Almrr(] Statutory Declaration

Amendment(s) to Bylaws
Cooperatives Act

At an annual/general meeting of the Brittany Lane Housing Co-operative Ltd.
Name of Cooperative
held on the day of it was moved, seconded and carried that the
Month/Year

following amendment(s) to the cooperative's bylaws be made:
Bylaw One of the Co-operative is repealed and replaced with Bylaw One attached hereto.

Affidavit of Execution

l, , being the

Name Position Held

of this cooperative declare that the above amendment(s) to the bylaws of this cooperative was/were

passed at a general meeting of the cooperative held on the day of

Month/Year
at Sherwood Park in the Province of Alberta

City/Town/Village

Signature of Applicant

DECLARED before me at

A Commissioner for Oaths/Notary Public in and for the

Edmonton Alberta Province of Alberta
City/Town/Village Province
this day
(month/year) Print Name

Expiry Date of Commission (mm/dd/yyyy)

WARNING: A false declaration constitutes a criminal offence and is punishable by law. Any application
containing false material may result in the suspension or cancellation of the registration.

This information is being collected for the purposes of corporate registry records in accordance with the Cooperatives Act.
Questions about the collection of this information can be directed to the Freedom of Information and Protection of Privacy
Coordinator for the Alberta Government, Box 3140, Edmonton, Alberta T5J 2G7, (780) 427-5210.

SA0136 (2003/02)
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Clause 1 Definitions

1.4 Definitions

In this Bylaw Number One, the following definitions shall apply:

1 “Act” means the Cooperatives Act .S.A. 2001 Chapter ¢-28.1, as amended and any Act
passed in substitution therefore;

to

8

“Articles” means the Articles of Incorporation of the Cooperative, as amended;

“Board” means the Board of Directors of the Cooperative and “Ditectors™ has the
same meaning;

“Business Day” means a Day other than Saturday, Sunday or statutory holiday;

“Bylaws” means all Bylaws of the Cooperative, as amended;

“Child” means an individual who is less than 18 years of age.

“Confidential Information” means:

d.

personal information, and all other information, including financial
information, relating to a Member, employee of the Cooperative, or other
individual, which is, or may be, protected by PIPA,

information which may be subject to the Cooperative’s solicitor and client
privilege,

contracts or negotiations, which are the Board’s responsibility under the Act,
Regulations, Articles or Bylaws, and which the Board, acting reasonably, feels
should be maintained in confidence for business reasons. This information is
only “Confidential Information” so long as the necessity for maintaining
confidentiality exists,

information designated by the Bylaws as “Confidential Information”.

“Consent” for all purposes relating to Clause 28 of these Bylaws means “consent” as
defined in or required by PIPA;

9 “Cooperative” means Brittany Lane Housing Co-operative Ltd.;

.10 “Cooperative Principles” means the cooperative principles set forth in the Act, and
the cooperative principles adopted from time to time by the International Cooperative

11980070.3

Alliance, to the extent these cooperative principles are not inconsistent with the Act,
the Regulations, the Bylaws or the Articles;
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11 “Day” means a clear day and a period of days shall be deemed to commence the day
following the event that began the period and shall be deemed to terminate at
midnight on the last day of the period, except that if the last day of the period falls on
a day other than a Business Day, the period shall terminate at midnight on the day
next following that is a Business Day;

.12 “Good Standing” means:

a. not being in arrears with respect to any charges, dues or levies propetly
payable by a Member to the Cooperative under the Bylaws, the Policies or
any agreement with the Cooperative, ot

b. not otherwise being in breach of any duty or obligation of 2 Member or a
Director to the Cooperative under the Act, the Regulations, the Articles, the
Bylaws or any agreement with the Cooperative.

.13 “Housing Unit” means the housing unit a Member is entitled to exclusively occupy
and enjoy pursuant to any agreement between the Member and the Cooperative, these
Bylaws and the Articles, including any balcony, yard, parking stall or other area with
respect to which the Member has an exclusive right of use or occupancy;

.14 “Lien” means a lien held by the Cooperative against Shares pursuant to the Act and
these Bylaws;

.15 “Majority” means the number greater than one half of the quorum of the Board or
the Members at any meeting of the Board or the Members;

16 “Mediation Committee” means the Cooperative’s Mediation Committee if it has
one;

17 “Member” means an individual or individuals who have met all conditions of
Membership set forth in these Bylaws and have been accepted as a Member by the
Cooperative and includes joint members.

.18 “Member File” means personal information in the Cooperative’s possession or
control with respect to a Member or a prospective Member, including any
membership applications, subsidy applications, financial information, and complaints
about the Member, including electronically stored information.

.19 “Members’ Meeting” and “Meeting of Members” means any meeting of the
Members of the Cooperative including organizational, special and annual meetings;

11980070.3
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20 “Membership Committee” means the Membership Committee, if it has one;
p P

21 “Membership Share” and “Share” means a Class A Membership Share of the
Cooperative issued to a Member of the Cooperative or, if the Cooperative does not
have share capital, or if Members are required to provide loans in addition to Shares,
any loans paid by a Member to the Cooperative as a condition of being accepted for
membership in the Cooperative;

.22 “Personal Information” for all purposes related to Clause 28 of these Bylaws means
information about an identifiable individual, as defined in PIPA;

23 “PIPA” means the Personal Infarmation Protection Act, S.A. 2003, c. P-6.5, as amended.

24 “Policy” and “Policies” means a policy or policies made in accordance with the
Bylaws.

25 “Project” means includes the Project Property, as well as the organization and
development of the Project Property and the operation thereof pursuant to and in
accordance with the Project Objectives;

.26 “Regulations” means the Cooperatives Regulation, Alberta, Regulation 55/2002, as
amended;

.27 “Robin Hood” means Robin Hood Association for the Handicapped;

28 “Robin Hood Resident” and “Robin Hood Residents” means a person or persons
other than Robin Hood Staff who reside in a Robin Hood Unit;

29 “Robin Hood Staff” means an officer, employee, independent contractor, or

volunteer engaged by Robin Hood to provide supervision and care with respect to
Robin Hood Residents;

.30 “Robin Hood Unit” means a Housing Unit occupied by Robin Hood Staff and
Robin Hood Residents;

.31 “Shate Subscription and Housing Agreement” means one or more agreements
between the Cooperative and the Member by which the Member applies for
membership and/or subscribes for Membership Shares and whereby the Cooperative
agrees to grant the right of occupancy in a Housing Unit to the Member and the
Members’ family in accordance with the Articles and Bylaws.

.32 “Special Resolution” means a resolution that is submitted to a meeting of the

119800703
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Cooperative or a meeting of the Directors and passed at the meeting by at least 2/3 of
the votes cast.

33 “Staff’ means an employee, independent contractor, agent or consultant of the

Cooperative, or any person invited to do work or provide services in relation to a
Housing Unit or the Project;

34 “Year” means calendar year unless the context otherwise requires.

1.2 Interpretation

o

The words “herein” and “hereof” when used in any clause or part of the Bylaws
relate to the entire Bylaws and not to that clause or part only.

The headings of the Bylaws are for reference and as a matter of convenience only
and in no way define, limit or enlarge the scope or meaning of the Bylaws.

In the Bylaws, unless there is something in the subject matter or context inconsistent
therewith, the singular shall include the plural and the plural shall include the
singular, and the masculine gender shall include the feminine and neuter genders.

Words and phrases which are not defined in the Bylaws, but which are defined in the
Act and the Regulations, shall have the meaning set forth in the Act and the
Regulations.

1.3 Policies

o

11980070.3

The Board may, by a majority vote, approve Policies which set forth guidelines to
assist the Board in implementing matters referred to in the Articles, the Bylaws, the
Regulations or the Act which are within the responsibility of the Board.

The Members may, by a majority vote, approve Policies which set forth guidelines to
assist the Members to implement matters referred to in the Articles, the Bylaws, the
Regulations or the Act which are within the responsibility of the Members.

Members may also, by a majority vote, establish and approve Policies to assist and
enhance the ability of Members to live together in a cooperative community. These
Policies may set out rules which apply to all Members, provide benefits to Members
who comply with the Policies, and authorize the Board or the Members to impose
fines against Members, or require Members to pay costs or expenses incurred by the
Cooperative, arising from a Member’s non-compliance or breach of Policies.

Bylaw Number One - Governance
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4 Each Member shall pay fines, costs and expenses levied by the Board or a Meeting of
Members against the Member, for breach or non-compliance with Policy. Failure to
do so may constitute grounds for termination of membership. Except as provided in
the Act, any other breach of a Policy will not constitute grounds to terminate the
membership of a Member.

5 In the event of any inconsistency or conflict between a Policy and the Bylaws or the
Articles, the Bylaws and the Articles shall prevail.

.6 The Board or the Members, as the case may be, may by a majority vote decide not to
follow any Policy, or to waive the breach or non-compliance with a Policy.

Clause 2 Seal

21

Design and use of corporate seal

The Cooperative shall have a corporate seal, in a design to be determined by the Board of
Directors. Except as otherwise provided in these Bylaws, the seal shall be authenticated by
the signatures of any two (2) of the following directors, President, Secretary, or Treasurer, or
by such other persons as the Board of Directors may from time to time designate.

Clause 3 Share and Membership Certificates

3.1  Form of Share and Membership certificate
The form of the Share certificate is to be determined by the Board. Share certificates are to
be signed and sealed by the President and Secretary or such other Director as the Board may
from time to time by resolution determine. Share certificates are not transferable. Share
certificates shall be deemed to be membership certificates.  Share certificates are to be
numbered and issued in consecutive order under the valid seal of the Cooperative.

3.2 Cancellation of Returned Certificates
All certificates returned to the Cooperative shall be marked “Cancelled”, with the date of the
cancellation and shall be filed with the records of the Cooperative.

3.3 Lost Certificates
In case a Share certificate is lost, destroyed, or mutilated, a new certificate may be issued
therefore upon such terms and indemnity to the Cooperative as the Board of Directors shall

11980070.3
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Clause 4 Execution of Documents

4.1 Signatures for documents

Except for Share and [membership] certificates, all documents to be executed by the
Cooperative shall be signed by the President and Treasurer or such other two Directors as
the Board from time to time may by resolution determine.

Clause 5 Membership Capital
5.1 Minimum Member Capital

5.1.1  As provided in the Articles, the Cooperative is authorized to issue voting Class “A”
membership shares having a par value of $25.00 per share.

5.1.2 A minimum of 40 shares having a total par value of $1,000.00 shall be subscribed for
and held by the Member(s) of each Housing Unit occupied by any one of such
Members pursuant to a Share Subscription and Housing Agreement dated prior to
the date these Bylaws are adopted by the Cooperative. In the event a Housing Unit
is occupied by more than one Member, each member shall hold at least one share
and the shares shall be deemed to be held jointly by all Members who occupy the
Housing Unit, with right of survivorship, unless these Members have otherwise
agreed in writing, and the Cooperative is provided with a copy of the agreement.

5.1.3 A minimum of 60 shares having a total par value of $1,500.00 shall be subscribed for
and held by the Member(s) of each Housing Unit occupied by any one of such
Members pursuant to a Share Subscription and Housing Agreement dated after date
these Bylaws were adopted by the Cooperative. In the event a Housing Unit is
occupied by more than one Member, each member shall hold at least one share and
the shares shall be deemed to be held jointly by all Members who occupy the
Housing Unit, with right of survivorship, unless these Members have otherwise
agreed in writing, and the Cooperative is provided with a copy of the agreement.

5.1.4 Notwithstanding the foregoing, the obligation of Robin Hood, Robin Hood
Members and Robin Hood Residents to purchase membership shares may be dealt
with in an agreement between Robin Hood and the Cooperative. In that event, the
provisions of that agreement shall prevail over these Bylaws in the event of a

11980070.3
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5.2 Payment for Shares

Shares which Member(s) are required to hold shall be paid for as follows:

a.

A deposit in the sum of $250.00 which shall be paid when the Member is
provisionally accepted for membership. If membership is subsequently offered, but
the Member does not sign a Share Subscription and Housing Agreement, this
deposit shall be forfeited. If the application for membership is rejected, the deposit
shall be returned. If the applicant signs a Share Subscription and Housing
Agreement, and meets other membership requirements, the deposit shall be applied
to the purchase of the Shares,

The balance shall be paid upon execution of the Share Subscription and Housing
Agreement unless the Board, in its discretion, agrees to accept payment by
instalments. In that event, no less than an additional §750.00 shall be paid upon
execution of the Share Subscription and Housing Agreement, and the balance shall
be paid by such instalments as may be approved by the Board of Directors over a
period of no more than one year.

5.3 Redemption of Membership Shares

5.3.1

5.3.2

533

5.3.4

11980070.3
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Membership Shares may not be transferred, assigned or encumbered. Any attempt
to do so is void. Shares held by a Member may be redeemed provided that the
Member may not request redemption of Shares in excess of the minimum number of
Shares which a Member is required to pay for until the Member has withdrawn from
membership, or membership has been terminated.

Subject to the Act, the Cooperative shall redeem all Shares within 2 calendar months
of withdrawal or termination of membership. The Board may, as a condition of
payment, require Members to tender their Share Certificates or Membership
Certificates (if issued) or to provide acceptable verification with respect to
Certificates which have been lost or destroyed.

The redemption amount for Membership Shares shall be equal to the price the
Member paid the Cooperative for the Shares.

The value of the Member’s interest in the Cooperative shall be the total redemption
value of all Shares less any outstanding claims or debts owed by the Member to the
Cooperative.



5.4 Lien and Right of Set-Off

The Cooperative shall have a lien on the Shares of a Member or any amount standing to the
credit of a Member or that Member’s legal representative for a debt of that Member due to
the Cooperative, and any other claim (including a claim for damages) of the Cooperative
against the Member, and the Cooperative may set off a sum credited to that Member in or
towards payment of the debt or claim.

CLAUSE 6 Membership

6.1  Number of Members per Household

6.1.1

6.1.2

Subject to the Bylaws, every individual having a Housing Unit may be a Member.
Members who occupy the same Housing Unit may apply for either a joint
membership with the consent of other Members occupying the same Unit, or an
individual membership.

Notwithstanding Bylaw 6.1.1, no more than one membership may be held with
respect to each Robin Hood Unit. This membership may be held by one or more
members of the Robin Hood Staff who occupy each Robin Hood Unit. If the
memberships are held by more than one Robin Hood Staff, membership shall be
deemed to be held jointly. Robin Hood Residents do not qualify to be Members of
the Cooperative, but are qualified to be auxiliary members of the Cooperative as
provided in these Bylaws.

6.2 Application Process

6.2.1

11980070.3
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Subject to the Articles and the Bylaws, any individual over the age of 18 who wishes
to become a Member of the Cooperative shall make an application in writing for
membership.

All applications for membership shall be made to the Board and shall include such
other information as may be required by the Board.

The Board may provisionally accept or reject the membership application. Subject to
laws of general application as to discrimination, the Cooperative may refuse
membership if, in the opinion of the Board:

a. the applicant does not intend to reside in the Housing Unit;

b. the applicant is applying to be a Joint Member with persons who are already
Members and does not have the written consent of those Members to their



6.2.5

application;

G the presence of the applicant in a Cooperative Housing Unit would, in the
opinion of the Board be detrimental to the well-being of other Members or
the Cooperative;

Applicants who have been provisionally accepted for membership may be placed on
a waiting list for a Housing Unit in the event a Housing Unit suitable for the
applicant is not readily available.

Applicants who have been provisionally accepted for membership for whom a
Housing Unit is available will not be admitted for membership until the applicant
has, among other things:

a Signed a Share Subscription and Housing Agreement in a form approved by
the Board,

b. Paid for all Membership Shares and loans in accordance with the Bylaws,

c. Complied with any other requirements which may be stipulated, including an

approved move-in inspection (if required by the Board), and

d. The Board has approved the application of the applicant for membership in
the Cooperative. A Meeting of Members is not required to approve
admission into membership of an applicant for membership.

6.3 The Application Process and the Application of these Bylaws to Robin Hood Units

6.3.1

6.3.2

11980070.3

Notwithstanding Bylaw 6.2 above, the application process set forth therein shall not
apply to Robin Hood, Robin Hood Units, Robin Hood Staff or Robin Hood
Residents. Robin Hood Staff from each Robin Hood Unit shall qualify for
membership in the Cooperative as provided in clause 6.1. Robin Hood Residents
will not qualify for membership, but shall qualify for individual auxiliary membership
as provided in these Bylaws. Robin Hood Staff and Robin Hood Residents shall be
entitled to reside in Robin Hood Units as provided in any agreement between the
Cooperative and Robin Hood.

The amount payable to the Cooperative with respect to the membership and Shares
of Robin Hood staff, the right of Robin Hood Residents to occupy the Robin Hood
Units may be dealt with by agreement, from time to time, between the Cooperative
and Robin Hood, and to the extent of any inconsistency between these agreements
and these Bylaws with respect to such matters, or any other matter, the agreements

Bylaw Number One - Governance
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shall prevail.

6.4 Joint Membership

6.4.1

6.4.2

6.4.3

6.4.4

6.4.5

6.4.6

Share Certificates issued to the holders of joint memberships shall be issued in joint
names. Money payable for joint Shares which are redeemed shall be paid to the
Members jointly, unless the Members otherwise agree in writing. In this clause, the
term “membership” shall include Membership Shares.

If only one joint Member attends the Meeting of Members, that joint Member may
cast the entire vote for all joint Members. If more than one joint Member attends a
Meeting of Members, they shall each be entitled to cast a proportional vote, in a
proportion equal to the vote of the other joint Member(s) attending the Meeting. If
the holders of a joint membership wish to arrange for votes to be cast in a different
proportion, they must file a signed written agreement to the Cooperative’s secretary
indicating in what proportion votes shall be cast.

Unless all joint Members indicate a different intention, where a membership is held
jointly, it shall be deemed to be held as a joint tenancy, unless all joint Members sign
a written agreement to the contrary, and provide this Agreement to the Secretary of
the Cooperative, who shall record it in the share register, and file the Agreement
with the Cooperative’s records.

The holders of joint memberships are jointly and severally liable for all assessments,
levies, dues, fees, payments and other charges imposed or payable with respect to
their membership in the Cooperative.

A joint Member has the authority to act for and bind other joint Members to
agreements with the Cooperative, as their agent, unless the other joint Member
revoke, this authority by written notice to the Board.

A joint Member who is in Good Standing and vacates a Housing Unit shall be
deemed to have withdrawn from the membership. A joint Member who is in Good
Standing may also withdraw from joint membership by notice in writing to the
Board if the notice to withdraw is accepted by the Board.

6.5 Rights and Obligations of Members

Each Member shall have the rights accruing to a member, and shall be bound by and abide
by all obligations of members to the Cooperative under the Act, the Regulations, the
Articles, the Bylaws, the Policies, the Share Subscription and Housing Agreement, and all
other agreements between the Member and the Cooperative.

11980070.3
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In the event the Board, or the Members, adopt a new Share Subscription and Housing
Agreement for general use by the Cooperative, each Member shall, on request, sign this
agreement.

6.6 Auxiliary Members

6.6.1

6.6.2

6.6.4

6.6.5

6.6.6

11980070.3
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The Cooperative may have auxiliary members.

Robin Hood Residents, and Robin Hood Staff who are not Members or joint
Members, shall be entitled to apply for, and may be accepted as auxiliary members.

The Board may accept the Application. The Board may also reject the Application if
the applicant does not reside in a Housing Unit or if, in the opinion of the Board, the
applicant does not meet the criteria for auxiliary membership as set out from time to
time in the Policies of the Cooperative; or for any other good reason.

Auxiliary members are not members of the Cooperative and do not have the rights
of members of the Cooperative. Auxiliary members may:

a. attend Meetings of Members, but shall have no right to vote

b. receive communications from the Cooperative

& participate in any bulk purchasing program in which the Cooperative is
participant

d. attend educational and other activities sponsored by the Cooperative or an

organization of which the Cooperative is a member or affiliate

Auxiliary members shall not be required to pay a fee for membership in the
Cooperative.

The membership of an auxiliary member shall be deemed to terminate if:
a. the auxiliary Member ceases to reside in a Housing Unit; or

b. the Board, in its discretion for any other reason, and with or without notice
decides to terminate the auxiliary membership.

i1
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CLAUSE 7 Dispute Resolution

7.4 Dispute Resolution

7.1

7.3
7.4

7.5

7.6

7.7

11980070.3

Notwithstanding anything in the Bylaws, the failure or alleged failure of the Board or
any member, or any other person, to seek or comply with the dispute resolution
procedure set forth herein in the Bylaws or Policies shall not:

a. deprive or limit the authority of the Board to take any steps to terminate
membership pursuant to the Act and the Bylaws, and submitting a matter to
dispute resolution is not a precondition to the termination of membership.

b. deprive or limit the jurisdiction of a Court to grant a restraining order or any
other remedy otherwise available to any person.

C. deprive or limit the authority of the Cooperative to sue for the recovery of
any debt or other claim.

Subject to the Bylaws, the Board shall have the authority to deal with disputes
between:

a. the Cooperative and a Member; and
b. disputes between Members,

by recommending an outside mediator, if the Board believes mediation is
appropriate for the dispute.

The Cooperative may put in place a mediation Policy.

Parties to the dispute should first try to resolve any dispute that may arise between
them. If all parties to the dispute are in agreement, they may, before involving the
Board, appoint an outside mediator to assist them in reaching an agreement. The
costs of the mediation shall be shared proportionately by the parties to the dispute
and the amount of these proportions may be part of the mediation.

If parties to a dispute are unsuccessful in reaching an agreement, any party to the
dispute wanting mediation shall put a request in writing to the Board.

Within 7 days of receipt of such a request in writing detailing the nature of the
dispute, the Board shall meet to review the request.

The Board may recommend an outside mediator. If the parties agree to an outside
mediator, the costs of the mediation (if any) shall be shared proportionately by the

Bylaw Number One - Governance
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parties to the dispute.

Clause 8 Transfer, Termination and Withdrawal of Membership

8.1 Transfer of Membership

Neither Membership nor Membership Shares in the Cooperative are transferable.

8.2 Withdrawal from Membership

Any Member who intends to withdraw from membership shall deliver a written notice to
that effect to the Cooperative two full calendar months before the first day of the month
that the Member will vacate the Housing Unit.

8.3 Termination of Membership for Cause
8.3.1 The Cooperative shall not terminate the Membership of a Member except for cause

as set out in the Act.

8.3.2 The Cooperative may terminate the membership of a Member if in the opinion of
the Directors,

a. the Member has either breached a condition of an agreement between the
Member and the Cooperative or contravened a Bylaw respecting:

L possession or occupancy of the Housing Unit, or

i. the use of the property connected to the Housing Unit,

and has failed to remedy the breach or contravention within a reasonable
time of receiving a written notice from the Cooperative to do so;

b. if the Member occupies a shared Housing Unit and the Member has caused
significant problems in the shared Housing Unit; or

c. the Member has, on more than one occasion, contravened the Bylaws of the
Cooperative and the contraventions have continued to occur after written
notice of the contraventions has been given to the Member by the
Cooperative.

8.3.3 Unless the Cooperative has the right to terminate membership without appeal under

the Act and clause 8.4, the Board must give the Member at least 14 days notice in

writing before the meeting at which the Board’s resolution to terminate membership
1s to be considered.
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The Board’s notice to a Member whose membership may be terminated must
include:

a. the resolution to be considered at the meeting;

b. a statement of the grounds for termination of the membership;

c. the date, time and place of the Directors meeting to consider the resolution;
d. a statement that there is a right of appeal to the Membership from a

resolution passed by the Board of Directors or a statement that there is no
right of appeal if the Cooperative has the right to terminate membership
without appeal under the Act and clause 8.4.

A Member may appear personally or by agent or counsel to make submissions at the
meeting referred to in 8.3.3.

A resolution to terminate the membership requires a vote of at least 3/4 of the
Directors at the meeting of the Board called for the purpose of considering the
resolution.

Once the Board of Directors has given the Member notice of a meeting to consider
the termination of membership, it cannot withdraw the notice.

The Cooperative must give written notice to the Member whose membership has
terminated within 7 days of the resolution passed by the Board to do so. This notice
shall include the Board’s reasons for terminating membership.

A Member whose membership is terminated by a resolution of the Board may appeal
the decision by filing a written notice of appeal with the Cooperative within 7 days of
the receipt of the notice given under section 8.3.8 unless the Member has no right of
appeal under the Act and clause 8.4.

The appeal must be heard at the next Meeting of Members and the Board may call a
special Meeting of Members for this purpose.

After hearing the appeal, the Members may by ordinary resolution confirm or quash
the decision of Board.

8.4 Termination of Membership for Cause without Appeal

8.4.1

11980070.3
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(a) shall pay all housing charges and other money due to the Cooperative in
accordance with the Bylaws and any agreement between the Members and
the Cooperative;

(b) shall not vandalize or destroy property belonging to the Cooperative;
() shall not use the Housing Unit for activities contrary to law. “Law” means
the Criminal Code, the Controlled Drugs and Substances Act, the Youth Criminal

Justice Aet, or the Firearms Act;

(d) shall not threaten the safety of Members of the Cooperative, other residents
of the Cooperative or Staff

(e) shall not do, or omit to do, anything which causes a physical danger to
Members of the Cooperative or other residents of the Cooperative or Staff;
and

® shall not contravene a Bylaw regulating the leasing of self-contained Housing

Units to a non-member.

8.4.2. The Board of Directors need give only three (3) days notice in writing to a Member
before a meeting to consider their termination of membership if the Member

a. failed to pay housing charges or other money due to the Cooperative,

b. vandalized or destroyed property belonging to the Cooperative,

c. used the Housing Unit for activities contrary to law,

d. threatened the safety of Members of the Cooperative,

e, is a physical danger to the Members of the Cooperative or other residents, or
£. contravened a bylaw regulating the leasing of a self-contained Housing Unit

to a non-Member.
8.4.3. If the membership of a Member is terminated by the Directors under any of the
matters listed in clause 8.4.2, there is no appeal from the decision to terminate the

membership.

8.4.4 Except as provided in clauses 8.4.2 and 8.4.3 above, the procedure set forth in clause
8.3 applies to termination of membership for cause without appeal under the Act
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and the Bylaws.

8.5 Effective Date of Termination

The date of termination of membership shall be the date set forth in the resolution served
on the Member pursuant to clause 8.3.8 above.

Clause 9 Meetings of the Members

9.1 Annual General Meeting

The Annual General Meeting of the Cooperative shall be held within one hundred and
twenty (120) days of the fiscal year end at such hour and place as may be determined by the
Board of Directors.

9.2 Types of Special Meetings

The Cooperative shall have two types of special meetings:
a. Regular Special Meetings, and
b. Emergency Special Meetings.

9.3 Regular Special Meetings

9.3.1 The Board must call a Regular Special Meeting of Members at least once every six
months.

9.3.2 Notice of the date, time and place of each Regular Special Meeting may be
announced at the preceding Regular Special Meeting. This notice shall be deemed to
be sufficient for all Members who attend the Regular Special Meeting. Members
who are not in attendance may be notified in writing at least 10 days prior to the

meeting. A notice in the Cooperative newsletter of a Regular Special Meeting is
sufficient notice.

9.4 Order of Business for Regular Special Meetings
9.4.1 The order of business at each Regular Special Meeting shall include:

a. Call to order.
b. Adoption of Agenda.

C. Approval of minutes from previous Regular Special Meeting and the minutes
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from any Annual General Meeting immediately preceding the Regular Special
Meeting for which minutes have been circulated.

d. Directors and Committee reports.

e. Matters which a majority of the Members wish to discuss, provided that the
matter does not require a Notice of Motion in accordance with clause 9.4.2
and is not otherwise “Special Business” under the Regulations.

f. Business for which a Notice of Motion has been provided in accordance with
clause 9.4.2,

9.4.2  The following matters are not “special business” for the purposes of the Regulations
or a Regular Special Meeting of the Members:

a. Any agenda item specified in clause 9.4.1, or

b. Any matter referred to in the Articles, the Bylaws, the Regulations, or the Act
which is within the responsibility of the Members and not within the
exclusive responsibility of the Directors, if the Member who wishes to place
the business on the agenda has provided other Members with a Notice of
Motion in accordance with this clause,

provided that amendments to Articles and the making of Bylaws shall nevertheless
continue to be “special business”. Any notice with respect to “special business”

must comply with the Regulations.

9.43 A Notice of Motion shall:

a, Set out the nature of the business in sufficient detail to permit the recipient
to form a reasoned judgment about the business, and

b. Be cither tabled at the previous Regular Special Meeting, or provided by
notice in writing to all Members 10 days prior to the Regular Special Meeting,

c. Conform to any Policy approved by the Members.

9.4.4 A Notice of Motion which has been tabled at a Regular Special Meeting, shall be
attached to the minutes of the meeting.
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9.5 Emergency Special Meetings

9.5.1

9.5.2

9.53

Where the Board of Directors determines by a Special Resolution that a meeting of
the membership of the Cooperative is required to deal with a specific item upon
shorter notice, then the Board may call an Emergency Special Meeting.

The Board of Directors must call an Emergency Special Meeting of the Cooperative
whenever requested in writing to do so by twenty percent (20%) or more of the
Members. Any such written request must state clearly the nature of the business to
be transacted at such meeting.

If the Board of Directors does not, within twenty one (21) days of receipt of such a
request, call an Emergency Special Meeting to be held within 10 days, the Members
making the request, or any other Members of the required number, may themselves
call a meeting of which notice shall be given in accordance with this clause.

9.6 Order of business at Annual General Meetings

9.6.1

The business for the Annual General Meeting shall include:

a. Call to order

b. Approval of minutes from the previous Annual General Meeting
c. Report of the Board of Directors and Committees

d. Financial Report

e Auditor’s Report (if any)

£ Reporting and Resolution for Approval of Expenditures

g Appointment of Auditor for the coming year

h. Nominations and election of Board of Directors

L Special Business (if any)

J- Adjournment

9.7 Notice and Agendas

9.7.1
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Fourteen (14) days notice shall be provided with respect to every Annual General
Meeting. Notwithstanding clause 9.3, fourteen (14) days notice shall also be
provided with respect to every Regular Special Meeting at which the annual budget
and monthly Cooperative fees are to be considered, and proposed budgets and
proposed monthly fees shall be included with the notice of all such Regular Special
Meetings.
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9.7.2  The agenda for:

a. Every Annual General Meeting shall be as set forth in clause 9.6 may include
any special business in accordance with the Regulations.

b. Each Regular Special Meeting shall include the order of business set out in
clause 9.3 and the business set out in Notices of Motion served in
accordance with clause 9.3.

ol FEach Emergency Special Meeting shall be the business set forth in the
Notice for that meeting,.

9.8 Quorum

9.8.1 The quorum for any Meeting of Members shall be one or more Members

representing no less than thirty five percent (35%) of the Housing Units, except as
provided in clause 9.8.2.

9.8.2  The quorum for any Meeting of Members at which:

a. amendments to bylaws are being considered shall be one or more Members
representing no less than fifty percent (50%) of the Housing Units.

b. a resolution to dissolve (to the extent permitted by the Act) or change the
corporate form of the Cooperative is being considered shall be one or more
Members representing no less than seventy five percent (75%) of the
Housing Units.

c. a resolution to incur further debt or acquire or sell real property is being
considered shall be members representing no less than fifty percent (50%) of
the Housing Units..

9.8.3 At all Meetings of Members, other than the meetings referred to in clause 9.8.2, if no
quorum, as set out in 9.8.1 hereof, exists within 30 minutes of the time set for the
commencement of the meeting, no business may be transacted except that those

Members who are present may:

a. pass a resolution authorizing the Board of Directors to make decisions with
regards to specific issues on the agenda;

b. set the hour, date, place and agenda of the next Meeting of Members which
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notice shall be delivered in accordance with the notice requirements set out
in the Bylaws.

9.8.4  If no quorum exists within 30 minutes of the time set for a meeting referred to in
clause 9.8.2 hereof, no business of any kind may be transacted at the meeting.

Rules of order of Meetings of Members

Business at all Meetings of Members shall be conducted according to the rules of order
adopted by resolution of the Members.

Clause 10 Voting

10.1 Each Member to have one vote
Regardless of the number of Shares held, each Member shall have only one (1) vote on any
question that may come before any meeting of the Members of the Cooperative, and this
vote must be cast by the Member, either in person, by ballot, electronically, by telephone, or
by other communication facility.

10.2 Tie vote
If a vote is tied the motion shall be declared defeated.

10.3 Chair to vote
Any Member who chairs a meeting of the Cooperative does not lose their right to vote by
virtue of being chair but, if entitled to vote, the chair must cast their vote at the same time as
the other votes are cast. The chair is not entitled to a tie breaking vote in the event of a tie
vote.

10.4 Show of Hands
Subject to the Act and the Bylaws, any question at a Meeting of Members shall be decided
by a show of hands unless a ballot is required. Whenever a vote by show of hands has been
taken upon a question, a declaration by the Chair of the meeting that the vote upon the
question has been carried or not carried shall be prima facie evidence of that fact without
proof of the number of votes recorded in favour or against any question.

10.5 Voting by ballot
On any question proposed for consideration at a Meeting of Members, a2 Member may
request a vote by ballot. The Chair shall direct the vote by ballot, provided that:

a. There are no further amendments to the question, and
11980070.3

Bylaw Number One - Governance

20



21 -

b. No less than 20% of the Members present at the meeting support the request
for ballot by a show of hands.

10.6 Voting Outside Meetings or by Electronic Means
A Meeting of Members may, by show of hands, provide that any question before it is to be
voted on by ballot that is to be held outside of the meeting, using either a paper or electronic
ballot. Either the Meeting of Members or a committee created by the Meeting of Members
shall decide:
a. the date of the vote;
b. the place or places of the ballot box;
C. the time or times that voting shall be allowed;
d. the form and provision of the ballot;
e. the time and method of counting of the ballots;
f. any other questions relevant to the vote by ballot.
10.7 Electronic voting
A vote at a meeting of the Cooperative may be held entirely by means of telephone,
electronic or other communication facility, and any Member entitled to vote at the meeting
may vote by those means provided:
a. each Member has access to the communication facility,
b. the communication facility is defined and used in a manner that
1. permits verification of the votes
i1, permits the votes to be tallied without the identification of how each
Member voted.
10.8 Written Resolutions
A resolution in writing signed by all the Members of the Cooperative who are entitled to
vote on the resolution at a Meeting of Members shall be as valid as if it had been passed at
the meeting.
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10.9 Persons entitled to be present at Meetings

The only persons entitled to be present at a Meeting of the Members are the Members, the
Directors, the Cooperative’s auditor, auxiliary members, and persons present at the meeting
with the approval of the Board or the Meeting of Members.

Clause 11 Board of Directors

11.1 Composition of the Board and terms of office

11.1.1 The Board of Directors shall consist of not less than 5 nor greater than 11 directors.

11.1.2 The election of Directors shall be by secret ballot. Three scruntineers who are not
nominees or Directors shall be appointed by the Chair at the meeting for the
purpose of ascertaining and declaring the results of the election of Directors. In the

case of a tie, the names of the nominees who are tied shall be submitted to a second
ballot.

11.1.3 The Directors shall be elected for a term of two years, or until their successors are
elected, whichever last occurs.

11.1.4 To the extent possible, one half of the Directors’ terms shall expire each year, it
being the intent of the Cooperative to have experienced Directors serving on the

Board at all times.

11.2 Qualifications of Directors
11.2.1 No person shall be a Director if that person is:

a. under 18 years of age,

b. an individual who is a dependant adult as defined in the Dependant Adults Act
(Alberta), is subject to a certificate of incapacity under the Dependent Adults
Act (Alberta), is subject to an order under the Mentally Incapacitated Persons Act
(Alberta), or is found to be a person of unsound mind by a Court elsewhere
than in Alberta,

c. an undischarged bankrupt,

d. an employee of the Cooperative,

e. not 2 member in Good Standing of the Cooperative,
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a party to a continuing contract or transaction for profit that is not
customarily available to other members of the Cooperative,

an occupant of a Housing Unit in which another Member is already a
Member of the Board,

is a person who has been disqualified from holding the office of a Director
or officer of the Cooperative within the past two yeats,

a member of the family in which another member is already a Member of the
Board, whether the member occupies the same Housing Unit or a different
Housing Unit. “Family” for the purpose of this subclause shall mean a
spouse, parent, grandparent, a child or a grandchild,

has resigned as a Director, or has been removed as a Director during the past
one year period. For greater certainty, the resignation of an Officer from
their office alone, does not constitute resignation of the Officer as a
Director, and does not preclude the Officer from being immediately re-
appointed or re-elected as an Officer.

11.2.5 Unless otherwise approved by a Special Resolution at a Meeting of Members
Directors may serve for a maximum of two (2) complete consecutive terms.
Directors who have stepped down after having served for two consecutive terms
may stand for election to the Board at the next Annual General Meeting following
the Annual General Meeting at which their term expired. A partial term does not
constitute a complete term for the purposes of this clause.

11.3 Nomination of Board of Directors

11.3.1 The following provisions shall apply to the nomination of the Board of Directors:

a.

Nomination for the Board of Directors may be made by any Member present
at a Meeting of Members.

Any nominee must signify their acceptance of the nomination verbally or in
writing.

11.4 Nomination and Election of Officers and Board of Directors

11.4.1 The Officers of the Cooperative shall be the President, the Vice-President, the Vice-
President Membership, the Vice-President Maintenance, the Secretary and the
Treasurer. All Officers are also Directors.
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11.4.2 The Board of Directors shall be comprised of the Officers and a maximum of 6
Directors at large.

11.4.3 The membership shall elect the Officers before electing the Directors at Large.

11.4.4 The procedure for the nomination and election of Directors shall also apply to the
election of Officers, except that the nomination and election of each Officer shall be
separate from the nomination and election of other Officers, such that each office is
filled by a separate nomination and election.

11.4.5 The previous Officers of the Board of Directors (other than Officers who have
resigned, who have been disqualified, or who have been removed) shall be non-
voting ex officio members of the Board.

11.5 Disqualification of Directors

11.5.1 A person shall be automatically disqualified from holding the office of a Director or
Officer, and that person’s office shall be automatically vacated if they:

a. cease to be 2 member of the Cooperative, or are no longer qualified to be a
Director of the Cooperative under the Bylaws;

b. are charged or convicted of an indictable offence while in office for which
they are liable to imprisonment for a term of not less than two years.

C. cease to be in Good Standing, and have not remedied the act or omission
which caused them to not be in Good Standing within 14 days following
receipt of notice thereof. For greater certainty, the said 14 day period may
not be extended by any agreement with the director in default, including a
deferred repayment or performance agreement.

11.6.2 The Board of Directors may, by Special Resolution, disqualify a Director, officer, ex
officio Board Member and cause the position of the Director, Officer or ex officio
Board Member to be vacated if they:
a. are absent from three (3) consecutive regular meetings of the Board of
Directors, unless they have provided a reason for the absence that is
acceptable to the other Directors.

b. refuse to execute the Ethical Conduct and Confidentiality Agreements.

c. refuse to attend Board of Director education courses.
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d. breach their obligations under the Ethical Conduct and Confidentiality
Agreements.

11.6 Vacancies

11.6.1 In the event of a vacancy occurring on the Board of Directors with respect to a

Director, Officer, or both, the Board may appoint an eligible Member to fill the
vacancy until either the next Annual General Meeting, or the next Regular Special
Meeting for which appropriate notices have been given, when the Members shall
elect a Director to hold office for the remainder of that term, if the term related to
the vacancy has not expired.

11.7 Removal of Directors

Any Director, Officer or ex officio Member of the Board may be removed from office as a
Director, Officer or ex officio Member of the Board by a Majority resolution passed by the
Members at a Special Meeting called for the purpose. The vacancy created by the removal of
a Director may be filled at the meeting at which the Director was removed.

11.8 Duties of Officers
The Officers of the Cooperative shall have the following duties:

a.
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the President will chair all Meetings of Members unless the Members or the
Directors, by Policy or resolution, create a different mechanism to select an

individual to chair Meetings of Members. The President will chair all meetings of the
Board,

any Director or Officer approved by the Board may chair any Meeting of the Board
in the absence of the President.

the Secretary shall ensure that accurate minutes are taken and retained for all
Meetings of Members and all meetings of the Board of Directors. and shall be
responsible for the correspondence, records and books of the Cooperative; and shall
perform such other duties as are assigned from time to time by the Board,

the Treasurer shall ensure that a proper set of financial records, showing accurately
the dealings of the Cooperative are created and maintained; shall present a full and
detailed accounting of the receipts and disbursements to the Board whenever
requested by it; shall assist the auditor to prepare and complete financial statements
for the Cooperative for submission to the Annual General Meeting of the
Cooperative, and shall perform other dutes assigned by the Board.
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With the approval of the Board, some of the above duties may be delegated to an

independent manager or accounting professional or other Officers, Directors or Members of
the Cooperative.

11.9 Director’s Obligations

11.9.1 Directors must manage and supervise the management of the business and affairs of
the Cooperative which are their responsibility under the Act, the Regulations, the
Articles and the Bylaws.

11.9.2 All Directors shall execute an Ethical Conduct and Confidentiality Agreement, in a
form approved by the Members at a Meeting of Members, at or before the first
Board Meeting following the election or appointment of each Director.

11.9.3 All Board Directors have an obligation to inform themselves with regard to the
management and operations of the Cooperative and as such shall attend at least one
Board education course each year provided to the Cooperative.

11.10 Remuneration for Expenses

Directors and Officers shall not be paid remuneration for their services. Directors and
Officers may be entitled to be reimbursed for travelling and other expenses properly
incurred by them in attending meetings of the Board and fulfilling their duties as Directors if
the recovery of these expenses is approved by the Board.

11.11 Duty of Care of Directors and Officers

Directors and Officers of the Cooperative, in exercising their powers and discharging their
duties, shall:

a. act honestly and in good faith with a view to the best interests of the Cooperative,
and
b. exercise the care, diligence and skill that a reasonably prudent person would exercise

in comparable circumstances.

11.12 Indemnity

Subject to the limitations contained in the Act, the Cooperative shall indemnify Directors
and Officers, former Directors and Officers and their heirs and legal representatives and
successors, against all costs, charges and expenses, including an amount paid to settle an
action or satisfy a judgment, reasonably incurred by them in respect of any civil, criminal or
administrative action or proceeding to which they are made a part by reason of being or
having been Directors or Officers of the Cooperative if:
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a. they acted honestly and in good faith with a view to the best interests of the
Cooperative, or

b. in the case of a criminal or administrative action or proceeding that is enforced by a
monetary penalty, they had reasonable grounds for believing that their conduct was

lawful.

11.13 Insurance

The Cooperative May purchase and maintain such insurance for the benefit of its Directors
and Officers, as the Board with the approval of the Members, may from time to time
determine.

11.14 Conflict of Interest

11.14.1 A Director or Officer of the Cooperative must, in accordance with the Act, disclose
to the Cooperative the nature and extent of any interest that the Director or Officer
has in material contract or transaction, or a proposed material contract or
transaction, with the Cooperative and any material change to any such interest.

11.14.2 This provision does not require disclosure of:

a. any Share Subscription and Housing Agreement between the Director or
Officer and with the Cooperative, or

b. any other contract or transaction that is available to and customarily entered
into between the Cooperative and its Members,

if the said Agreement, contracts, or transactions are on the same terms as are
generally available to Members.

11.14.3 Notwithstanding clause 11.15.2 an Officer or a Director may not vote on matters
involving Agreements, contracts, or transactions entered into between the
Cooperative and the Director or Officer, provided that a vote in these circumstances
will not of itself obligate the Director or Officer to account for any profit realized
from the agreement or contract, but may disqualify the Director or Officer from the
Board if the Board, by a majority vote, decides that the Director or Officer’s conduct
justifies disqualification.

Clause 12 Meetings of the Board of Directors
12.1 Board meetings
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12.1.1 The Board of Directors shall hold regular meetings no less than once every month,
at such time and place within the Province of Alberta as the Board may decide. The
Board may appoint a day or days in any month or months for regular meetings of the
Board at a place and hour to be named. A copy of any resolution of the Board fixing
the place and time of such regular meetings shall be sent to each Director forthwith
after being passed, and no other notice shall be required for any such meeting.

12.1.2 Special meetings of the Board may be called by the President, or by any three
Directors, on no less than twenty four (24) hours notice before the meeting. Such
notice shall clearly state the nature of the business to be transacted at the meeting
and may be given by any of the means set forth in clause 29.1.1.

12.1.3 Emergency meetings and meetings without notice may be convened upon shorter
notice or without notice if the consent of all Directors is given, and such consent
shall be deemed to have been sufficiently given if the signatures of all the Directors
of the Cooperative are affixed to the Minutes of the meeting.

12.2 Persons entitled to be present at Directors meetings
12.2.1 The time, place and date of Board Meetings shall be made available to the Members.
12.2.2 Subject to clause 12.2.3, any Member may attend as an observer but may not
participate in the meeting of the Board of Directors, unless invited by the Board to
do so.
12.2.3 The Board shall close meetings or portions thereof from the Membets that deal with
matters which the Board, acting reasonably, believes deal with issues which are
Confidential Information.
12.3 Quorum
The quorum for all meetings of the Board of Directors shall be the Majority of the Directors
and if such number is not a whole number, then the next highest whole number.
12.4 Resolutions in writing
A resolution in writing, signed by all Directors without a meeting, shall be valid and effectual
as if it had been passed at a meeting of the Directors duly called and constituted.
12.5 Electronic meetings
The Directors may attend a meeting of Directors by means of a telephonic, electronic or
other communications facility that permits all persons participating in the meeting to
communicate adequately with each other during the meeting.
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12.6 Voting procedures

12.6.1

12.6.2

12.6.5

Each Director shall have one vote on any question that may become before any
meeting of the Board of Directors.

The President or other presiding officer shall have the right to vote on any question,
but may only cast one vote which shall be cast at such time as the other votes are
cast,

Directors may request that their vote be recorded.

In the event that a report is to be presented by the Board to the Members which
does not represent the views of all of the Board Members, a minority report may be

submitted along with the main report and recorded as such.

If a vote 1s tied the motion shall be declared defeated.

12.7 Rules of Order

Business at a meeting of the Board of Directors of the Cooperative may be conducted
according to the rules of order adopted by the Board of Directors.

12.8 Irregularities

12.8.1

12.8.2

All acts done by any meeting of the Board of Directors, or by any person acting as
Director, or by a Resolution in Writing of the Directors, shall be valid and subsisting
notwithstanding that it may subsequently be discovered that there was some defect
in the appointment of any Director or person acting as a Director, or that they or
any of them were not qualified to be Directors.

If notice is generally received, itregularities in the notice of any meeting or the
accidental omission to give a notice to or the non-receipt of a notice by any Director
shall not invalidate any resolution passed or any of the proceedings taken at any
meeting of the Board of Directors.

Clause 13 Membership Education

13.1 Education reserve

The Directors shall keep the Members informed of the business of the Cooperative,
encourage the Members’ interest in the Cooperative, and with the objective of developing
and fostering the overall development of a Cooperative community the membership may,
subject to approval by resolution of the General Membership, establish an Education
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Reserve which shall be earmarked exclusively for the purpose of financing the following:

a. sending Members to courses, workshops, meetings or any other sessions or
events relating to the various aspects of Cooperative or cohousing activity,
including ongoing management and operation;

b. maintaining membership, subject to approval by resolution of the General
Membership, through the payment of dues or fees, in organization(s) which
provide courses and/or services used by the Cooperative;

c. engaging management and education consultants.
d. providing regular updates on cooperative events and activities.

The Education Reserve may be funded on an annual basis in a manner to be established by
the Membership.

13.2 Education on privacy

The Cooperative shall ensure that its staff, Board of Directors, committees and general
members are informed of its bylaws, policies and the procedures that relate to PIPA. Each
year the Cooperative shall develop an education plan designed to inform its staff, Board of
Directors, committees and general members about its privacy bylaws, policies and
procedures.

Clause 14 Irregularities

14.1 Notice of meeting

Irregularities in the notice of any Meeting of Members or Directors or in the giving thereof,
or the accidental omission to give notice of any meeting or the non-receipt of any notice by
any Member or Director shall, if notice is generally received, not invalidate any resolution
passed or proceedings taken at any meeting nor shall it prevent the holding of such meeting.

Clause 15 Minutes of Meetings

15.14 Minute books

15.1.1 The Directors shall cause Minutes to be made and retained in books provided for
this purpose of all resolutions and proceedings of all Meetings of Members and
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Board Meetings. The names of all Directors and Officers present at each Board
Meeting shall be recorded in the Directors Minutes.

15.1.2 The Directors shall ensure that information from minutes containing Confidential
Information are not included in the Cooperative’s books and records which are
generally accessible to others, but are maintained in separate books designated for
Confidential Information.

15.2 Approval of minutes

All minutes of all Meetings of Members and Board Meetings shall be approved at
subsequent meetings.

15.3 Prima facie evidence

Any Minutes of Meetings of Members and Board Meetings, if signed by the Chair or
secretary of that Meeting or the Chair or Secretary of the next succeeding Meeting shall be
receivable as prima facie evidence of the matters stated in such Minutes.

Clause 16 Committees

16.1 Establishing Committees

16.1.1 The Board may establish any standing or adhoc committee that it deems necessary to
assist in implementing matters referred to in the Articles, the Bylaws, the Regulations
or the Act which are within the responsibility of the Board. All such committees are
accountable to the Board.

16.1.2 The Members may, at a Meeting of Members, establish any standing or adhoc
committee that the Members deem necessary to assist the Members to implement
matters referred to in the Articles, the Bylaws, the Regulations or the Act which are
within the responsibility of the Members. All such committees are accountable to
the Members.

16.1.3 The procedure with respect to Board meetings shall apply to Meetings of

Committees unless the Members or the Board which created the Committee directs
otherwise by resolution.

Clause 17 Amendments to Bylaws
17.1 Rules for amending Bylaws
11980070.3
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The Bylaws of the Cooperative may only be amended by Special Resolution of the Members.
Notice of the meeting at which amendments are proposed 1s to state the nature of the
proposed amendment in sufficient detail to permit each Member to form a reasoned
judgment about the amendment and contain text of the proposed amendment.

Clause 18 Financial Year

18.1 Choosing the financial year

The financial year of the Cooperative shall begin on August 1 end on July 31.

Clause 19 Books and Accounts

19.1 How books must be kept

Books and accounts of the Cooperative shall be kept under the direction of the Treasurer
and in accordance with the Regulations and such accounting system as may be

recommended by the Cooperative’s accounting advisor or auditor as approved by a Policy of
the Board.

Clause 20 Appointment of Auditor

20.1 When appointed

At each Annual General Meeting, an Auditor shall be appointed by the Members, unless the
Members, by Special Resolution, resolve not to do so for the next fiscal year.

20.2 Eligibility

Subject to the Act, no Director, Officer or employee of the Cooperative is eligible to be
appointed Auditor of the Cooperative.

Clause 21 Annual Financial Statements

21.1 Annual financial statements

21.1.1 The Board shall, at the end of each fiscal year and before the Annual General
Meeting, provide the Members with annual financial statements approved by the
Directors in the form required by the Act and the Regulations.
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21.1.2 The Directors must also place before the Members, at every Annual Meeting of
Members, the report of the Cooperative’s Auditor in accordance with the Act, unless
the Members have, by Special resolution at the preceding Annual Meeting, passed a
Special resolution to dispense with the appointment of an auditor.

Clause 22 Inspection of Books

221

22.2

Books kept in central location

The Board shall maintain the Cooperative’s financial and other records, including all records
required to be maintained under the Act, at a central and convenient place for inspection on
reasonable notice of any Member.

Confidential Records

Members are entitled to access to Directors’ minutes, and to take copies of Directors’
minutes, except those portions of Directors’ minutes which contain Confidential
Information. For greater certainty, Members are not entitled to access to financial or other

information relating to other Members which is protected by PIPA unless permitted under
PIPA.

Clause 23 Reserves, Surplus and Deficit

23.1

23.2

Reserve funds

The Board shall establish such teserve funds for operating reserves, education reserves, bad
debts, building replacement costs, future expenses, and such other reserves as good practices
may dictate, including such reserves as may be required by these Bylaws, any agreement
entered into by the Cooperative, as approved by the Directors or the Members on the advice
and direction of the Cooperative’s independent accounting advisor or Auditor.

Surplus or deficit

If any surplus or deficit should arise from the operation of the Cooperative in any fiscal year,
that fact shall be brought before a General Meeting as soon as is practicable, but no less than
six (6) months after the fiscal year end, and dealt with in accordance with the directions
given by a resolution of the Members at that meeting.
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Clause 24 Borrowing

24.1 Rules for borrowing by the Cooperative

Subject to the Articles, the Cooperative may from time to time, by Special Resolution of a
Meeting of Members:

a. borrow money on the credit of the Cooperative;
b. issue, sell, or pledge securities of the Cooperative;
5 charge, mortgage, pledge or hypothecate all or any of the real or personal

property of the Cooperative, including bank debts, rights, powers, and
undertake to secure any sureties or money borrowed, or other debt or any
other obligation or liability of the Cooperative.

Clause 25 Spending Policy

25.1 Board to prepare spending Policy

The Boatd shall either prepare or arrange for the preparation of, and present the Spending
Report and Regulation for each Annual General Meeting, for approval by the Members,
which for the next Fiscal Year:

a. summarizes proposed expenditures

b. identifies who has authority to authorize these expenditures

c. estimates and authorizes the Board to pay for unbudgeted emergency
expenditures

d. approves a process for authorizing purchases

3 approves cheque signing authorities for signing of cheques

£ indicates if the approval of Members is required prior to an expenditure
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Clause 26 Investment Policy

26.1 Board to prepare investment Policyy

The Board shall prepare and present to the General Membership for approval an Investment
Policy that outlines:

a. the goals of investing

b. the types of investments

& the investment criteria

d. the approval of investments

Clause 27 Bonding

27.1 Bonding of Officers and employees

The Board, with the approval of the Members may, as part of its insurance coverage, arrange
for boards to secure the faithful discharge of the powers and duties of any officer, member

or employee of the Cooperative who has charge of or handles money or securities belonging
to the Cooperative.

Clause 28 Personal Information Protection Act

28.1 General Requirements

28.1.1 The Cooperative may collect, use and disclose Personal Information about
individuals with which it does business, including members, when these conditions
have been met:

a. the information is required to carry out the business of the Cooperative,

b. the information is needed for an identified purpose,

(o that purpose has been explained to the individual,

d. the individual has given Consent to the collection, use or disclosure of the

information, and
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e. the individual understands that they may withdraw their Consent at anytime
and understands the consequences of that withdrawal of Consent..

28.1.2 The Cooperative may make Consent a requirement only if denial or withdrawal of
Consent would prevent the Cooperative from carrying out the purpose for which

consent is required.

28.1.3 The Cooperative shall adopt a system for recording, for each Member File:

a. each use of Personal Information within the Cooperative
b. each disclosure of Personal Information to those outside the Cooperative
c. the date of each use or disclosure, by or to whom the information was

used/disclosed and the reason for the use/disclosure

28.2 Storage & Retention of Information

28.2.1 The Cooperative shall adopt reasonable safeguards wherever Personal Information is
stored to prevent unauthorized use. These safeguards shall include physical,
technological and administrative means and shall apply to data on-site, off-site, that
held by outside contractors and during travel.

28.2.2 Access to Personal Information will be restricted to those individuals who provided
the information, the Privacy Officer, if necessary, and the persons who need the
information for the purpose for which it was gathered.

28.2.3 The Cooperative shall keep Personal Information only for as long as needed to
achieve the purpose for which it was collected. The Cooperative shall also retain
information for the purpose and period specified in its legal obligations.

28.3 Access to Information

28.3.1 An individual may apply to have access to their own Personal Information in the
custody or under the control of the Cooperative. The applicant may ask for a copy
of the record or to examine the record.

28.3.2 The request shall be in writing and must contain enough information so that the
Cooperative can find the information with a reasonable effort. The applicant is not

required to state the reason for the request.

28.3.3 The Cooperative shall respond within 45 days (or may apply to the provincial Privacy
Commissioner in extraordinary circumstances as defined in PIPA).
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28.3.4 The Cooperative shall provide access to an individual’'s Member File and other
Personal Information the Cooperative has in its custody or under its control, except

a.

g
h.

when the information is protected by legal privilege
when disclosure would give away confidential business information
when the information was collected for an investigation or legal proceeding

when disclosure might result in that type of information no longer being
supplied

when a mediator or arbitrator collected the information.

when the information could reasonably be expected to threaten the life or
security of another individual

would show Personal Information about another individual

would identify the person who gave an opinion about the individual.

The Cooperative shall remove such materials from the Member File and show only the
remaining materials.

28.3.5 The Cooperative shall tell the Member

a.

b.

if 1t has a record
if it 1s giving access to all or part of the record
where, when and how access will be given

the reasons for refusing and the section(s) of the Act that allow or require
you to refuse access

the name of the Cooperative’s Privacy Officer

that they may ask the provincial Privacy Commissioner to review the
Cooperative’s decision to refuse access.

28.3.6 The Cooperative may charge a reasonable fee to cover out-of-pocket expenses but
not a handling or administrative fee.
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Correction of Information

284.1 An individual may make a request to the Cooperative to correct Personal
Information that the Cooperative has collected. The request shall be in writing.

28.4.2 The Cooperative shall make a determination whether it should correct the
information. If it decides to correct it, it shall do so as soon as possible. If the
Cooperative makes a determination not to make the correction, it must annotate the
information with the correction that was requested but not made.

28.4.3 The Cooperative shall not change or correct an opinion.

284.4 The Cooperative shall also send the corrected information to all organizations to
which it disclosed the wrong information.

28.4.5 The Cooperative shall correct an individual’s Personal Information when it receives
notice of correction from another organization.

28.4.6 The Cooperative shall not charge a fee for correction of Personal Information.

Destruction of Information

28.5.1 The Cooperative shall review its files on an annual basis and will destroy or erase any
Personal Information no longer needed for the purpose if was collected for.

28.5.2 The Cooperative shall ensure that reasonable safeguards are applied when destroying
Personal Information to prevent unauthorized use or access.

Complaints Process

28.6.1 The Cooperative shall develop a complaints procedure so that if an individual is
dissatisfied with the Cooperative’s handling of his or her Personal Information, they
may make a formal complaint.

Privacy Officer

28.7.1 A Privacy Officer shall be appointed by the Board. The Privacy Officer shall serve
for 2 terms, consisting of 2 years each.

28.7.2 The Privacy Officer may seck assistance from the Staff person or persons
responsible for dealing with Member’s issues and may delegate his/her duties to that

Staff person in this regard.

28.7.3 The Privacy Officer shall perform the following duties, as supplemented in the
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Privacy Officer Job Description (if any):

g

review the Cooperative’s Bylaws, Policies and practices for PIPA compliance,

make recommendations on privacy issues to the Board, Members and
Committees,

handle complaints,

provide information on the Cooperative’s Bylaws, Policies and practices
pertaining to privacy rights,

ensure access to and procedure for handling corrections to Member Files,
provide recommendations for Member and staff privacy education,

act as “watchdog” to ensure the Cooperative’s compliance with PIPA.

28.7.4 The Privacy Officer shall report to the Board.

28.8 Exemptions

28.8.1 Consent is not required if the Personal Information

a.

b.

h.

11980070.3

is for family or home use (e.g., Christmas card mailing lists),
is publicly available (e.g., phone book),

is to decide whether the individual is suitable for an honour, award or other
similar benefit,

is necessary to respond fo an emergency,

is necessary in order to collect a debt owed to the Cooperative, or to enforce
a legal right of the Cooperative,

falls under the another Act,
is already contained in court files,
is for an investigation or legal proceeding,

cannot be obtained in a timely way and the use is in the interests of the
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individual,

is in the best interests of the individual and consent cannot be obtained in a
timely way or the individual would not reasonably be expected to hold back
consent,

is needed to contact next of kin of an injured, ill or deceased individual,

if the disclosure is to the surviving spouse or adult partner or adult relative of
an individual who has died, and if the disclosure is reasonable.

Clause 29 Notices

29.1 Notice in writing

29.1.1 Any notice required or permitted to be given to a Member under the Bylaws, or
under any agreement between the Cooperative and a Member, shall be in writing and
may be given or delivered by:

a.

b.

Personal delivery to the Member, or

Leaving the notice with any adult person found in the Housing Unit of the
Member, or

Leaving the notice under a door of the Housing Unit of the Member, or

Mailing the notice to the Member to the Member’s postal address last
provided by the Member to the Cooperative, or

Providing the notice to the Member by facsimile transmission at the last
facsimile number provided by the Member to the Cooperative, or

Sending the notice by e-mail to the Member at the last e-mail address
provided by the Member to the Cooperative.

29.1.2 Any notice required or permitted to be given to the Cooperative or the Board under
the Bylaws, or under any agreement between a Member and the Cooperative, may be

given by:

a.
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b. Delivery of the notice to the business office or the registered office of the
Cooperative, or

c. Sending the notice by facsimile transmission, or e-mail to the facsimile
number or e-mail address of the Cooperative, if it has one.

29.1.3 The Cooperative or the Board may, on notice to the Members, change its address,
facsimile number or e-mail address for the purpose of providing notices required or

permitted to be given under the Bylaws, or under any agreement between the
Member and the Cooperative.

29.2 Deemed to have been given or received

Any notice delivered by hand, or by facsimile transmission or e-mail, shall be deemed to be
received by the person to whom they are addressed within 24 hours of the date that it was
delivered or transmitted, as the case may be. Any notice given by mail shall be deemed to be
received on the third day (excluding Saturdays, Sundays, statutory holidays and periods
during which strikes, lock outs and slowdowns or other occurrences interfere with normal
service), following mailing.

29.3 Change of Address

Either the Cooperative or any Member may at any time give notice in writing to the other of
any change of address, facsimile number, or e-mail address of the party giving such notice
and from and after the giving of such notice, the address therein specified shall be deemed
to be the address of such party for the giving of notices under this Bylaw.

Clause 30 Waiver of Breach

The failure of either the Cooperative or a Member at any time to require the performance of
the other of any of the provisions in this Bylaw shall in no way affect the respective rights of
the Cooperative or a Member to enforce the same nor shall the waiver by either of any
breach of any provisions hereof be construed to be a waiver of any succeeding breach or as a
waiver or modification of the provisions of the Bylaws itself.

Passed and approved as a Special Resolution of the Members of the Cooperative at a

meeting held at Sherwood Park, Alberta the day of , 2014.
Witness Signature Signature and printed Name of Director.
11980070.3

Bylaw Number One - Governance 41



Witness Signature

-42-

Signature and printed Name of Director.

Witness Signature

Witness Signature

Witness Signature

Witness Signature

Witness Signature

Witness Signature

Witness Signature

Witness Signature
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Signature and printed Name of Director.

Signature and printed Name of Director.

Signature and printed Name of Director.

Signature and printed Name of Director.

Signature and printed Name of Director.

Signature and printed Name of Director.

Signature and printed Name of Director.
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Almﬂd Affidavit of Execution

Name of Witness

of , in the Province of Alberta,
City/Town

QOccupation

make oath and say:

1. | was personally present and did see the Bylaws of the
Articles / Bylaws

Brittany Lane Housing Co-operative Ltd.

Name of Cooperative

duly signed and executed by:

2. That the said instrument was executed at

. City/Town
in the Province of Alberta.

3. That | know the said parties, and each of them is over the age of eighteen years.

4. That | am the subscribing witness to the said instrument.

SWORN before me at

City/Town Province Signature of Witness

this day of

— e S S

(month/year)

A Commissioner for Oaths/Notary Public in and for the
Province of Alberta

Print Name

Expiry Date of Commission (mm/dd/yyyy)

This information is being collected for the purposes of corporate registry records in accordance with the Cooperalives Act.
Questions about the collection of this information can be direct to the Freedom of Information and Protection of Privacy
Coordinator for the Alberta Government, Box 3140, Edmonton AB, T5J 2G7, (780) 427-5210,

SAD133 (2002/03)



