
CODE CHANGES 2022: PROXIES 
 

TO: Council   
FROM: Governance Committee 
April 2022 
 
Amendment to remove all references to proxies serving on Council (because the new 
Societies Act is about to outlaw them on Council), but preserving them on committees. 
 

Additions are indicated by bold italics.  Deletions are made by striking through (like 
this). 

SECTION V: COMMITTEES OF COUNCIL 

 
Article 1.  General  
 
26. Proxies 

 
(a) A voting member of Council who is a constituency representative as 

defined in Bylaw 5(2)(a)(iii), or who is the representative of an Affiliated 
Institution as defined in Bylaw 5(2)(a)(ii), may appoint a proxy for a meeting 
of a Committee of which they are a member. 
 

(b) The proxy shall have the right to vote in the Council member’s place at the 
Committee meeting as if the proxy were the Council member, provided that 
the proxy is an Active Member of the Society and that the Chair of the 
Committee has been notified of the proxying by the Council member. 

 

(c) The rules on conflict of interest and apparent conflict of interest for 
Directors in Section II, Article 1 shall apply to proxies. 

 

 

Article 4. Replacement and Attendance 

 

1. The Chair may, at their discretion, ask for the resignation of any Committee member who 

has missed at least three (3) regularly scheduled Committee meetings.  A Committee 

member shall be considered absent even if they have appointed a proxy to attend 
in their place. 

 

2. If a Committee member does not submit their resignation after being requested to do so 

by the Chair of the Committee in accordance with paragraph 1 above, the Chair may 

submit a motion to Council to remove the Committee member from the Committee in 

accordance with Bylaw 5(1)(c).  The Chair shall ensure that the Committee member 

facing removal shall receive no less than seven (7) days’ notice of the Council meeting at 

which the motion to remove them is to be considered. 



SECTION II: COUNCIL, COUNCIL MEMBERS AND OTHERS 

Article 1. Conflict of Interest for Directors of the Society 

4.  (b) If a proxy is attending Council or a Committee of Council in the place of a Director 

who has a conflict of interest or an apparent conflict of interest, or if the proxy themselves 

has a conflict of interest or an apparent conflict of interest, the proxy shall state the nature of 

the conflict and abstain from speaking or voting on the issue or on any subsidiary motion 

related to the issue, except to raise a question of privilege.  

 

5.  If a Director or proxy who has a conflict or apparent conflict of interest is chairing a 
meeting of Council or a Committee of Council, they shall relinquish the chair while the 

issue on which they have a conflict or apparent conflict is being discussed.  

 

14. The definitions of conflict of interest and apparent conflict of interest for Directors in 

paragraphs 10 through 13 above shall apply to proxies. In addition, any proxy who is an 

employee of the Society shall be considered to be in a conflict of interest on all issues that 

come before Council or a Committee of Council. 

 

19.  All Directors shall sign an oath of office, prior to their first meeting of Council, in which 

they agree to abide by the provisions of this Article. All Executive Members shall sign the 

oath prior to the commencement of their term of office. If a Director appoints a proxy to take 

their place on Council or a Committee for a meeting, the proxy shall sign the oath of office 

before the meeting. 

 

 

Section II, Article 7 

4. In accordance with section 85 of the Societies Act, proxies appointed by 

Council members in accordance with Bylaw 5(4)(b)(ii) may only be appointed 

for one meeting at a time. 
 

Section II, Article 14 

 

1.  If a Council meeting continues past midnight, Council members and proxies shall be 

entitled to reimbursement for cab fare, such reimbursement to be paid only if the Council 

member or proxy could not reasonably have been expected to travel home by public transit, 

carpool, or some other less expensive means.  

 

2.  Council may vote to authorize reimbursement for cab fare for Council members and 

proxies during a Council meeting even if the meeting does not reach midnight, such 

reimbursement to be paid only if the Council member or proxy could not reasonably have 

been expected to travel home by public transit, carpool, or some other less expensive means. 

 

 



Section II, Article 22 

4.  No member of Council or their proxy may vote on a motion concerning taking action 

against that member under this Article, nor may they vote on adding or removing such a 

motion from the Agenda; however, such a member or their proxy may participate in the 

debate on such motions. 

 

 

Section III, Article 1(26) 

 

(c)  When Council moves in camera, all individuals other than the voting and non-voting 

members of Council and the proxies attending in the place of a Council member 

must leave the meeting, except that, unless requested to leave by the Chair, the following 

employees or appointees of the Society may remain: the Managing Director, the Chair of the 

Advisory Board, the Policy Advisor, the Administrative Assistant, the Marketing and 

Communications Manager, and the Clerk of Council. Council may also, by Resolution, 

invite other specified individuals to attend the in camera portion of a meeting.  

 

(d) Proxies attending in the place of a Council member may remain for the in 

camera session unless Council decides, by Resolution, to exclude them. If there 

is a Resolution to decide this matter, the proxies may not vote on it.  
 

(e)  No one attending the in camera portion of a Council meeting may disclose any information 

discussed in camera without the authorization of Council, except that:  

 

(i) members of Council and other individuals permitted to attend in camera sessions 

may be informed about what was said during in camera sessions that they were 

entitled but unable to attend;  

(ii) current members of Council may be informed about what was said during in camera 

sessions that occurred before they took office;  

(iii) proxies who are allowed to remain for an in camera session may be 

informed during that in camera session of what was said during previous 

in camera sessions. 
 

Section III, Article 2(13)(c) 

If the Chair decides that such a referral is not necessary, the motion to amend the agenda 

shall take effect if approved by unanimous consent or by a Resolution passed by a majority 

of Council members present, including abstentions and blanks, but not including abstentions 

by Council members or their proxies who are forced to abstain because they have been 

determined to be in a conflict of interest in accordance with Section II, Article 1. 

 

 


