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1.  What is this all about? 
When the PBC Health Benefits Society (“Pacific Blue Cross”) was formed in 1997, the organization and the world 

were in a very different place. Although only 22 years ago, we operated in a very different way without the same 

access to technology that keeps us all connected today. As a society, we were at the start of our journey with the 

merger of Medical Services Association and Credit Union & Cooperative Health Services Society to form Pacific 

Blue Cross.  

Today Pacific Blue Cross is a not-for-profit based in Burnaby, BC. We provide health, dental, life, disability and 

travel coverage for 1 in 3 British Columbians through group benefits and individual plans. We recognize that 

improving the health and wellbeing of our members starts with the good governance of our organization.  

 

Good governance is the choice of the Pacific Blue Cross Board of Directors and the right thing to do. As a result, 

the Pacific Blue Cross Board is recommending some amendments to the Pacific Blue Cross Bylaws in the 

following key areas:  

 

A. Method of Voting by Members 

B. Eligibility Requirement for Directors 

C. Term Limits for Directors 

D. Role of the Nominating Committee 

E. Competency Requirements for Directors 

 
 

2. What are we asking members to do? 
The Pacific Blue Cross Board of Directors recommends that the members approve the amendments to the Pacific 

Blue Cross Bylaws. Good governance strengthens the ability of Pacific Blue Cross to serve the needs of the 

members and clients today and in the future. Sound governance starts with your vote. 

 
 

3. What was the process? 

Starting in January 2019, Pacific Blue Cross Board members began to explore opportunities to revise the Pacific 

Blue Cross Bylaws to ensure good governance of the organization. Three Working Groups were established 

focused on specific amendments to the Pacific Blue Cross Bylaws: 

 

1. Method of Voting 

2. Eligibility Requirements of Directors and Term Limits 

3. Nominating Committee and Competency Requirements for Directors  

Each Working Group was involved in research, evaluation and process considerations leading to the recommended 

amendments to the Pacific Blue Cross Bylaws included in this document. The Financial Institutions Commission 

(FICOM) has provided consent to Pacific Blue Cross’ proposed Bylaws amendments. 
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4. Why are we doing this? 
 

A. Method of Voting by Members 

• Voting modernization removes barriers to participate and drives member engagement.  

• Voting flexibility provides options and creates equality for all members. 

• Voting in an environmentally sustainable way is good for everyone. 

B. Eligibility Requirements for Directors  

• Our Directors should be as diverse as the members and clients we serve. 

• Simplifying the criteria to be a Director ensures clarity of the Board composition. 

 

C. Term Limits for Directors 

• Clear rules to ensure smooth Director turn-overs ensures relevant fresh perspectives across the Board.   

D. Role of the Nominating Committee  

• Transparency around the nominating process is a commitment to good governance.  

 

E. Competency Requirements for Directors  

• Amendments to the competency requirements supports a strong skill set across the Board. 

• New competency requirements for Directors supports needed skill diversity and enables harmonization 

across the Board.  

 
 

5. Where and when is this happening? 

A resolution to amend the Pacific Blue Cross Bylaws will be presented as special business at a Special General 

Meeting.  

 

When:    December 12, 2019   

Time:    6:00pm Start 

Location:  Hilton Vancouver Metrotown 

Address: 6083 McKay Ave, in Burnaby BC  

 
More details on the amendments are set out further in this document. 
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6. What are the key points? 
A. Method of Voting by Members 

The Ask: The Pacific Blue Cross Board of Directors recommends that the members approve the following 

amendments to the Pacific Blue Cross Bylaws.  

 

The Current State: Part 4.13 of the Pacific Blue Cross Health Benefits Society Bylaws require member voting by a 

show of hands, voice vote recorded by secretary, or secret vote by written ballot. This requires members to 

personally attend the Annual General Meeting to vote in person. This excludes members who are unable to attend 

the Annual General Meeting and places a travel cost burden on those members living outside the lower mainland.  

 

The Goal: To make it easy for members to vote where they reside. 

The Pacific Blue Cross Board is proposing to modernize access to members to vote on resolutions that require 

membership approval, including voting on directors. Currently the Pacific Blue Cross Bylaws only allow voting in 

person during the Annual General Meeting, and the majority of members attending are from Metro Vancouver. 

The proposal is to provide alternative voting options in an effort to open up voting to all members regardless of 

their location. 

The proposed amendments to the Pacific Blue Cross Bylaws will retain the existing voting opportunities for those 

attending the Annual General Meeting in person. However, additional voting opportunities will be offered which 

are common in major BC Credit Unions and some other large member based BC organizations such as Mountain 

Equipment Co-op.  

We are initially proposing to offer three (3) voting mechanisms for those who cannot be present at the Annual 

General Meeting: 

1. Electronic ballot - the opportunity to vote by computer access. 

2. Walk-in Ballot - to vote at Pacific Blue Cross’s offices in advance of the Annual General Meeting date. 

3. Mail-in ballot - members can request a paper ballot and it is sent to them to complete and return by mail. 

 

Under the proposal, members would have until two business days before the meeting to exercise one of the new 

alternatives to vote. They would make their choice and follow the necessary steps.  

There are a number of enabling bylaw amendments that are needed to facilitate the implementation of these 

processes, including a requirement to be 19 years of age or older to vote, inserting a definition of “Electronic 

Means”, which is intended expand the voting opportunities as new technologies are available, and clarifying those 

persons voting on behalf of an organization that is a member. 

The new voting mechanisms would take effect for the 2020 Annual General Meeting. Under the new rules, voting 

at General Meetings would be on the resolutions “as circulated” – amendments presented on the floor of a General 

Meeting would not be considered in fairness to those who voted in advance. A resolution presented for member 

voting (and which members could have voted on in advance of a General Meeting by alternative means) cannot 

be amended at a General Meeting because this does not allow the non-attending members to consider the 

changes. A new special resolution proposed at a General Meeting would instead be considered at a subsequent 

General Meeting. 
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B. Eligibility Requirements for Directors 

The Ask: The Pacific Blue Cross Board of Directors recommends that the members approve the following 

amendments to the Pacific Blue Cross Bylaws.  

 

The Current State: Part 5 of the Pacific Blue Cross Health Benefits Society Bylaws addresses the eligibility 

requirement of Directors. However, the eligibility requirement does not reflect the requirements per the Financial 

Institutions Act (e.g. ineligibility if bankrupt) which could result in the election of Directors who are not considered 

fit to be a Director of Pacific Blue Cross Health Benefits Society. In order to improve the suitability and independence 

of Directors, the ineligible definition should be expanded beyond employees of the Pacific Blue Cross Health Benefits 

Society.  

The Goal: Modernize the Eligibility Requirements 

Good Governance must, as a fundamental principle, have a clear definition of members that are eligible to be 

Board Directors and those that are not. Current directors have gone through extensive reviews including criminal 

records checks, prior bankruptcy checks and interviews with Pacific Blue Cross’s regulator, the Financial 

Institutions Commission (FICOM).  

While there is no evidence there has been flaws in the eligibility of current Directors, the eligibility rules should be 

clear and transparent to ensure a high standard and independence of Directors.  

The Board commissioned an external legal review of current Director eligibility within the Pacific Blue Cross Bylaws 

and as a result is recommending a modernized approach that embodies legal requirements and good governance 

practices. Specifically, in addition to the extensive reviews done today, include in the Pacific Blue Cross Bylaws 

eligibility requirements that a Director must be: 

1. a member in good standing, 

2. a member for at least 1 year, 

3. 19 years of age or older, 

4. ordinarily resident in BC, and 

5. eligible to act as a director in accordance with all applicable legislation. 

 

Ineligible individuals are those who are or were within the past 3 years: 

1. employees, spouses or immediate family members of employees,  

2. former directors that reached their term limit, or  

3. engaged in any similar business to Pacific Blue Cross. 

 

The amendments continue a long-standing special exception made for Health Care Professionals, exempting them 

from being a member. 
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C. Term Limits for Directors 

The Ask: The Pacific Blue Cross Board of Directors recommends that the members approve the following 

amendments to the Pacific Blue Cross Bylaws.  

 

The Current State: Term limits are not addressed in the Pacific Blue Cross Health Benefits Society Bylaws. While 

the Board has a term limit policy, it is best practice to embed the term limits in Bylaws.  

The Goal: Clear and New Term Limits 

The Pacific Blue Cross Board established a Term Limits policy in 2015 whereby the term limit for Directors is four 

two-year terms - a maximum of eight consecutive years. A tracking system is in place recording each Director’s 

terms and their projected final term. While already in practice, it is proposed that the term limit requirement be 

set out in the Pacific Blue Cross Bylaws and that a Director’s term limit be three three-year terms – a maximum of 

nine consecutive years.  

Once a Director’s term limit is reached, there must be a three-year “cooling off” period before a Director can be 

eligible for re-election.  

The Pacific Blue Cross Bylaws will delegate to the Board the ability to transition from the current to the new term 

limits and provide for extra-ordinary considerations, such as calculations of term limits of Directors replacing mid-

term resignations of another Director. 

Combined, these changes will promote and ensure Board continuity, stability and regeneration. 

D. Role of the Nominating Committee 

The Ask: The Pacific Blue Cross Board of Directors recommends that the members approve the following 

amendments to the Pacific Blue Cross Bylaws.  

 

The Current State: Part 8 of the Pacific Blue Cross Health Benefits Society Bylaws discusses the Nominating 

Committee's responsibilities and these responsibilities do not reflect modern Governance expectations for the 

Nominating Committee to make a recommendation based on desired competencies to the membership. Without 

such a recommendation, the composition of the Board may be negatively impacted.  

The Goal: To elect candidates that have the skills needed for a high performing Board. 

In 2018, significant changes were implemented to the Director Nomination process including that candidates 

provide information on their skills and competencies and that they be interviewed by the Nominating Committee. 

A Board Skills Matrix was implemented in 2018 and opportunities to further improve the matrix were noted and 

followed through including adding Actuarial and Legal/Regulatory skills categories bringing to eleven the number 

of skills ranked. This was implemented in time for 2019’s Annual General Meeting.  

To ensure proper governance, Pacific Blue Cross needs a high functioning board with diverse skills and the ability 

to adapt to changes in its operating environment. Accordingly, a change is proposed to the Pacific Blue Cross 

Bylaws requiring the Nominating Committee of the Board to recommend candidates that meet the skills they are 

seeking. This implies that Nominating Committee has first identified the categories and skills gaps created by 

Directors up for election as well as skills that may be needed in response to changes in the Pacific Blue Cross’s 
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operating environment. Consideration for diversity of Board composition will be dealt with through a policy 

commitment the Nominating Committee must follow. 

The Nominating Committee will recruit for the desired competencies and diversity, and after interviewing all 

candidates, recommend those candidates with the skills and attributes being sought. 

The Board respects fundamental principles of democratic elections and all candidates that are duly nominated will 

be able to run and will receive the same treatment regardless of whether recommended by the Nominating 

Committee or not.  

E. Competency Requirements for Directors 

The Ask: The Pacific Blue Cross Board of Directors recommends that the members approve the following 

amendments to the Pacific Blue Cross Bylaws.  

 

Current State: Part 5 of the Pacific Blue Cross Health Benefits Society Bylaws does not address the qualification 

requirements for Director competencies. This could impede the ability of the Pacific Blue Cross Health Benefits 

Society to meet the competency requirements for the Board as set out in the Board Composition and Succession 

Planning Policy. 

The Goal: To have and maintain Director and Board competencies and skills including financial literacy. 

Pacific Blue Cross has developed, implemented, and annually reviews a Board Skills Matrix. This matrix sets out 

eleven competencies with a four-point rating scale ranking each director. In addition to rating individual directors, 

the matrix includes a target of skills required for the overall Board to ensure good governance. This matrix 

identifies any skills gaps that may need to be closed at a Director or Board level. 

Skills gaps may be closed in two ways: 

1. By using an established, funded program for director education and training. The Chair and Chief Executive 

Officer have developed and maintain this program.  

2. For the Nominating Committee of the Board to recruit and recommend candidates with the skills needed 

to fill the gaps. 

The skill of Financial Literacy is of key importance on a board and especially so for a non-profit financial institution 

like Pacific Blue Cross. To ensure this key skill is preserved in the Board Skills Matrix, changes are proposed to the 

Pacific Blue Cross Bylaws to define Financial Literacy.  

We have also developed a new governance framework and the foundation is a definition of “Financial Literacy” 

which is embedded in the Pacific Blue Cross Bylaws. Revised Section 8.2 requires the Nominating Committee to 

consider Financial Literacy as defined and to follow Board policies in determining a candidate’s Financial Literacy. 

The Board policy is currently “Board Composition and Succession Planning”. Today, Pacific Blue Cross requires a 

“Sophisticated Level” (second highest level) to be the level of Financial Literacy of all Directors.  
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7. What are the full details of the key points? 
Note: A copy of the full Pacific Blue Cross Bylaws showing all proposed amendments will be provided in a separate 
document.  Here are the full details of the key points.  

A. Method of Voting by Members 
 

The Proposed Pacific Blue Cross Bylaw Amendments to implement the Good Governance Objective. 
 

Current Provision Proposed Amendment 

Definitions 

N/A  

 

 

 

 

 

1.1 j) “Electronic Means” means any system or 

combination of systems, including but not limited to 

telephonic, electronic or web-based technology, and, in 

relation to a vote, permits all eligible voters to cast a vote 

on the matter for determination in a manner that 

adequately discloses the intention of the votes;  

1.1(n) “health care professionals” means physicians 

and surgeons, dentists, pharmacists, or such other 

health related occupations as may be designated as 

health care professionals by the Board, all of whom 

must be duly licensed to practice by their legally 

constituted professional organizations;  

 

 

 

 

1.1 n) “health care professional members” means 

physicians and surgeons, dentists, pharmacists, or such 

other health related occupations as may be designated as 

health care professional members by the Board, each of 

whom must be nineteen (19) years of age or older and duly 

licensed to practice by their legally constituted professional 

organizations. For greater certainty, health care 

professional members need not be covered for benefits 

from the Society;  

1.1(o) “individual members” means individuals who, 

through a benefit agreement or arrangement, are 

entitled to primary coverage for benefits from the 

Society;  

 

1.1 o) “individual members” means individuals nineteen 

(19) years of age or older and who, through a benefit 

agreement or arrangement, are entitled to primary 

coverage for benefits from the Society;  

 

1.1(p) “members” means those individual members, 

associate members, health care professional members 

and organizational members who were members of 

the Society upon its transition under the Societies Act, 

and those individual members, associate members, 

health care professional members and organizational 

members who have subsequently become members in 

accordance with these bylaws and, in either case, have 

not ceased to be members, and a “member” means 

any one of them;  

1.1 p) “members” means those individual members, 

associate members, health care professional members and 

organizational members who become members in 

accordance with these bylaws and have not ceased to be 

members, and a “member” means any one of them; 
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Current Provision Proposed Amendment 

1.1(q) “organizational members” means those 

businesses, firms or corporations or similar organizations 

as may be designated as organizational members by the 

Board, or representatives of same with whom the Society 

has entered into an arrangement to provide benefits for 

their employees; 

1.1 q) “organizational members” means those businesses, 

firms or corporations or similar organizations who are plan 

sponsors of the Society, as designated by the Board; 

Notice of General Meeting 

3.4 Notice of a general meeting shall specify the place, 

the day and the hour of the meeting, and special 

business, if any. In the case of a general meeting at 

which directors are to be elected, the notice shall 

include a statement that nominations (other than 

those by the Nominating Committee) of persons to 

stand for election must be in writing, must be signed by 

not less than ten (10) members of the Society and must 

be received at the registered office of the Society not 

less than thirty (30) days and not more than forty-five 

(45) days prior to the date of the general meeting. In 

the case of special business, the general nature of such 

business shall be specified in the notice and the text of 

any special resolution shall be provided. 

3.4 Notice of a general meeting shall specify:  

a) the place, the day and the hour of the meeting;  

b) the general nature of special business, if any;  

c) the full text of all proposed resolutions to be voted on at 

the general meeting;  

d) whether or not the text of such resolutions may be 

amended and, if so, the procedure for amending such 

resolutions; and  

e) the absentee voting options available to the members 

and how each such option may be utilized.  

In the case of a general meeting at which directors are to 

be elected, the notice shall include a statement that 

nominations (other than those by the Nominating 

Committee) of persons to stand for election must be in 

writing, signed by not less than ten (10) voting members of 

the Society and accompanied by the written consent of the 

member agreeing to stand for election, and must be 

received at the registered office of the Society not less than 

thirty (30) days and not more than forty-five (45) days prior 

to the date of the general meeting. 
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Current Provision Proposed Amendment 

Designated Representatives 

4.11 Voting by proxy shall not be permitted.  

 

4.11 Voting by proxy shall not be permitted. A voting 

member that is not a natural person (such as a company, 

society or other body corporate) shall authorize a natural 

person to act on such member’s behalf as the member’s 

designated representative, and shall register such 

designated representative with the Society by providing 

written notice to the Society of the name and contact 

information of such designated representative. Such 

registered designated representative is entitled to speak, 

vote, and in all other respects exercise the rights of the 

non-natural person voting member on behalf of such 

member. A voting member that is not a natural person may 

remove and replace its registered designated 

representative by providing the Society with written notice 

of the name and contact information of its replacement 

designated representative. For greater certainty, a 

designated representative who is also a voting member 

may vote on his or her own behalf and on the non-natural 

person voting member’s behalf.  
 

Voting Mechanisms 

4.13 Voting shall be by show of hands or voice vote 

recorded by the secretary of the meeting, or if any two 

(2) members present at the meeting make a motion for 

a secret vote, a secret vote by written ballot shall be 

required.  

4.13 Members may vote at a general meeting as follows:  

 

a) for those present in person, subject to Section 5.11, by 

show of hands, Electronic Means (if available, at the 

discretion of the Board), or if any two (2) members present 

at the meeting make a motion for a secret ballot, by secret 

ballot; and  

b) for those not present in person, by way of the following 

absentee voting options as may be prescribed by the Board 

in the notice of the general meeting:  

i) by Electronic Means;  

ii) by walk-in ballot; or  

iii) by mail-in ballot.  

When voting at a general meeting by way of any of the 

methods set forth in this Section 4.13, a member may be 

required to provide proof of membership and evidence 

that such member has not previously voted on such 

resolutions, such proof of membership and evidence to be 

in such form as the Board may determine, from time to 

time.  
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Current Provision Proposed Amendment 

4.14 The Board shall ensure that those absentee voting 

options prescribed by the Board in the notice of a general 

meeting allow a member entitled to vote at the general 

meeting to securely cast the member’s vote not less than 

two (2) business days prior to the date of the general 

meeting. For greater certainty, any absentee ballot that is 

not completed and received by the Society at least two (2) 

business days prior to the date of the general meeting is 

void and of no effect.  

4.15 Resolutions to be considered and voted on at a 

general meeting may not be amended following the date 

on which absentee voting for such general meeting 

commences, provided that such resolutions may be 

amended prior to such date if so permitted by the Board in 

the manner prescribed by the Board in the notice of the 

general meeting.  

 

 

B. Eligibility Requirements for Directors 

The Proposed Pacific Blue Cross Bylaw Amendments to implement the Good Governance Objective. 
 

Current Provision Proposed Amendment 

Director Eligibility 

5.6 No person shall be eligible to stand for election as 

a director of the Society except those persons whose 

names have been submitted to the annual general 

meeting by the Nominating Committee pursuant to 

these bylaws.  

5.6 No person shall be eligible to stand for election as a 

director of the Society except those persons whose names 

have been submitted to the annual general meeting by 

the Nominating Committee pursuant to these bylaws and 

who meet the following eligibility criteria:  

(a) are a voting member in good standing of the Society 

for at least one (1) year prior to the date of election; 

(b) are at least nineteen (19) years of age;  

(c) are ordinarily resident in British Columbia, as 

determined at the discretion of the Nominating 

Committee; 

(d) at the date of election and for a period of three (3) 

years prior to the date of election: 

(i) are not an employee of the Society or any 

subsidiaries of the Society; 
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Current Provision Proposed Amendment 

(ii) are not a spouse (as defined in the B.C. Family 

Law Act), or immediate family member of a 

current or former employee as described in 

Section 5.6(d)(i). For the purpose of this 

subsection, “immediate family” means sibling, 

parent, child, or any relative of the individual or 

the individual’s spouse who lives with the 

individual;  

(iii) are not an employee, director, officer or 

agent of an organization that engages in any 

business that is the same as or similar to the 

business of the Society or any of its subsidiaries; 

and 

(e) are generally eligible to act as director in accordance 

with all applicable legislation.  

 

A health care professional member need not comply with 

the requirements of Section 5.6(a) above to be eligible to 

stand for election as a director of the Society.  

5.13 A person shall be a member of the Society 
for no less than one year to be eligible to be 
a director of the Society. 

5.13 A person shall be a member of the Society 
for no less than one year to be eligible to be 
a director of the Society. 

5.14 Persons who are paid staff of the Society, or 
any facility operated by it, whether directly 
or indirectly, shall not be eligible to be a 
director of the Society. 

5.14 Persons who are paid staff of the Society, or 
any facility operated by it, whether directly 
or indirectly, shall not be eligible to be a 
director of the Society. 

5.19 A person shall immediately cease to be a 
director of the Society: 

i) upon delivering his or her resignation in 
writing to the Secretary of the Society or to 
the registered office of the Society; or 

ii) upon his or her death; or 

iii) upon the expiration of the term currently 
determined stipulating the length of time 
for which he or she is to serve as a 
director; or 

5.17 A person shall immediately cease to be a director 

of the Society: 

a) upon delivering his or her resignation in writing 

to the Secretary of the Society or to the 

registered office of the Society; 

b) upon his or her death; 

c) upon the expiration of the term currently 

determined stipulating the length of time for 

which he or she is to serve as a director; 
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Current Provision Proposed Amendment 

iv) upon being removed as a director by the 
members; or 

v) upon failing to attend three (3) 
consecutive meetings of the Board without 
consent of the Board. 

 

d) upon being removed as a director by the 

members;  

e) upon failing to attend three (3) consecutive 

meetings of the Board without consent of the 

Board; or 

f)  upon ceasing to meet the eligibility 

requirements of the directors as set out in 

Section 5.6 of these bylaws, as determined by 

the Board. 

 
 

C. Term Limits for Directors 

The Proposed Pacific Blue Cross Bylaw Amendments to Implement the Good Governance Objective 
 

 Current Provision  Proposed Amendment 

Term Limits 

5.9 The term of office of elected directors shall 

normally be two (2) years. However, the Board may 

determine that some or all vacant elected directors' 

positions shall have a term of a period less than two (2) 

years, the length of such term to be determined by the 

Board in its discretion. For purposes of calculating the 

duration of an elected director's term of office, the 

term shall be deemed to commence at the close of the 

annual general meeting in which such director was 

elected. If the director was elected at an extraordinary 

general meeting, for purposes of calculating the term 

of office, such term shall be deemed to have 

commenced at the close of the annual general meeting 

next following such extraordinary general meeting. 

5.9 The term of office of a director shall normally be three 

(3) years. A director may be elected to hold office as 

director for a maximum of three (3) consecutive terms.  

After holding office for three (3) consecutive terms, a 

director shall cease to hold office as a director for a period 

of at least three (3) years before being eligible for re-

election.  

Subject to Sections 5.7, 5.14 and 5.15, for purposes of 

calculating the duration of a director’s term of office, the 

term shall be deemed to commence at the close of the 

annual general meeting in which such director was 

elected. If the director was elected at an extraordinary 

general meeting, for purposes of calculating the term of 

office, such term shall be deemed to have commenced at 

the close of the annual general meeting next following 

such extraordinary general meeting. 

Transition 

5.7 The persons whose names are listed in the List of 

Directors filed with the Registrar at the time these 

Bylaws come into effect shall be the continuing 

directors of the Society under the Societies Act, and the 

5.7 The following Sections of these bylaws shall be subject 

to the following transitional rules:  

(a) for purposes of identifying directors’ terms in 

accordance with Section 5.9, the maximum term of an 

existing director of the Society at the time Section 5.9 
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 Current Provision  Proposed Amendment 

term of each such director shall be deemed to extend 

for the term of office for which they were elected.  

 

comes into effect shall be nine (9) years, commencing on 

or after the date of the 2015 general meeting of the 

members, as applicable. The Nominating Committee may 

designate a renewal term of a director to be less than 

three (3) years if necessary to ensure a maximum term of 

such director of nine (9) years. 

Replacement Directors 

5.16 The members may by special resolution remove a 

director before the expiration of such director’s term 

of office and may elect or appoint a person as a 

replacement director and determine the term of such 

replacement director.  

 

5.14 The members may by special resolution remove a 

director before the expiration of such director’s term of 

office and may elect or appoint a person as a replacement 

director to take the place of such director for the 

remainder of such director’s term of office, provided that 

the replacement director shall be qualified under the 

same category of membership as the director who has 

ceased to hold office.  

A replacement director who is appointed mid-term to 

complete the remainder of an outgoing director’s term of 

office shall be deemed to have completed a full term of 

office upon the expiry of such remaining term, even if such 

remaining term is less than three years in duration.  

5.17 Notwithstanding the foregoing bylaws, if a 

director ceases to hold office during his or her term for 

any reason other than removal as aforesaid, the Board 

may appoint a person as a replacement director to take 

the place of such director for the duration of his or her 

term of office, provided that such replacement director 

shall be qualified under the same category of 

membership as the director who has ceased to hold 

office.  

 

5.15 Notwithstanding the foregoing bylaws, if a director 

ceases to hold office during such director’s term of office 

for any reason other than removal as aforesaid, the Board 

may appoint a person as a replacement director to take 

the place of such director for the remainder of such 

director’s term of office, provided that the replacement 

director shall be qualified under the same category of 

membership as the director who has ceased to hold office.  

 

A replacement director who is appointed mid-term to 

complete the remainder of an outgoing director’s term of 

office shall be deemed to have completed a full term of 

office upon the expiry of such remaining term, even if such 

remaining term is less than three years in duration.  
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D. Role of the Nominating Committee 

The Proposed Pacific Blue Cross Bylaw Amendments to Implement the Good Governance Objective 
 

Current Provision Proposed Amendment 

Nominating Committee Role  

8.1 The Board shall appoint a Nominating Committee 

which will consist of not less than three (3) directors.  

 

 

 

8.1 The Board shall appoint a Nominating Committee 

which will consist of not less than three (3) directors who 

are not standing for election. The Nominating 

Committee’s mandate is to ensure that vacancies on the 

Board are filled in accordance with these bylaws and to 

seek and recommend for election eligible nominees 

having the expertise required on the Board for the 

effective governance of the Society.  

8.2 When selecting the seven (7) nominees for 

election to the Board each year, the Nominating 

Committee must select at least three (3) nominees 

who are individual members, at least two (2) 

nominees from organizational members and at least 

two (2) individuals who are health care professional 

members (each to be chosen from a different health 

care discipline).  

 

8.2 Subject to Section 5.5, when recommending 

nominees for election to the Board, the Nominating 

Committee shall take into consideration the desired 

competencies being sought for the Board at the time of 

election, including Financial Literacy, and the Board 

policies regarding recommended board composition to 

achieve desired competencies. The Nominating 

Committee may recommend any number of nominees 

and may communicate its recommendations and the 

reasons for its recommendations in any manner it deems 

fit.  

8.3 The Nominating Committee shall provide the 

names of all nominated persons eligible for election as 

an elected director who have agreed to let their names 

for election to the Secretary of the Society at least 

thirty (30) days prior to each annual general meeting.  

8.3 The Nominating Committee shall provide the names 

of all nominees eligible for election as a director who have 

agreed to let their names stand for election to the 

Secretary of the Society at least thirty (30) days prior to 

each annual general meeting.  

E. Competency Requirements for Directors 

The Proposed Pacific Blue Cross Bylaw Amendments to implement the Good Governance Objective. 
 

Current Provision Proposed Amendment 

Definition 

None 

 
1.1 l) “Financial Literacy” means having the ability to read 

and understand a set of financial statements that present 

a breadth and level of complexity of accounting issues 

that are generally comparable to the breadth and 

complexity of the issues that can be reasonably expected 

to be raised in the Society’s financial statements;  

 

  



17 

 

8. What are the other changes? 

As the working groups and legal team completed their work, they saw the opportunity to make a small number of 
changes for consistency, completeness and grammatical accuracy. Here are the details of these changes. 
 

# Change  Section(s) Changed 

1 “appointed director” definition removed. 1.1 a) 

2 “appointed” removed from definition of “directors”. 1.1 i) 

3 “elected director” definition removed. 1.1 k) 

4 “Secretary” definition added. 1.1 w) 

5 “Treasurer” definition added. 1.1 bb) 

6 “Vice Chair” definition added. 1.1 cc) 

7 Roman numeral numbering changed to letters. 2.2, 2.10, 2.11, 3.3, 4.1, 5.1, 
5.17, 6.11, 9.5, 9.6, 9.7, 14.1, 
15.1, 15.7, 16.3, 19.2, 19.3,19.5 

8 “or” removed between listed items. 2.10, 5.17 

9 “days” changed to “days’”. 3.2 

10 “if” changed to “as follows”. 3.3 

11 Numbers written out. E.g.- “three” shown beside “3”. 3.3 b)i), 3.3 b)ii), 19.2 b), 19.5 

12 “member” changed to “members”. 3.3 b)ii) 

13 “or Electronic Means” added. 3.5 

14 “Elected Directors” changed to “Directors”. 5.8 

15 Cross references to sections within the bylaws changed to “Section” 
and not “section”. References to sections in documents other than 
the Bylaws, such as the Societies Act, changed to “section” from 
“Section”.  

13.1, 15.2, 15.6, 15.7, 19.2, 19.5 

16 “and” added. 14.1 b)x) 
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9. What are the final thoughts? 

Pacific Blue Cross is a Health Benefits Society and British Columbia’s number one health benefits provider. Based 

in Burnaby, BC, the not-for-profit organization provides health, dental, life, disability and travel coverage for 1 in 

3 British Columbians through group benefits and individual plans. As part of its mission to improve health and 

wellbeing in BC, Pacific Blue Cross proactively supports charitable organizations across the province working to 

improve health outcomes. 

The Pacific Blue Cross Board of Directors recommends that the members approve the amendments to the Pacific 

Blue Cross Bylaws. Good governance strengthens the ability of Pacific Blue Cross to serve the needs of the 

members and clients today and in the future.  

 

Healthy Wishes, 

 

 

 

 

 

 

 

Richard Taylor, ICD.D       John D. Crawford, FCPA, FCA 

Chair of Good Governance Task Force     President and Chief Executive Officer 

Pacific Blue Cross Board of Directors     Pacific Blue Cross 
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