directors has concluded that it would be appropriate to amend Reporting Society 
Provision No. 5 as discussed below, but believes all other provisions are appropriate and 
may remain in place.  

Reporting Society Provision No. 5 would require the Society to effect widespread 
distribution of its annual financial statements and auditor report.  Because the Society 
intends to provide notices of meetings to its membership using the alternate distribution 
methods permitted by s. 77(2) of the New Act, it would be appropriate to permit the Society 
to also effect distribution of the accompanying financial statements and report in the same 
alternate manner.  The proposed Bylaw amendment would provide the Society with this 
flexibility, which would also enable it to avoid the significant costs associated with 
widespread distribution of materials.    

The transition of the Reporting Society Provisions must occur exactly as prescribed by the 
New Act, so this Bylaw alteration may only be filed and brought into effect subsequent to 
transition in the prescribed manner having occurred.  Nevertheless, for the convenience of 
the membership, special resolution authorization for this subsequent filing is being sought at 
this time, prior to transition, to provide the Board of Directors with all the necessary 
authorizations to alter the Bylaws in the appropriate manner once the transition has 
successfully been completed.   

5.  Board Recommendation 

The Special Resolutions have been properly proposed as required by Part 17 of the Bylaws.  
The Board of Directors approves the recommendation put forward by the Committee and 
urges the Society’s membership to vote in favour of the Special Resolutions. 

 

 

All of which is respectfully submitted. 

 

Board of Directors 

PBC Health Benefits Society 

 

 

Per _______________________ 

 Chair and Director 


