
Description of Bylaws Revisions 2022 
 
 Revisions to the Bylaws of Emmanuel Baptist Church were initiated by the Board in 2021 
and are now being brought forward to the membership for their consideration. A two-thirds 
majority of members present and voting at a meeting of members is required for approval, and 
the Board is giving notice to the membership that these amended bylaws will be discussed and 
voted on at the Annual General Meeting on October 19th. The bylaws require the Board to 
provide a description of the revisions being brought forward, which you will find below.  
 

1. There has been a significant reorganization to place related items together into 
appropriate sections of the bylaws. There are two main examples: articles 7-12 all dealt 
with the Board of Elders, so these have been consolidated in article 7 with subsections. 
Articles 20-26 all dealt with meetings of the members so have been consolidated into 
article 15. As a result, bylaws went from having 29 articles to 19. 
 

2. A general philosophy of drafting bylaws is that they should not include changes that 
occur frequently (https://donorbox.org/nonprofit-blog/nonprofit-bylaws-made-easy/), 
otherwise an organization ends up having to amend their bylaws frequently which is a 
cumbersome task and requires membership approval, advance notice, etc. Things like 
staff organizational structure would be one of these. In fact, back in August 2015 when 
there was a significant staff structure change which eliminated the position of senior 
pastor and introduced a new position of Executive pastor, we operated for over a year 
in violation of the existing bylaws at the time due to specific language around titles and 
job descriptions. For this reason, in the revised bylaws, we are proposing to remove 
article 3.6. This current article implies a specific staffing structure and refers to the job 
description of an individual (the Board-assigned pastor). In the revised bylaws article 
7.7.vi, there is a statement included that indicates that one or more staff members will 
be assigned to attend Board meetings to provide information and guidance to the 
Board.  Article 3.7 has also been removed since it is more appropriately placed in the 
staff policy manual. 
 

3. Much of article 7.5a is more appropriate for the terms of reference document for the 
Nominations committee rather than in the bylaws, thus much of it has been deleted. 
The revised article 7.4 focuses on the responsibilities of the committee as it relates to 
filling positions on the Board of Elders.  
 

4. The 2018 bylaws state that the number of elders should be between 7 and 12. Given the 
challenges in getting people to agree to serve on the board and the reduction in regular 
church attendees, we recommend that we decrease the range to between 5 and 11.  
 

5. Article 8 dealt with vacancies on the Board but so did article 7.6 in the 2018 bylaws; the 
reasons for the vacancies were just different. Now, both types of vacancies have been 
placed together in article 7.6 in the revised bylaws. Another issue identified with 
vacancies was the process for electing a replacement elder when an elder is removed 



from office (article 7.6). This article states that “A replacement, including a replacement 
Moderator, if necessary, may be elected at the meeting to fill the vacancy”. This is 
problematic, since presumably we would want the nominations committee to bring a 
name forward, but they wouldn’t know the outcome of the vote on whether to remove 
someone from office until the same meeting where a replacement elder would be 
elected. It would be awkward to have someone waiting in the wings to vote for. In the 
revised bylaws, the process in both cases listed in the new 7.6 indicates that the Board 
can fill the vacancy until the next annual meeting. 
 

6. The 2018 bylaws state that the Board secretary must be a member. We propose this 
requirement be eliminated (revised article 7.7.viii) since the secretary only provides a 
service to the Board and is not involved in any decision-making. 
 

7. Voting by the Moderator or Chair of Board meetings and Meetings of Members – the 
2018 bylaws states that the Chair of a Board meeting (article 11) or Members meeting 
(article 25.1) shall not be entitled to vote unless a vote by the Chair is required to break 
a tie, or if such a vote would change the result as in voting to create a tie vote, in which 
case the motion would be lost. This has been revised as follows: 
 

a. The revised bylaws have the statement that disallows the Chair of board 
meetings from voting has been removed, based on sound arguments presented 
here: https://civility.co/uncategorized/can-the-chairman-of-a-meeting-vote/ . As 
this article states, the underlying principle in neutrality. In small committees or 
boards, its perfectly fine for the chair to vote and frankly its likely everyone on 
the committee knows everyone’s position on a question.  
 

b. Regarding the ability of the chair of a Members meeting to vote, the same article 
above refers to two additional fundamental principles: that the chair can always 
vote if the vote is secret; and that the chair can always vote if their vote would 
affect the outcome. Based on these principles, we have revised the language to 
read: “Normally, the chair of any such meeting shall not be entitled to vote. 
However, the chair can choose to vote if such a vote would change the result of 
the vote, or in the situation when the vote is by ballot.” 

 
8. The 2018 bylaws allow for Special meetings of members to be called by two individuals: 

the Board-assigned pastor or the Moderator. The Board sees two problems with this; 
first, we do not feel that any single individual should be given the authority or power to 
call a special meeting of members. Second, it appears to be in violation of the Non-profit 
Act which gives that authority to only two groups:  either the Board or a minimum of 5% 
of the membership. The revised language in the new bylaws reflects this and brings the 
bylaws into line with the Act. 
 

9. The 2018 bylaws were missing something that the Board feels is needed, and that is a 
section termed “Fixing Record Date” (15.5).  A record date is simply a date that is set for 



determining the membership list for an upcoming vote. Most of the language that we 
have incorporated comes directly from the Act. 
 

10. In the 2018 bylaws, it wasn’t clear when voting by show of hands, by ballot or absentee 
voting would be used and allowed. This has now been clarified in article 15.9.ii. and 
15.10. Essentially, voting by show of hands or a signed mail ballot will be used for 
motions where there is typically little or no discussion, such as acceptance of audited 
financial, approval of auditors, etc. Voting on special motions where there is typically 
more engaged discussion will be by ballot and normally only be allowed by those in 
attendance at the meeting. 
 

11. The revised bylaws have a new article 15.10 “Absentee voting” which clarifies under 
what situation absentee voting can occur and how it will be conducted. 
 

12. The revised bylaws have a new article 15.11 “Virtual and Hybrid meetings” to deal with 
situations such as we have experienced since the pandemic. 
 

13. The 2018 bylaws allow for proxy votes (25.4), a term which we found that many people 
did not understand. For those who are not familiar with this, proxy voting is having 
someone else vote on your behalf when you are not able to attend a meeting. The Non-
profit Act does not require an organization to allow proxy votes. After researching this, 
the Board is recommending that we remove the provision for proxy votes. Roberts Rules 
of Order strongly discourages proxy voting and states that “it is a fundamental principle 
of parliamentary law that the right to vote is limited to the members of an organization 
who are actually present at the time the vote is taken”. The only time proxy voting is 
recommended is when members have a financial interest in the outcome of a vote, such 
as members of a condo association. For the above reason, we recommend removing the 
proxy voting provision. It should also be noted that the revised bylaws state that “Voting 
on special motions will normally only be allowed by those in attendance at a Meeting of 
Members.” (Article 15.10) 
 

14. Amending the bylaws. We have added a new article 19.2 which gives the Board 
authority under very special circumstances to amend bylaws in time-sensitive situations 
e.g. in order to address an unanticipated, specific deficiency in the bylaws that would 
prevent the members from meeting (such as we experienced during the pandemic) or 
from voting on a specific question. This is allowed for by the Act, and the government of 
Canada indicates that it is the normal and accepted way of doing things:  
https://www.ic.gc.ca/eic/site/cd-dgc.nsf/eng/cs05005.html . It would require 
unanimous approval by the Board so the bar is high for this to occur.  


