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THE CO-OPERATIVE ASSOCIATIONS ACT, SNL1998 CHAPTER C-35.1
BY-LAWS

FOR A NON-PROFIT HOUSING CO-OPERATIVE

LIMITED BY MEMBERSHIP FEE

1.
Name:

The name of the Co-operative is the _______________________Co-operative Limited.

2.
Interpretation


In this Bylaw, 

“Act” means the Co‑operative Associations Act, SNL1998 Chapter

C-35.1;

“Board” means the Board of Directors of the Co-operative;


“Co-operative” means the ________________________ Housing 
Co‑operative;

“Co-operative Basis” means a co-operative is organized, operated and administered on a co-operative basis where:

(a) a member has not more than one vote; 

(b) a member cannot vote by proxy; 

(c) business is carried on primarily for the benefit of members; 

(d) membership in the cooperative is open, voluntary and available in a non-discriminatory manner, to persons who are willing and able to accept the responsibilities of membership 

(e) a surplus or saving arising out of the operation of the co-operative  is used for the purposes set forth in Section 3(f) of the Act.

“Electronic Meeting” means a meeting where any member is not physically present but participates via electronic means of communication.

"member", means a person who qualifies for membership under the by-laws.
"registrar" means the Registrar of Co-operatives appointed under the Act and includes the deputy registrar.

"special resolution" means a resolution passed by a majority of not less than 2/3 of the votes cast by the members present at a meeting who voted in respect of that resolution.
3.
Objectives:

The objectives for the Co-operative are

(a)
to provide residential accommodation on a co-operative basis to persons, the majority of whom are members of the Co-operative, who will occupy the housing otherwise than as owners;

(b)
to construct, operate, maintain, improve, buy, own, sell, convey, assign, mortgage or lease any real estate and any personal property necessary or incidental to the provisions of such housing;

(c)
to enter into any kind of activity and to perform and carry out contracts of any kind necessary to, or in conjunction with, or incidental to the accomplishment of providing such housing;

(d)
to become a member of any association or corporation having objects altogether or in part similar to those of the Co-operative or carrying on any business activity capable of being conducted so as to directly or indirectly benefit the Co-operative; and 

(e) 
to encourage and promote a better understanding of co-operative principles and to contribute to the betterment of society.

PROVIDED THAT, if for any reason, the operations of the Co-operative are terminated or wound up or are dissolved and there remains at that time, after satisfaction of all its debts and liabilities, any property whatsoever, the same shall be given and paid to some other housing co-operative, benevolent or charitable organization in Canada having objects similar to those of the Co-operative;

PROVIDED THAT, the Co-operative shall be carried on without purpose of gain to the members, and that any surplus, or any accretions of the Co-operative shall be used solely for the purpose of the Co-operative, and the promotion of its objects;

PROVIDED THAT, no part of the income of the Co-operative shall be payable to or otherwise available for the personal benefit of any member thereof;

4. 
Liability:


The liability of the members is limited.

5.
Registered Office:


(a)
The registered office of the Co-operative shall be




__________________________________________

(b)
The board of directors may from time to time determine the place or places at which the business of the Co-operative shall be carried on.
6.
Corporate Seal and Records:

The directors may by resolution adopt a corporate seal.  The seal shall contain the full name of the co-operative in legible characters.
The co-operative shall maintain a copy of bylaws, all amendments, and financial statements of the co-operative including auditor reports.

The co-operative shall maintain a current list of directors, including residential address and dates on which they become directors and if applicable when they ceased to be directors.

A register of all members of the Co-operative shall be kept.  The register shall list:

(i) 
the names and addresses of members;


(ii) 
the date each person became a member;


(iii)
the date each person ceased to be a member.

7.
Membership:

(a)
To become members of the Co-operative, applicants must be approved by the Board.

(b)
To become members of the Co-operative, applicants must be nineteen years or older.  The Co-operative may have policies approved by the Board and/or members stating the qualifications that applicants must have.
8.
Withdrawal and Expulsion from Membership:
(a)
Members must withdraw their membership in the Co-operative by giving three (3) months’ notice in writing to the Board according to section 154 of the Act.


(b)
Members cannot transfer their membership to any other person.


(c)
Membership ends when a member dies.

(d)
A member who fails to follow the policies, rules or by-laws of the Co-operative may be expelled from membership by a decision of the Board according to Section 155 of the Act.
(e)
The board will notify the member of the scheduled exclusion meeting outlining the grounds upon which their membership is proposed to be terminated, at least 14 days in advance.  The member may appear at the meeting to make a submission.

(e)
The member shall have the opportunity to appeal the Board decision to the general membership; the matter will be put to vote with the results being final. 

(f)
Where a member or former member abandons personal property, the co-operative may dispose of the abandoned property in accordance with Section 157 of the Act.
9.
Meetings:
(a)
Quorum at members’ meetings means the minimum number of members who must be present for the Co-operative to hold a members’ meeting and make decisions or transact any business.
(b) At all meetings ten percent (10%) of the members in the Co‑operative shall be quorum.

(c) Notice of annual or special meetings shall be delivered to all members at least ten (10) days before the meeting.  The notice can be distributed by mail, electronic means, delivered by hand to the registered address of the members, or any combination thereof.  
(d) A meeting must be called off if a quorum has not been established fifteen (15) minutes after the meeting is scheduled to start.  The meeting will continue on a date within seven (7) days from the scheduled meeting.  If a quorum has not arrived within fifteen (15) minutes of the time appointed for the continued meeting, the members present shall be a quorum and the meeting can continue.

(e) If members have requisitioned a meeting and there is no quorum present after fifteen (15) minutes the meeting was scheduled to start, the meeting will be adjourned.  The Board does not have to call another meeting in response to the requisition.
(f) The Co-operative shall cause minutes of all proceedings of annual or special meetings to be entered in a book kept for that purpose and any such minutes, if purporting to be signed by the chairperson of the meeting at which the proceedings were had, or by the chairperson of the next succeeding meeting, shall be evidence of the proceedings. 

(g) Notwithstanding anything contained in these by-laws, the board may determine that the meeting be held entirely by means of electronic or other communications method that permits all participants to communicate adequately with each other during the meeting.  In the event such a meeting is to be held, the board shall, establish the procedures for the conduct including the procedures for voting by electronic or other communication method.
10.
Board of directors:
(a) The board of directors shall consist of a minimum three (3) directors and a maximum of (#) directors.
(b) At the next annual meeting, (#) directors shall be elected for a _____ year term and (#) directors shall be elected for a _______ year term.  
(c) At each successive annual meeting, all directors whose terms are expiring shall retire from office and the members shall elect, in each case for a ______ year term, a number of directors equal to the number of retiring directors so that there will always be _____ (#) directors.  

(d) The board of directors of a cooperative shall be elected yearly at the annual meeting.  Where the number of nominees for director exceeds the positions, the election of directors shall be by secret ballot.
(e)  Directors may be re‐elected but shall not serve more than three consecutive terms without a lapse of at least one year. 

(d)
To be a director, a person must be nineteen years or older.  Anyone who is an undischarged bankrupt or is mentally incompetent cannot be a director.  

(e)
If a vacancy occurs on the Board, the directors may appoint a person to fill the vacancy until the next annual meeting; provided that there is a quorum.
(f) 
The Board shall meet as often as the business of the Co-operative may require but not less than _____ (#) times per year.  A quorum shall consist of a majority of the directors.
(g)
The members of the co-operative may remove a director from office, in accordance of the Act. 

(h)
The directors and officers shall serve as such without remuneration and shall not receive directly or indirectly any profit from their positions.
(i)
A director or officer may be paid reasonable expenses incurred by them in the performance of their duties.

(j)
Each director must 

· act honestly, in good faith and in the best interests of the Co-operative at all times;
· sign an ethical conduct agreement;
· attend all Board and members’ meetings, unless excused by the Board;

· prepare for all meetings; and

· keep confidential any private information about the affairs of the Co‑operative, its members or employees.
11.
Officers:
Within 30 days after the AGM, the board will elect from among the directors the following officers annually, or more often as needed:
· president

· secretary

· treasurer
The Board can fill vacancies as necessary, provided there is quorum.  No person can hold more than one office.  All officers must be members of the Co-operative.  The officers’ duties shall be specified by the Board.

12.
Conflict of Interest:
(a)
All officers, directors, committee members and employees must carry out their duties honestly, in good faith and in the best interests of the Co‑operative; and will exercise care, diligence and skill while performing those duties.  
(b)
Directors and officers shall serve without remuneration of any kind.  Directors shall have the right to be paid for traveling or other expenses while doing business for the Co-operative as long as the expenses are reasonable and pre-approved by the Board.  These expenses must meet the guidelines and limits set by the Board.  Directors and officers cannot receive compensation for lost income while doing business for the Co‑operative.

(c)
A conflict of interest is when any member or director or any member of their family benefits from a decision of the Co-operative.  This applies to officers, directors, committee members and employees. It also covers all persons in their households and relatives.

(d)
A conflict of interest can happen when a member or an employee of the Co-operative

(i)  makes or takes part in a decision affecting the Co-operative’s affairs, and

(ii) has a financial or other interest in, or gets a benefit from, the result of that decision which the rest of the members of the Co-operative do not have, or which only a few other members have.

(e)
When a director has or may have a conflict of interest:

(i)  The director should declare the conflict of interest at the Board meeting considering the matter.

(ii) If a director does not declare a conflict of interest, but another director is aware of one, the other director can bring it up at a meeting.

(iii)The Board then decides whether there is a conflict of interest.

(iv) If there is a conflict of interest, the director cannot vote on the matter and must not be present during any parts of the meetings discussing the matter.
13.
Financial Year:


The financial year of the Co-operative shall be the first day of _________   to the last day of ____________.

14.
Auditor:

(a)
The members shall appoint an auditor at each annual members’ meeting SEQ CHAPTER \h \r 1.  The auditor can be either a chartered accountant or a chartered accountant firm.
(b)
The auditor shall stay in office until the members appoint the next auditor.  The Board will arrange for payment of the auditor if authorized by the members.

 (c)
An auditor shall be removed in accordance with Section 91(3) of the Act.
(d)
The auditor shall have access to the books, accounts and vouchers of the Co-operative at all reasonable times.

(e)
The directors, employees and officers of the Co-operative must provide any information and explanations which the auditor needs.

15.
Fees and member loans:

(a)
The board shall determine the conditions of membership including the requirement to pay fees. 

(b)
The membership fee is five dollars ($5.00).  The membership fee is not repayable.

(c)
No member loans will be issued.

16.
General Reserve:


A general reserve shall be created and shall be funded by an allocation of not less than 5% of any annual operating surplus.  

17.
Borrowing powers:

(a)
The Co-operative is authorized to exercise all and every power to borrow money and to secure payment thereof which is conferred upon it by the Act.
(b)
The Board may exercise all such powers and do all such acts and things as may be exercised or done by the Co-operative in respect of the borrowing of money, and the provision of security for such borrowing, as delegated to the Board by the Co-operative.

(c)
The Board shall not, on behalf of the Co-operative, authorize or approve capital borrowings or the guarantee of capital borrowings in excess of a total of $##,### in a single fiscal year without having first obtained formal approval from a meeting of the members of the Co-operative by way of a special resolution.
18.
Corporate Indemnification:


Subject to the provisions of the Act, every director and officer and their heirs, executors and administrators, and estate and effects, respectively, shall at all times be indemnified and saved harmless out of the funds of the Co-operative, from and against:

(a)
all costs, charges and expenses whatever that such director or officer sustains or incurs in or out of any action, suit or proceeding that is brought, commended or prosecuted against the director or officer, for or in respect of any act, deed, matter or thing whatever, made, done or permitted by the director or officer in or about the execution of the duties of their office; and

(b)
all other costs, charges and expenses that the director or officer sustains or incurs in or about or in relation to the affairs thereof.

19.
Dissolution:


If for any reason the affairs of the Co-operative are dissolved or wound up and there remains, after satisfaction of all liabilities, any property whatsoever, it shall be paid to some other housing co-operative, benevolent or charitable organization in Canada having objects similar to those of the Co-operative.
20.
Privacy and Confidentiality:
(a)
The Co-operative must follow the Personal Information Protection and Electronic Documents Act and its principles.

(b)
Sometimes directors or committees discuss confidential matters.  All directors and committee members must keep these matters secret, even after they are no longer directors, members of the committee, or members of the Co-operative.



Confidential matters are

· personal and financial information about members and other residents

· personal information about the Co-operative’s employees, and

· information about the Co-operative’s business which should be kept secret to protect the Co-operative.
(c)
When the Board discusses confidential matters, the minutes of these discussions must be kept in a separate section of the minute book.  Only Board members can see the confidential minutes.

(d)
The Board must decide which items are confidential.  They should remember that members have the right to be fully informed about the Co‑operative’s business.  They must have a good reason for keeping something confidential.
(e)
Directors and committee members will sign an ethical conduct confidentiality agreement that includes a confirmation to:

(i) Act honestly, in good faith and in the best interests of the Co-operative;

(ii) Use diligence that any reasonably prudent person would use in similar situations;

(iii) Declare any conflict of interest;

(iv) Follow all policies, rules and bylaws of the Co-operative;

(v) Publically support the decisions of the Board;

(vi) Resign from the Board if, 
· bankruptcy is declared;
· a bond is refused; or

· failure to remain a member in good standing, defined as not owing money to the Co-operative other than housing charges for the current month and not being in breach of any rule, policy or bylaw.
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