MODEL BY-LAWS:  MULTI-STAKEHOLDER CO-OPERATIVE

(under the Quebec Co-operatives Act)

(Co-operative’s name)

Incorporation
This co-operative was incorporated under the Co-operatives Act on this day, the  __________________________

Name
The co-operative’s name is: _________________________________________________

________________________________________________________________________

Registered address
The registered address for the co-operative is: __________________________________

________________________________________________________________________

Object
The objects of the co-operative are: ___________________________________________

________________________________________________________________________________________________________________________________________________

Please refer to articles 118 to 121 of the Quebec Co-operatives Act for changes to the articles of incorporation

MULTI-STAKEHOLDER CO-OPERATIVE
DRAFT BY-LAW NUMBER 1 (governance)

CHAPTER 1: DEFINITIONS
1.1 Definitions

In these by-laws the following expressions mean :


a) The co-operative:     _________________________________________________
                                              _________________________________________________
                                              _________________________________________________


         b) The Act:                       The Co-operatives Act (L.R.Q. chapter C-67.2)

         c) The Board:                    The co-operative’s Board of Directors

        d) The user member:        A person or a company that make use of the services provided by the co-op

           e) The worker member: A physical person that can do all types of work for the co-op.

(Optional)             f) The support member: A person or company that has an economic or social 

interest in the achievement of the co-op’s objects.


CHAPTER II: SOCIAL CAPITAL
(Refer to articles 37 to 49.4 and 226.4 of the Act)

2.1      Qualifying Shares  

           Every person or company that wishes to become a member must purchase the 
           appropriate number of qualifying shares according to the membership class
           to which they belong, such as:

	Class
	Number of 

Membership Shares
	Number of Preference Shares
	Total Amount

	User member
	______________________
	_______________
	$__________

	Worker member
	______________________
	_______________
	$__________

	Support member
	______________________
	_______________
	$__________


(N.B.: All the shares may be purchased as membership shares at ten dollars ($ 10) each or purchased as a single membership share of ten dollars with the balance in prefererence shares of ten dollars ($10) each.)

2.2 Terms of Payment

a) The term of payment for qualifying shares is cash at the moment a member from whichever class is admitted;

                                                             or


b) The user member’s qualifying shares are payable as ________ dollars ($          ) cash at the moment of admission as a member with the balance being paid in equal consecutive monthly instalments of
_________ dollars ($           );

                                                             and


c) The worker member’s qualifying shares are payable as ______ dollars ($          ) cash at the moment of admission as a member with the balance being paid in equal consecutive monthly instalments of
_________ dollars ($           );

                                                              and


d) The support member’s qualifying shares are payable as ______ dollars ($          ) cash at the moment of admission as a member with the balance being paid in equal consecutive monthly instalments of
_________ dollars ($           );



2.3   Share transfers


Membership shares may only be transferred after the Board’s approval following a written request by the assignor


(Optional)         Membership shares may only be transferred to members of the co-operative.

                          All purchases made by a member may be used to complete the number of
                          qualifying shares. 

The transmission of Membership Shares takes place by simple transcription in the register or in the membership files.

2.4    Redemption of membership shares  

Subject to the restrictions found in article 38 of the Act, the redemption of membership shares is done according to the following order of priority:

a) member’s death;

b) resignation;

c) exclusion;

d) redemption of membership shares other than the qualifying shares.

The redemption will be made according to the chronological order the requests are received and according to the order of priority stated above.

2.5 Redemption of membership shares other than qualifying shares

Subject to the restrictions found in article 38 of the Act, the Board may repay to a member the sums received for membership shares other than qualifying shares.

2.6 Preference shares
The Board is authorised to issue preference shares.

2.7 Purchase, redemption or transfer of preference shares
Subject to the restrictions found in article 38 of the Act, the preference shares are purchasable, redeemable or transferable according to the conditions set forth by the Board in accordance to article 46 of the Act.

CHAPTER III:  MEMBERSHIP
(Refer to articles 51 to 60.2 and 226.1 of the Act)

3.1 Conditions for admission to membership
 

To become a member of the co-operative a person or a company needs to:

a) purchase the minimum number of shares, as stated in article 2.1 of these regulations, and pay for them as per article 2.2;  

b) Conform to the requirements of article 51 of the Act; paragraph 1 of this article being excluded as regards the support members.


3.2 Territory or recruiting group


(Optional)              The territory or the recruiting group covered by the co-operative is: 
                                ____________________________________________________________

                      3.3      Suspension of the right to vote

(Optional)              The Board is authorised to suspend a user member’s, or a worker member’s 
                               right to vote at an assembly if, during the two previous fiscal years, the 
                               member has made no business transactions with the co-operative.

CHAPTER IV: MEMBER MEETINGS
(Refer to articles 63 to 79 of the Act)

4.1 General meetings

All general meetings shall be held at the location, the date and the hour appointed by the Board, subject to the restrictions found in articles 77, 78 and 85 of the Act

4.2 Meeting notice

The meeting notice is given by ______________ at least _________ days 

                                                                     (Method)

before the date named for the meeting.

The decisions that are taken at a general meeting cannot be rescinded under the pretext that members did not receive or read the meeting notice.

4.3 Voting


Voting takes place by a show of hands, unless a majority of the members present at the meeting decide to do otherwise.

4.4 Representation

(Optional)              A member may not vote by proxy

CHAPTER V: THE BOARD OF DIRECTORS
(Refer to articles 80 to 106.1 and 226.1 of the Act)

5.1 Member eligibility

(Optional)              In order to be eligible for a position as a director, a member must have 
                              made the payments due on his/her shares, or on any other amount due.

5.2 Number of directors
The board shall consist of five directors.

(N.B.; The number of directors is only a rough guide used to demonstrate the director rotation procedure aimed for in article 5.4)

5.3 Group distribution of members
In order to form the Board, the members of the co-operative are distributed into three groups corresponding to the three classes of membership described in article 1.1. Each of these groups has the right to elect the following number of directors:

	         Class
	
	Number of

Directors

	- User members
	
	_______________________

	- Worker members
	
	_______________________

	- Support members

	
	______________________________________________


         (N.B.: Each group must elect at least one (1) director)

5.4 Director terms of office
The director’s term of office is three years.

5.4.1 Director rotation procedure

a) During the first three years of the co-operative’s existence, the directors terms of office are as follows

One position will come up for election after the first year, two positions after the second year and the last two positions after the third year;


b) A random draw will be held to decide which positions will come up for election after the first and second year;


c) The directors elected after this will have three-year terms.

(N.B.: The term length is only a rough guide used to demonstrate the director rotation procedure.)

5.5 Procedures for director nominations and elections 

The co-operative’s chairperson and secretary are the election chairperson and secretary, unless they are up for election themselves.


a) The assembly appoints two returning officers and, if necessary, an election chairperson and secretary;

By agreeing to act in this capacity, these persons agree not to be nominated;


b) The election chairperson reads the names of the directors whose mandates are ending and indicates to which group they belong;


c) If need be, the chairperson will announce the positions that remain to be filled on the board of directors


d) The chairperson then informs the assembly of the following:


	1.
	Directors whose mandates are finishing are eligible for re-election



	2.
	Members from each group are entitled to nominate as many candidates as they wish



	3.
	As soon as they are nominated, the chairperson makes sure that each candidate accepts the nomination. Any refusal automatically eliminates that candidate;



	4.
	Candidacy nominations for each group will only end after an  uncontested motion to do so has been duly accepted; 



	5.
	There will be an election if there are more candidates than positions available after the first elimination. If the number of candidates is equal to the number of positions, the candidates will be elected by acclamation. If a group’s number of candidates is less than the number of available positions, the members in attendance will have to nominate a candidate from the group in question; 



	6.
	If an election is held, it will be by secret ballot. A ballot is given to each member of a group who then writes the names of the candidates s/he has selected. The number of names on the ballot must correspond to the number of positions available for the group in question.



	7.
	The returning officers count the ballots and present the results to the election president;



	8.
	For each position with a vacancy, the president will declare the candidate that obtained the most votes to be elected, without revealing the number of votes obtained by each candidate;



	9.
	In the advent that a group’s last available position results in a tied vote, another vote will be held with only the tied candidates in the running;



	10.
	The director will be chosen by random draw, if there still exists a tie after the second ballot;



	11.
	If a minimum of one third of the members from the group in question that are present at the meeting request it, a recount will be held. In that event, the candidates involved will witness the recount;



	12.
	The election secretary will destroy the ballots immediately after the vote;



	13.
	Any decision taken by the president in regards to the procedures is binding on the assembly, unless the voters who are present reverse this decision by a majority vote.


5.6 Board Meetings

The Board will meet as often as is required by the interests of the co-operative. 

The meeting notice will be given by ___________ at least ______ days
                                                                      (Method)
before the appointed time of the meeting.

By exception, the required notice period will be reduced to _____________ hours for an emergency.

All acts that were approved, or all resolutions that were adopted during any Board meeting is deemed to be proper and valid, even if it is later discovered that there were irregularities in a director’s nomination or that any of the directors are no longer qualified to be one.


CHAPTER VI: THE EXECUTIVE COMMITTEE 

(Refer to articles 107 - 110 of the Act)

6.1 Executive committee 

(Optional)   The Board is authorised to establish an executive committee.

                    (N.B. The constitution of such a committee is only allowed if there are more
                      than eight members on the Board.)

CHAPTER VII: COOPERATIVE OFFICERS’ POWERS AND DUTIES 
(Refer to articles 112.1 to 117 of the Act)

7.1 The chair

a) Chairs the general assemblies and the Board meetings;


b) Ensures that the regulations are respected;


c) Enforces the decisions taken by the general assembly and by the Board; 

7.2 The secretary

a) Is responsible for the taking of the minutes of the general assemblies and for those of the Board meetings;


b) Is responsible for the maintenance of the co-operative’s records and for the safekeeping of the register and of the archives;


c) Sends the general assembly and Board meeting notices; 


d) Is without question the secretary of the Board and transmits what is required by law to different bodies;


e) Executes any tasks inherent to the function.  



7.3 The Executive Director or the Manager

a) Administers, steers and controls the co-operative’s business, under the immediate supervision of the Board;


b) Has the immediate responsibility of the co-operative’s movable assets and capital property;


c) Is responsible for the safekeeping of the portfolio, of the funds and of the accounting books and is responsible for the bookkeeping;


d) Is responsible for staff management, hires all the employees, arranges the work distribution and determines their wages according to the schedule  established by the Board. Informs the Board of employee appointments, suspensions, dismissals and layoffs;


e) Presents a monthly management report to the Board;


f) Has to submit the accounts over which he has custody to an annual audit as well as to any statutory inspections;


g) Must see that the annual report which is required by article 132 of the Act is prepared during the three months that follow the end of every financial year, s/he must collaborate with the auditor and submit the annual report to the Board for approval;


h) Must conform to the Board’s instructions and offer them all information required by the Board.


CHAPTER VIII: ACTIVITIES
(Refer to articles 90 and 128 to 134 of the Act)

8.1 Insurance

(Optional)    The Board must insure the co-operative against the following perils:

                     _____________________________________________________________

                     _____________________________________________________________

8.2 Financial year

The financial year will begin every year on the  ________________  and end on the  ________________

8.3 Effective date

These regulations come into effect on the ___________________________

Date: ________________________        ____________________________

                                                                                      (Secretary)

________________________________________________________________________

The Canadian Worker Co-operative Federation acknowledges that the “Ministère de l'Industrie et du Commerce, Direction des coopératives,” the Government of Quebec’s Ministry of Industry and Commerce, Co-operative Directorate is the drafter of this document, which originally appeared in French as part of their publication Coopérative de solidarité:  Constitution, Organisation, Fonctionnement, 1999.  We are grateful for their permission to translate and re-print this document.  Further, the Canadian Worker Co-operative Federation gratefully acknowledges the support of Heritage Canada in the translation of this document.  

� The total number of directors elected from the support members cannot exceed a third of the co-operative’s total number of directors.
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