GARDERIE JOLYS CO-0OP INC.
Name of Gooperative

CHARTER BY-LAWS

NOTE — ANY AMENDMENT TO THESE CHARTER BY-LAWS
MUST BE APPROVED BY THE REGISTRAR UNDER
THE COOPERATIVES ACT BEFCRE IT IS IN
FORCE OR MAY BE ACTED UPCHN.

( COMMUNITY SERVICE COCPERATIVE)

WJUL 6 198

REGISTRAR
THE COOPERA T
MANIT'ggis' AT







CHARTER BY-IAW PRECEDENTS

Section One
INTERPRETATION

1.01 Definitions

Section Two
BUSINESS OF THE COCPERATIVE

2.01 Registered Office

2,02 Corporate Seal

2.3 Financial Year

2.04 Execution of Instruments

2,05 Financing Arrangements

2.06 Voting Rights in Other Bodies Corporate

2.07 Information Available to Members
Section Three

BORROWING AND SECURITIES

3.01 Borrowing Power

3.02 Delegation of Berrowing Power
Section Four
DIRECTORS

4.01 Number ef Directors and Quorum

L.02 Personal Qualifications

L.03 Membership Qualification

L.OL Election and Term

L.05 Removal of Directers

L. 06 Ceasing tc Held Office

L0 Vacancies

4.08 Exercise of Autherity

L.09 Resolution in Writing

4.10 Meetings by Telephone

4,11 Time and Place of Meetings

L.12 Notice of Meeting

L.13 Meeting of New Board

Lo1k Adjourned Meeting

L.15 Regular Meetings

4.16 Chairman

Lo17 Votes to Gevern

L.18 Conflict of Interest

4.19 Remuneration and Expenses

4.20 Reports



OO OO
. & e 0.

. @

L
SEBE3RIEIREREA

.

0\0\0\?\0\0\0‘

Section Five
COMMITTEES

Committee of Directors
Transaction of Business
Advisory Committee
Procedure

Section Six
OFFICERS

Appointment

President

Vice~-President

Secretary

Treasurer

Powers and Duties of Other Officers
Variations of Powers and Duties
Term of Cffice

Terms of Employment
Conflict of Interest

Agents and Attorneys

Fidelity Bonds

Section Seven

DUTY OF CARE AND PROTECTION OF DIRECTCRS, OFFICERS AND OTHERS

« ® ¢ &

PEREEZR3888888

moomoomoooogommoooaoooam

-
+
R

Duty of Care of Directors and Officers
No Exculpation

Indemnity

Insurance

Dissent

Section Eight
MEMBERSHIPS AND TRANSFERS

Membership Fee

Membership Certificates

Approval of Membership

Approval of Transfer

Transfer of Membership
Maintenance of Register

Duty of Members

Deceased Members

Iien for Indebtedness
Non-Recognition of Trusts
Withdrawal of Members

Termination of Membership for Cause
Notice of Termination
Termination by Meeting of Members
Right to Appeal




10.01
10.02
10.03
10.04
10.05

11.01
11.02
11.03
11.04
11.05
11.06
11.07
11.08
11.09
11.10
11.11
11.12
11.13
1l.14

Section Nine
JOINT MEMBERSHIP

Joint Memberships
Statement of Interest
Voting

Withdrawal of Membership
Notice

Director

Section Ten
ALLOCATION OF REVENUES

Reserve Fund

Transfer to Reserves and Payment of Deficits
Use of Surplus

Deficits

Distribution of Property

Section Eleven
MEETING OF MEMBERS

Annual Meetings

Special Meetings

Place of Meetings

Notice of Meetings

Meetings Without Notice
Chairman, Secretary and Scrutineers
Persons Entitled to be Present
Quorum

Right to Vote

Votes to Govern

Shew of Hands

Ballots

Adjournment

Resolution in Writing

Section Twelve
NOTICES ~

Method of Giving Notices
Computation cf Time
Undelivered Notices
Omissions and Errors

Persons Entitled by Death or Operatlon of Law
Waiver of Notice

Section Thirteen
EFFECTIVE DATE, AMENDMENT AND REPEAL

Effective Date
Amendment, Repeal and Replacement




1.01

Charter By-laws

Section One

INTERPRETATION

Definitions

1.04 In the by-laws of the Cocperative, unless the ccntext
otherwise requires:

nAct" means The Cocperatives Act, and any statute that
may be substituted therefor, as from time to time amended;

"appeint" includes "elect" and vice versa;

"articles" means the articles of the Ccoperative;

"board" means the board of directors of the Cooperative;
"by-laws" means these charter by-laws and all other by-laws
cf the Cooperative and all amendments, additions, deletions
cr replacements therecf from time to time in ferce and

effect.

nCeeperative™ means the Cooperative which passes these
charter by-laws.

"meeting of members" means an annual meeting of members

and a special meeting cf members;




1.01

"recerded address" means in the case of a member, the
address of the member as recorded in the members' register;
and in the case of a director, officer, auditer or member
of a committee of the board, the latest address of such
persens as recorded in the records of the Cocperative;

and in the case of joint membership, the address
appearing in the members' register in respect of such

Jjoint helding er the first address sc appearing if there
are more than cne,

"signing officer" means, in relatien te any instrument,
any perscn autherized te sign the same con behalf of the
Cocperative by the charter by-laws or by a resolution
passed pursuant theretc;

save as aferesaid, words and expressions defined in the Act have

the same meanings when used herein; and

words importing the singular number include the plural and vice
.versa; words importing gender include the masculine, feminine and
neuter genders; and words importing persons include individuals,
bedies cerporate, partnerships, trusts and‘unincerporated organ—
izations. ’
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Section Two

BUSINESS OF THE COOPERATIVE

Registered Office

2.01 The Registered Office of the Cooperative shall be at
such place in Manitoba as the articles or a subsequent special
resolution may provide.

Corpoerate Seal

2.02 The corporate seal cf the Cooperative shall be in the
form determined by the beard.

Financial Year

2.03 The financial year of the Cooperative shall end on
such date as may be fixed by the beard. '

Executicn of Instruments

2,04 Deeds, transfers, assignments, contracts, obligaticns,
certificates and other instruments may be signed on behalf of

the Cocperative by two persons, cne of whom helds the office

of president, vice-president or directer and the cther cf whom
holds cne of the said offices or the office of secretary, treasurer,
assistant secretary or assistant treasurer or any other office
established by resclution of the board, In addition, the board
may from time to time direct the manner in which the designated
perscn or persons may or shall sign any particular instrument cr
class of instruments. Any signing officer may affix the corporate
seal to any instrument requiring the same.
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Financing Arrangements

2.05 The financial business of the Cooperative including,
without limitation, the borrowing cf meney and the giving of security
therefor, shall be transacted with such credit unions, credit umion
centrals, banks, trust companies or other bedies corporate or
organizations as may from time to time be designated by or under the
authority of the board. Such financial business cor any part

thereof shall be transacted under such agreements, instructions

and delegations cf powers as the beard may from time to time pres-
cribe or authorize.

Voting Rights in Other Bodies Corpoerate

2.06 The signing officers of the Cooperative may execute

and deliver proxies and arrange for the issuance of voting certificates
or cther evidence of the right to exercise the voting rights attaching
to any securities held by the Cooperative. Such instruments,
certificates cor other evidence shall be in favour ef such perscn

or perscns as may be determined by the officers executing such

proxies cor arranging for the issuance of voting certificates or

such other evidence of the right to exercise such voting rights.

In additicn, the beard may from time te time direct the marmer in
which and the person or perscns by whem any particular voting

rights or class of voting rights may cr shall be exercised.



2.07

Information Available to Members

2,07 Subject to the provisions of the Act, no member shall

be entitled to discovery of any information respecting any details
or conduct of the Cooperative's business which, in the opinion of
the board, it would be inexpedient in the interests of the members
or the Cooperative to cemmunicate to the public. The board may

from time to time determine whether and to what extent and at what
time and place and under what conditions or regulations the accounts,
records and documents of the Cooperative or any of them shall be
open to the inspection of members and no member shall have any

right of inspecting any account, recerd or document of the Cocperative
except as conferred by the Act or autherized by the board or by
resclution passed at a general meeting of members,

Nothing herein shall restrict the right of a member to inspect the
recerds of the Cooperative as te the affairs of the Cocperative as
is granted by Subsection 21(1) of the Act.
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Secticn Three

BORROWING AND SECURITIES

Borrowing Power

3.01 Without limiting the borrcwing pewers of the Cooperative
as set forth in the Act, the board may from time to time:

(a) Yborrow meney upen the credit of the Cooperative;

(b) dissue, reissue, sell or pledge bonds, debentures,
notes or other evidence of indebtedness ecr
guarantee of the Cooperative, whether secured

or unsecured; and

(¢) mertgage, hypothecate, pledge or ctherwise create
an interest in or charge upon all or any property
(including the undertaking and rights) of the
Cooperative, owned or subsequently acquired, by
way of mortgage, hypothec, pledge or otherwise,
tc secure payment ¢f any such evidence cf indebted-
ness or guarantee cf the Cocperative.

Nething inthis seetion limits or restricts the borrowing of money

by the Cooperative on bills of exchange cr promissery notes made,
drawn, accepted or endoersed by cr cn behalf ¢f the Cooperative.

Delegation ¢f Borrowing Power

3.02 The board may from time to time delegate tc¢ such one
or more of the directors and officers of the Cocperative as may
be designated by the board all cr any of the borrowing powers
conferred cn the beard by the charter by-laws or by the Act te
such extent and in such manner as the beard shall determine at

the time of each such delegation.
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Section Four

DIRECTORS

Number of Directors and Quorum

L.01 Until changed in accordance with the Act, the board
shall consist of 5 directors. The quorum for the trans—
action of business at any meeting cf the becard shall consist

of a majority cf the number of directors.

Personal Qualifications

402 No person shall be a director if that person
(a) is less than 18 years cf age; or

(b) is of unsound mind and has been so found by a
court in Canada or elsewhere; or

{¢) is not an individual; or
(d) has the status of a bankrupt; or

(e) is a regular employee of the Cooperative.

Membership Qualification

L.03 No person shall be a directer unless that perscn or

a corporation cf which that perscn is an officer, directer cr
member is a member of the Cooperative and unless that person or
that corperation faithfully supports the business and the affairs
of the Cooperative, and unless that person or that corperation
complies with any other applicable requirements set cut in the
charter by-laws.
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Election and Term

4,04 (a) The election of directors shall take place at rhe first meéting
of members and at each annual meeting of members thereafter. At the first
meeting of members, 5 directors shall be elected of whom the 3 receiving the
highest number of votes shall hold office for 2 years, the 2 next in order in
respect of votes shall hold office for 1 year. At each subsequent annual
meeting, directors elected to replace those whose term of office has expired

shall hold office for 2 vears.

{b) Retiring directors if qualified shall be eligible for re-electiom.
Nomination for the office of director may be made verbally or in writing by
any member present at the meeting. A nominating committee may be appointed by
the board before the meeting or by the members at 2 meating of the members to
place nominations for the office of director before the meeting provided that
the report of the committee may be added to by further nominations which may

be made verbally or in writing by any member present at the meeting.

(€) The election of directors shall be by secret ballot. Three
scrutineers who are not nominees for directors shall be appointed by the
chairman or by the‘meeting for the purpose of ascertezining and declaring the
results of election for the office of director. On the first ballot, the
candidates up to the number to be elected, receiving the highest number of
votes cast, shall be declared elected.' In the case of a tie between or among
-he last candidates to be declared elected, their names shall be submitted

to a second ballot to be taken in the manner prescribed by the chairman.

Removal of Directors

4.05 Subject to the provisions of the Act, the members may be ordinary
resolution at a special meeting, remove any director from office and the
vacancy created by such removal may be filled at the same meeting, failing

which it may be filled by the directors.
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Ceasing to Hold Office

L.0b A director ceases to held office when the director
(a) dies or resigns; or

(b) is removed from office by the members at a special
meeting of the members, or

(¢) beccmes disqualified from being a director.

Vacancies

L.O7 Subject to the Act, a quorum of the board may fill a
vacancy in the board, except a vacancy resulting from an increase

in the minimm number of directors or from a failure of the members
to elect the minimum number of directors. In the absence of a

querum ¢f the beard, or if the vacancy has arisen from a failure

of the members to elsct the minimum number of directors, the board
shall ferthwith call a special meeting of members te £il] the vacancy.,
If the beard fails to call such a meeting or if there are no such
directers then in office, any member may call the meeting. A

director elected to £ill a vacancy shall serve the balance of the

term of the dlrwctcr whose cessaticn of office caused the vacancy.

Exercise of Authority

4,08 Except as otherwise provided by the charter by-laws, the
pewers of the beard or of a committee of the board may be exercised
by rescluticn passed at a meeting at which a quorum is present.
Where there is a vacancy in the board, the remaining directors

mey exercise all the pewers of the beard or of a committee of

the board s¢ leng as a querum remains in office.
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Resolution in Writing

L.09 The powers of the board cr of a committee of the board
may be exercised by a resclutien in writing, signed by all the
directors entitled to vote on that rescluticn at a meeting of the
beard or ¢f a committee of the board and the resclution shall:

(a) be effective from the date specified‘in the resoluticn,
but that date shall nct be pricr tc the date on which
the first directer signed the resclutien; and

(b) be kept with the minutes of the proceedings of the

directers cr committee of directors as the case may be.

Meetings by Telephone

4.10 If all the directers conseht, a directer may participate
in a meeting ¢f the beard cr of a committee of the bcard by means
cf such telephcne cr cther cemmunicaticons facilities as permit all
perscns participating in the meeting tc hear each cther, and 2
directer participating in such a meeting by such means is deemed
to be present at the meeting. Any such consent shall be effective
whether given before cr after the meeting te which it relates and
may be given with respect tc all meetings of the beard and of
committees of the beard held while a directer helds office.

Time and Place cof Meetings

411 Meetings of the becard shall be held at such time and
place in Canada as the board, cr failing determinaticn by the

beard, the president cr any twe directors may determine.
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Notice of Meeting

L.12 Notice of the time and place of each meeting of the beard
shall be given in the manner provided by the charter by-laws to each
director nct less than 2 days before the time when the meeting is

te be held if the netice was delivered perscnally to each director
or by means of transmitted or recorded communication and net less
than 5 days if notice is given by any other method. A notice of
meeting cf directers need not specify the purpoge of or the business
to be transacted at the meeting except where the Act requires such

purpose ¢r business tc be specified, including any proposal to:
(a) submit to the members any question or matter
requiring appreval ¢f the members; or

(b) fill a vacancy among the directors or in the cffice
of auditer; or

(¢) dissue securities; or
(d) approve any financial statement of the Cooperative; or

(e} enact, amend or repeal by-laws,

A directer may in any manner waive notice of or ctherwise consent
to a meeting of the board.

Meeting of New Becard

L.13 Provided a quorum of directors is present, each newly
elected board may without notice hold its first meeting immediately
following the meeting of members at which such beard is elected.

Adjourned Meeting

L.lh Notice of an adjourned meeting cf the board is not
required if the time and place cof the adjourned meeting is announced
at the o¢riginal meeting.




Regular Meetings

L.15 The beard may appeint a day or days in any month or
menths fer regular meetings of the beoard at a place and hour to
be named. A copy of any resclution of the beard fixing the place
and time of such regular meetings shall be sent tc each director
ferthwith after being passed, but ne other notice shall be
required for any such regular meeting except where the Act
requires the purpese therecf or the business tc be transacted
thereat tc be specified.

Chairman

L.16 The chairman cf any meeting eof the board shall be the
chairman ef the board, if cne has been appeinted, or if not, the
president, cr in his absence a vice-president whe is a director
and whe is chesen by the directers te be chairman, If no such
officer is present, the directers present shall choose one of
their number to be chairman.

Votes to Govern

L.17 At all meetings cf the board, every question shall be
decided by a majority of the votes cast on the question. In case
of an equality of vetes, the chairmsn of the meeting shall not

be entitled te a second or casting vote.

4.15/17
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Conflict of Interest

L.18 A director or officer who is a party to a material contract
or proposed material comtract with the Cooperative, or is a director
or an officar of or has a material interest in any person who is a
party to a material contract or preposed material contract with the
Cooperative shall disclose the nature and extent of that interest

at the time and in the marmer provided by the Act. Any such

contract or proposed contract shall be referred to the board or
members for approval even if the contract is one that in the ordinary
course of the Cooperative's business would not require approval by
the becard or members, and a director interested in a contract so
referred to the board shall not vote orn zrny resolution to approve

the same except as provided by the Act.

Remuneration and Expenses

L.19 The directors shall be paid such remuneration for their
services as the members may from time to time by resolution determine.
The directors shall alsoc be entitled to be reimbursed for travelling
and other expenses properly incurred by them in attending meetings

of the board or any committee thereof, Nothing herein contained

shall preclude any director from serving the Cooperative in any other
capacity except as a regular employee of the Cocperative and receiving
remuneration therefor.

Reports

L.20 The beard shall submit or cause to be submitted to the
annual meeting and tc any other general meeting of the Cooperative,

a report as to the affairs of the Cooperative and the business carried
on by the Cooperative. In addition, it shall be the responsibility
of the board to keep the members informed as to the affairs of the
Cooperative and to encourage interest, discussion and support on

the part of the members throughout the year by presenting periodic
reports to the members as to the affairs of the Cooperative and

the condition of its business.
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Section Five

COMMITTEES

Committee of Directors

5.01 The board may appoint a committee of directors, however
designated, and delegate to such committee any of the powers of
the board except those which, under the Act, a committee of

directors has no authority to exercise.

Transaction of Business

5.02 The powers of a. committee of directors may be exercised
by a meeting at which a quorum is present or by resolution in
writing signed by all the members of such committee who would have
been entitled to vote on that resolution at a meeting of the

committee. Meetings of such committee may be held at any place in
Canada.

Advisory Committee

5.03 The board may, from time to time, appoint such other
committees as it may deem advisable, but the functions of such

other committees shall be advisory only.

Procedure

5.04 Unless otherwise determined by the board, each committee
shall have the power to fix its quoruﬁ at not less than a majority
of its members, to elect its chairman and to regulate its procedure.
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Section Six
OFFICERS
Appointment
6.01 The board may, from time to time, appbint from among the

directors a president and cne or more vice-presidents and may also
appoint a secretary, a treasurer and such other officers as the
board may determine, including one or more assistants to any of
the officers so appointed. The secretary and the treasurer may,
but need not be, a director, and one perscn may hold more than

one office. The board may specify the duties of and, in accordance
with the charter by-laws and subject to the provisions of the Act,
delegate to such officers powers to manage the business and
affairs of the Cooperative.

President

6.02 The duties of the president shall be:

(a) to preside at all meetings of the Cooperative and at

meetings of the directors, and of the executive

committee, if any, unless some other member is appointed

by the meeting to do so;
(b) to be ex officio member of all committees appointed.

(¢) to perform such other duties as are incident to the
office of president of the Cooperative or as may be

required from time to time by the board of directors.



Vice-President

6.03 The duties of the vice—president shall be:

(a)

(b)

(¢)

Secretary

6.04 The
(a)
(b}
(c)
(a)

to discharge the duties of the president in the absence

of the president or the president's inability from any
cause to act;

to act until such time as the directors may appoint

a successor, should the office of the president

become vacant;

to carry out such duties as the directors may assign.

duties of the secretary shall be:

to attend all meetings of the Cooperative, of the
directors and of the executive committee, if any;
keep correct minutes of same, and keep the directors
informed with respect to the minutes of any special

committee meetings.
to have charge of the seal of the Cooperative.

to conduct or cause to be conducted the correspondence
of the Cooperative and, subject to the order of the
board, have charge or control of all corporate records,

books, papers and documents.

perform such other duties as the directors may assign.

6.03/04
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Treasurer

6.05 The treasurer or such other officer appointed by the
directors to perform such duties shall:

(a) receive and deposit all monies to the account of the

Cooperative.

(b) keep or cause to be kept a proper set of business records
showing accurately the financial position of the
Cooperative and present a full and detailed account

to the directors whenever requested by them to do so.

(c) prepare or have prepared for submission to the annual
meeting a complete statement of the financial position
of the Cooperative and when requested to do so, prepare
or have prepared interim financial statements for
submission to any semi-annual meeting or any other

general or special meeting.

Powers and Duties of Other QOfficers

6.06 The powers and duties of all other officers shall be such

as the terms of their engagement call for or as the board may specify.
Any of the powers and duties of an officer to whom an assistant has
been appointed may be exercised and performed by such assistant,

unless the board otherwise directs.

Variations of Powers and Duties

6.07 The board may, from time to time, and subject to the

provisions of the Act, vary, add to, or limit the powers and duties

of any officer.




Term of Office

6.08 The board, in its discretion, may remove any officer of
the Cooperative, without prejudice to such officer's rights under
any employment contract. Otherwise, each officer appointed by the
board shall hold office until the officer's successor is appointed.

Terms of Employment

6.09 The terms of employment and the remuneration of officers
appointed by the board shall be settled by it from time to time.

Conflict of Interest

6.10 Any interest an officer has in any material contract or
proposed material contract with the Cooperative shall be disclosed
by the officer in accordance with the provisions of the Act.

Agents and Attorneyvs

6.11 The board shall have power from time to time to appoint
agents or attorneys for the Cooperative in or outside Canada with
such powers of management or otherwise, including the power to
sub—delegate, as may be thought fit.

Fidelity Bonds

6.12 The board may require such officers, employees and agents
of the Cooperative as the board deems advisable to furnish bonds
for the faithful discharge of their powers and duties, in such

form and with such surety as the board may from time to time
determine. '

6.08/12
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Section Seven
DUTY OF CARE AND PROTECTION OF DIRECTORS, OFFICERS AND OTHERS

Duty of Care of Directors and Officers

7.01 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.

No Exculpation

7.02 No provision in a contract, the articles, the by-laws or a
resolution relieves directors or officers from the duty to act in
accordance with the Act and the regulations, or relieves them from

liability for any breach thereof.

Indemnity

7.03 Subject to the limitations contained in the Act, the
Cooperative shall indemnify directors or officers, former directors

or officers, or persons who act or acted at the Cooperative's request
as directors or officers of a body corporate of which the Goopefative
is or was a shareholder or creditor, Oor persons who undertake or have
undertaken any liability on behalf of the Cooperative or any such body
corporate, and their heirs and legal representatives, against all
costs, charges and expenses, including an amount paid to settle an
action or satisfy a judgement, reasonably incurred by them in respect
of any civil, criminal or administrative action or proceeding to
which they are made a party by reason of being or having been directors
or officers of the Cooperative or such body corporate, if:

(a) they acted honestly and in good faith with a view to

the best interests of the Cooperative; and

(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.
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Insurance

7.04 Subject to the limitations contained in the Act, the
Cooperative may purchase and maintain such insurance for the
benefit of its directors and officers as such, as the board may
from time to time determine.

Dissent

7.05 Directors are deemed to have consented to any resolution
passed or action taken at a meeting of the board or a committee of
the board unless they record their dissent within the time and in
the manner provided by the Act.
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Section Eight

MEMBERSHIPS AND TRANSFERS

Membership Fee

8.01 The amount of the membership fee shall be  $10.00
The membership fee is not refundable, and shall be used for the
general purposes of the Cooperative.

Membership Certificates

8.02 Every member of the Cooperative shall be entitled, upon
request and without payment, to a certificate signed in accordance
with the charter by-laws, stating that the member is a member of
the Cooperative.

Approval of Membership

8.03 No person shall become a member of the Cooperative unless
that person submits a written application for membership which is
approved by the board or by a person authorized by the board to

approve membership applications and has paid the required membership fee.

Approval of Transfer

8,04 No transfer of a membership in the Cooperative shall be
registered in the menbers' register of the Cooperative unless a
written application for membership by the transferee has been

approved and the transfer has been authorized by a resolution of

the board or by a person authorized by resolution of the board to
approve applications and transfers of that kind. Subject to compliance
with the Act and the charter by-laws, upon approval of the transferee
and authorization of the transfer, notification of the approval

shall be sent to the transferee and the name of the transferee

shall be entered in the members' register.
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Transfer of Membership

8.05 - Subject to the provisions of the Act and the charter
by-laws, no transfer of membership shall be registered in the members'
register except upon presentation of a transfer duly executed by the
registered holder or by the registered holder's attormey or successor
duly appointed together with such reasonable assurance or evidence

of signature, identification and authority to transfer as the board
may from time to time prescribe, upon payment of any applicable taxes
and fees, upon compliance with such restrictions on transfer as are
authorized by the articles and upon satisfaction of any lien of the
Cooperative on the member's interest in the Cooperative.

Maintenance of Register

8.06 The board may, from time to time, appoint an officer to
maintain the members' register and to maintain a register of transfers.

The board may at any time terminate any such appointment.

Duty of Members

8;07 A member shall faithfully support and promote the business
and the affairs of the Cooperative and shall be bound by the by-laws
and policies of the Cooperative.

Deceased Members

8,08 In the event of the death of a holder or one of the joint
holders of any membership, the Cooperative shall not be required to
make any entry in the members' register, or make any payment, in
respect thereof, except upon production of all such documents as

may be required by law and upon compliance with the reasonable
requirements of the Cooperative and its transfer agents, if any.
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Lien for Indebtedness

8.09 The lien of the Cooperative on any interest of a member

in the property of the Cooperative and on any sum payable by the
Cooperative to the member, for a debt of that member to the Cooperative,
may be enforced by any action, suit, remedy or proceeding authorized

or permitted by law or by equity and, pending such enforcement, the
Cooperative may refuse to register a transfer of or acknowledge any

assignment of any membership or any other interest or any sum payable
affected by the lien.

Non-Recognition of Trusts

8,10 Subject to the provisions of the Act, the Cooperative shall
treat as absolute owner of any membership or other interest in the
Cooperative the person in whose name it is registered or recorded on
the books of the Cooperative as if that person had full legal capacity
and authority to exercise all rights of ownership, irrespective of

any indication to the contrary through knowledge or mnotice or des~
cription in the Cooperative's records or on any membership certificate.

Withdrawal of Members

8.11 (a) A member may withdraw from the Cooperative by giving to
the Secretary of the Cooperative 3 months' notice of the
intention to withdraw. The board may, by resolution,

accept any application for withdrawal upon shorter notice.

(b) The death of a member shall have the same force and
effect as notice of withdrawal.

(c) Winding-up and dissolution proceedings in respect of a
body corporate that is a member of a Cooperative shall
have the same force and effect as notice of withdrawal.




8.12/15

Termination of Membership for Cause

8.12 If a member's conduct and attitude is considered detrimental
to the welfare of the Cooperative, the board may, by a resolution
passed by a majority of not less than 3/l of the directors at a
meeting called to consider the resolution, terminate the membership

of the member for cause, The member shall receive at least 7 days!
notice of the meeting at which the resolution is to be considered,
together with a statement of the grounds upon which the membership

of the member is proposed to be terminated and is entitled to appear,

either personally or by or with an agent or counsel, to make submissions
at the meeting.

Notice of Termination

8.13 Within 7 days after the date on which the resolution to
terminate the membership of a member is passed, the Cooperative
shall, in the same manner as that provided for the giving of notice

of a meeting of members, notify the person whose membership was
terminated.

Termination by Meeting of Members

8.1, A meeting of members may, by special resolution, terminate
the membership of a member.

Right to Appeal

8.15 A person whose membership is terminated for cause or by

specilal resolution of the members may appeal the decision in accord-
ance with the Act.



9.01/0L

Section Nine
JOINT MEMBERSHIP

Joint Memberships

.01 Subject to the Act and charter by-laws, two or more persons
may apply for joint membership in the Cooperative.

Statement of Interest

9.02 If two or more persons are registered as joint holders of
any membership, the Cooperative shall not be bound to issue more than
one statement showing the interest of the membership holders in the
Cooperative, and delivery of such statement to one of such persons
shall be sufficient delivery to all of them. Any one of such persons
may give effectual receipts for the statement or for any interest,

refund, return of capital or other money payable in respect of such
membership.

Vbting

9.03 Each joint membership shall have one vote. The two or more

persons who hold the membership Jointly shall vote as one the member-
ship jointly held by them.

Withdrawal of Membership

9.04 (a) Subject to the Act and charter by-laws, an application
for withdrawal of joint membership shall be in writing

and signed by all surviving joint holders of such member—
ship.

(b) The death of one of the joint holders of a membership
shall not have the same force and effect as notice of
withdrawal.



9.05/06

Notice

9.05 If two or more persdns are registered as joint holders of
any membership in the Cooperative, any notice shall be addressed to
all of such joint holders but notice to one of such persons shall be
sufficient notice to all of them.

Director

9.06 Only one joint holder of a membership may be a director of
the Cooperative at any one time,



10.01/03

Section Ten
AILOCATION OF REVENUES

Reserve Fund

10.01 There shall be a reserve fund of the Cooperative known as
the general reserve fund.

Transfer to Reserves and Payment of Deficits

10.02 Before any distribution of surplus is made, such part
thereof as may be necessary for those purposes shall be appropriated
. for, and transferred to, reserve funds duly established by the
charter by-laws or by resolution passed by the members at a general
meeting, and shall be used to retire all or a portion of deficits of

the Cooperative previously incurred as the board shall determine.

Use of surplus

10.03 The Cooperative is, in the opinion of the Registrar wunder the
Act, being operated for purposes of community service, No patronage
dividend shall be paid by the Cboperative until and unless the
Registrar otherwise orders, and the surplus of the Cooperatiﬁe in any
fiscal year shall be used for the purposes of the Cooperative or
donated fer community welfare as the board shall determine.




10.0L4/05

Deficits

10.04 If the calculation of surplus in accordance with the Act
produces a negative amount, this amount shall be the deficit of the
Cooperative for that fiscal year. The board in its entire discretion
shall carry the deficit forward and deduct it from surpluses

accruing in subsequent fiseal years of the Cooperative in accordance
with these charter by-laws, or charge the deficit against the General
Reserve Fund, or charge part of the deficit against the General
Reserve Fund and carry the balance forward.

Distribution of Property

10.05 In the event of liguidation and dissolution of the
Cooperative and after payment of all debts and liabilities, the
remaining property of the Cooperative shall be distributed or disposed
of to another Cooperative with like purpose to that of the Cooperative
ar a charitable organization within the meaning of The Income Tax Act
(Canada).



11.01/03

Section Eleven
MEETINGS OF MEMBERS

Annual Meetings

11.01 The directors of the Cooperative shall call an annual
meeting of members not later than 18 months after the Cooperative
comes into existence, and subsequently not later than 15 months
after holding each preceding annual meeting. Subject to the charter
by-laws, the annual meeting shall be held‘at such time and at such
place as the board may from time to timé determine for the purpose
of considering the armual report of the directors, the financial
statements, the auditors'report, the election of directors, the
appointment of auditors and any other business authorized by the
charter by-laws to be transacted at an annual meeting.

Special Meetings

11.02 The board may at any time call a special meeting of
members.

Place of Meetings

11.03 Meetings of members shall be held at the registered
office of the Cooperative or elsewhere in the area being served by
the Cooperative as the directors may determine.




11.05/07

Meetings Without Notice

11.05 A meeting of members may be held without notice at any
time and place permitted by the Act if all members entitled to vote
thereat are present in person or if those not present waive notice
of or otherwise consent to such meeting being held, and if the
auditors and the directors are present or waive nbtice of or other—
wise consent to such meeting being held. At such meeting any
business may be transacted which the Cooperative at a meeting of
members may transact.

Chairman, Secretary and Scrutineers

11,06 ‘The chairman of any meeting of members shall be one of

the following officers as have been appointed and who is present

at the meeting: president, or a vice-president, or some other

member appointed by the persons present and entitled to vote at a
meeting of members. If the secretary of the Cooperative is absent,
the chairman shall appoint some person, who need not be a member,

to act as secretary of the meeting. If desired, one or more i
scrutineers, who need not be members, may be appointed by a resolution
or by the chairman with the consent of the meeting.

Persons Entitled to be Present

11.07 The only persons entitled to be present at a meeting of
members shall be those entitled to vote thereat, and auditors of the
Cooperative and. others who, although not entitled to vote, are
entitled or required under any provision of the Act or the articles
or the charter by-laws to be present at the meeting. Any other
person may be admitted only on invitation of the chairman of the

meeting or with the consent of the meeting.



Notice of Meetings

1i.04

(a)

(b)

(a)

(e)

Notice of the time and place of each meeting of
members shall be given in the manner provided by the
charter by-laws not less than 14 days nor more than

30 days before the date of the meeting,

The notice shall be given to each director, to the
auditor, and to each member registered on the records
of the Cooperative at the close of business on the
day immediately precedirng the day on which the notice
is given, unless a different record date is fixed in
accordance with the Act.

Notice of a meeting of members called for any purpose
other than the consideration of the annual report

of the directors, the financial statements, the
auditors'report, the election of directors, the re-
appointment of the incumbent auditor and any other
business authorized by the charter by-laws to be
transacted at an annual meeting, shall state the
nature of that business in sufficient detail to
permit the member to form a reasoned judgment thereonm,
and shall state the text of any special resolution

to be submitted to the meeting or, if the full text
is too lengthy for convenient inclusion in the notice,
a summary thereof.

A member may, in any manner, waive notice of or

otherwise consent to a meeting of members.

Failure to receive a notice does not deprive a member
of the right to vote at the meeting.




11.08/11
Quorum

11.08 ‘A quorum for the transaction of business at any meeting
of members shall be a number of members equal to 50% of the rumber
of members entitled to vote at meetings of members, or equal to the
number of directors plus 5, whichever is the lesser.

Right to Vote

11.09 Every person shall be entitled to vote at a meeting who
at the time is entered in the members' register.

Votes to Govern

11.10 At any meeting of meﬁbers, every question shall, unless
otherwise required by the Act, articles or the charter by-laws, be
determined by the majority of the votes cast on the question. In
case of an equality of votes, the motion shall be lost.

Show of Hands

11.11 Subject to the provisions of the Act, any question at a
meeting of members shall be decided by a show of hands unless a
ballot thereon is required or demanded as hereinafter provided.
Whenever a vote by show of hands shall have been taken upon a
question, unless a ballot thereon is so required or demanded, a
declaration by the chairman of the meeting that the vote upon the
question has been carried or carried by a particular majority or
not carried and an entry to that effect in the minutes of the meeting
shall ke prima facie evidence of the fact without proof of the number
or proportion of the votes recorded in favour of or against any
resclution or other proceeding in respect of the said question,

and the result of the vote so taken shall be the decision of the
members upcon the said question.



11.12/11

Ballots

11.12 - On any question proposed for consideration at a meeting

of members, and whether or not a show of hands has been taken thereon,
any menber entitled to vote at the meeting may require or demand a
ballot. A ballot so required or demanded shall be taken in such
manner as the chairman shall direct. A requirement or demand for

a ballot may be withdrawn at any time prior to the taking of the
ballot. If a ballot is taken, the resuit of the ballot shall be

the decision of the members upon the said question.

Adjournment

11,13 If a meeting of members is adjourned for less than 30 days,
it shall not be necessary to give notice of the adjourned meeting,
other than by announcement at the earliest meeting that is adjourned.
If a meeting of members is adjourned by one or more adjournments )
for an aggregate of 30 days or more, notice of the adjourned meeting
shall be given as for an original meeting.

Resolution in Writing

13,14 A resolution in writing signed by all the members entitled
to vote on that resolution at a meeting of members is as valid as
if it had been passed at a meeting of the members unless a written
statement with respect to the subject matter of the resclution is
submitted by a director or the auditors in accordance with the Act.




12.02/05

Computation of Time

12,02 In computing the date when notice mist be given under any
provision requiring a specified number of days' notice of any meeting
or other event, the date of giving the notice shall be excluded and
the date of the meeting or other event shall be included.

Undelivered Notices

12.03 If any notice given to a member pursuant to this section
is returned on 3 consecutive occasions because the membexr canﬁnt

be found, the Cooperative shall not be reqguired to give any further
notices to such member until the member informs the Cooperative in
writing of his new address.

Omissions and Errors

12.04 The accidental omiésion. to give any notice to any member,
director, officer, auditor or member of a committee of the board or
the non-receipt of any notice by any such Derson or any error in
any novice not affecting the substance therecf shall not invalidate
any action taken at any meeting neld pursuant to such notice or
otherwise founded thereon.

Persons Fntitled by Death or Operation of Law

12.05 Every person who, by operation of law, transfer, death

of a member or any other means whatsoever, ghall become entitled
to membership in the Cooperative, shall be bound by every notice in
respect thereof which shall have been duly éiven to the member from
whom such person derives title to such membership prior to such
person's name and address being entered on the members' register
(whether such notice was given before or after the happening of the
event upon which that person became so entitled) and prior to the
rerson i:u‘rnishing. toc the Cooperative the proof c;f authority or

evidence of the person's entitlement prescribed by the Act.



Section Twelve

NOTICES

thod of Giving Notices

12.01 (2a) This subsection applies to any notice (which term includes
any commuqication or documént) to be given (which term includes sent,
delivered, served or posted up) pursuant to the Act, the regulations
theieunder, the articles, the charter by-laws or otherwise to a

member, director, officer, auditor or to a member of a committee of d
the board.

(b)  Any notice shall be sufficiently given'if delivered
persorally to the person to whom it is to be given or if mailed to the
person at the persqn's recorded address by prepaid ordinary or air
mail or if sent to the person's recdrded address by means of prepaid
transmitied or recorded communication, or if posted up in'the office pf
the cooperative. A notice so felivered shall be deemed to have been
given vwhen it is delivered personally or to the recorded address as
aforesaid; a notice so mailed shall be deemed to have been given when
deposited in a post ‘office or public letter box; and a notice so sent by
any means of transmitted or recorded commnication shall bLe deemed to have
been given when dispatched or delivered to the appropriate communication
.ompany or agency or its representative for dispatch; and a notice so
postéd up in the office of the cooperative shall be deemed to be

received by the mezbers at the time the notice is posted up.

(c) The secretary may change or cause to be changed the recorded
address of any member, dirsctor, officer, auditor or member of a
committee of the board in accordance with any informetion believed by the

secretary to be reliable.




12,06°

Waiver of Notice

12,06 Any member, director, cfficer, auditor or member of a
committiee of the board, may at any time, waive any notice, or
waive or abridge the time for any notice required to be given the
above named person under any provisidn of the Act, the regulations
thereunder, the articles, the charter by-laws or otherwise, and
such waiver or sbridgement shall cure any default in the giving

or in the time of such notice, as the case may be. Any such
waiver or abridgement shall be in writing except a waiver of
notice of a meeting of members or of the beard, which may be given

in any manner.



13.01/02

Section Thirteen

EFFECTIVE DATE, AMENDMENT AND REPEAL

Effective Date

13.01 The charter by-laws shall come into force in accordance
with the Act when the approval of the Registrar thereto is obtained -
and a certified copy thereof is filed with him.

Amendment, Repeal and Replacement

13.02 The charter by-laws may be amended, repealed and replaced
by the members of the Ccoperative by special resolution or if
written notice of the proposed amendment, repeal or replacement is
forwarded to each member with the notice of meeting at which the
amendment, repeal or replacement is to be considered, by a majority
of the votes cast at the meeting.



The fofeébing Cﬁarter fy—laws accompahy the Artiéles of

Incorporation of Garderie Jolys Co-op Inc. and were

approved and filed by the Registrar on the _6th day of
.Julv » 1981 .

Deputy Regi€trar
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Manitoba %

Cooperative Development 800 — 215 Garry Street
Winnipeg, Manitoba, CANADA
R3C 3P3

Telephone:

THE COOPERATIVES ACT

CHARTER BY-LAW AMENDMENT

I hereby certify that the Amendment to the Charter By-laws of
GARDERIE JOLYS CO-0P INC. as set out in the attached certified
Copy thereof has been approved by the Registrar and is
effective on, from and after July 22, 1985.

|

| TX] ‘
. egistrar

The Cooperatives Act
MANITOBA
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CHARTER BY-LAW AMENDMENT ]

GARDERIE JOLYS CO-0P INC.

I, L ywnw s 775&0&0//!/ of S7. " Peppe '\/5;;\5, me o,

Secretary of GARDERIE JOLYS C0-0P INC. HEREBY CERTIFY THAT in accordance with
The Cooperatives Act, the members of GARDERIE JOLYS CO-OP INC. passed the
following resolution on the /¢ day of Mow., 1984 and that written notice
of the resolution was forwarded to each member with the Notice of the

Meeting.

BE IT RESOLVED: that subsection 4.19 of the Charter By-laws of the
Cooperative be repealed and the following be substituted therefor:

Subsection 4.19

The directors shall not be paid remuneration for their services.
The dir;ctors shall be entitled to be reimbursed for travelling
and other expenses properly incurred by them in attending
meetings of the board or any committee thereof. Nothing herein
contained shall preclude any director from serving the
Cooperative in any other capacity except as a regular employee
of the Cooperative and receiving remuneration therefor.

Dated at T e Jown of 87 Peror-Joiys

in the Province of Manitoba this _/4  day of 4/2 EMPBEL » 198 L4
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