
XYZ Worker Co-operative

BY-LAWS
(incorporated under the Co-operative Associations Act of New Brunswick, and

called "the Co-operative" in these by-laws)

INTRODUCTION

To set up a worker co-operative properly, it is important to develop by-laws, the rules and procedures your co-operative will follow.  By-laws regulate the business and affairs of a co-operative.  They say what your rights and responsibilities are as a member of a co-operative, who has a claim to any financial assets and how profits are shared, and how the co-operative is controlled by members through representation on the board of directors.

The by-laws you decide to follow will be a legal document.  All members of your co-operative will be bound by your by-laws once they have been enacted by the membership, approved by the Inspector and filed with the Registrar.  You will have to follow the procedures specified when operating your business.

You may change your co-op's by-laws, but only by a special resolution of the co-operative.  This procedure is designed to be difficult, to discourage co-operatives from changing by-laws frivolously.  Therefore, it is important for all members to understand the significance of the by-laws which they develop.

It is also important for members to have some understanding of the Co-operative Associations Act of New Brunswick (called the "Act" in these by-laws), because it governs your co-operative.  If any conflict arises between the provisions of the Act and the co-op's by-laws, the provisions of the Act must be followed.

1 - GENERAL INFORMATION
1.01 
Head Office
The head office of the Co-operative is located in Anytown, New Brunswick, at 123 Main Street. 

1.02
Seal  
The corporate seal of the Co-operative will have written on it the words XYZ Co-op Ltd. and will be adopted by the membership at the first annual general meeting of the association.

1.03
Objects
The Co-operative's primary object is to provide employment to its members.

1.04
Co-operative Associations Act
The affairs of the Co-operative are governed by the Co-operative Associations Act of New Brunswick (the "Act").  

1.05
Records  

Copies of the following documents shall be kept at the head office of the Co-operative:

(a)
the Co-operative Associations Act and Regulations;

(b)
a copy of the Articles of Incorporation;

(c)
all by-laws;

(d)
a register of members and security holders;

(e) a register of directors;

(f) a register of shares;

(g)
all accounting books and records;

(h)
the minutes of all meetings of members, directors and any committees; and

(i)
a register of transfers of securities.

Any director may review these records at the head office during normal business hours.  Except for accounting records, minutes of meetings of directors and committees, and portion of the securities register not pertaining to his or her holdings, these records may also be read by a member during normal business hours at the head office.  However, the records may only be read for purposes in line with the honest exercise of membership rights and responsibilities in the Co-operative.

2 - MEMBERSHIP
2.01
Who Is Allowed to Be a Member
The people who incorporate the Co-operative (called the "incorporators") are automatically members of the Co-operative.  However, they must meet the requirements for membership given in sections (a) to (f) of this paragraph within 2 years of incorporation or they will be expulsed from membership.

The board of directors may only admit as a member in the Co-operative a person who meets all of the following requirements:


(a)
is an employee of the Co-operative;


(b)
supports the objects of the Co-operative given in the Articles of Incorporation;


(c)
has worked at least 200 hours for the Co-operative in the last 52 weeks;


(d)
has submitted payment for the minimum number of shares as specified in section 3.03 of these by-laws; and,
(e) has subscribed for the minimum number of shares as specified in section 3.03 on these by-laws.

2.02
Non-member Workers
Management may hire non-member workers in the Co-operative to carry out duties usually performed by members, subject to the following:


(a)
members are given first priority for any available work;


(b)
the work involved does not last more than 3 consecutive months; and


(c)
if the work involved is expected to last more than 3 consecutive months, the members must approve in advance, the hiring of casual workers.

2.03
Application for Membership  

Once an employee has worked at least 200 hours within 52 weeks for the Co-operative, she or he is entitled to apply for membership.  Application for membership in the Co-operative must be in writing to the Board of Directors.  The Co-operative, with approval of the Board of Directors as to information required, will provide application forms for this purpose at the employee’s request.
2.04
Handling of Application
Upon application for membership, the Board of Directors will decide whether to accept the application or reject the application.


(a)
If the Board accepts the application, the employee becomes a full member as soon as she or he meets all the membership qualifications given in paragraph 2.01.


(b)
If the board rejects the application, the employee's employment with the Co-operative will not be affected unless rejection is for reasons pertaining to work performance at which time employment:

(i)
may be terminated at a time set by the Board, no later than the end of the following month of employment; or

(ii)
may be continued for a fixed term of no more than 6 months set by the Board's sole discretion.

2.05
Benefits of Membership
Members enjoy the following rights of membership:


(a)
the right to vote at the annual and special meetings of members;


(b)
the right to receive a percentage of the surplus earned by the Co-operative, as described in paragraph 3.05; and


(c)
all other rights of members set out in the Act, the Articles and the by-laws of the Co-operative.

2.06
Transfer of Membership
Membership is not transferable.

2.07
Withdrawal
A member of the Co-operative may withdraw from membership by giving to the Secretary 3 months' notice of her/his intention to withdraw.  A member may only withdraw from membership if she/he also terminates her/his employment effective the same date.  Upon approval of withdrawal by the board of directors, the member is entitled to a refund of any amount held to his credit in share capital or otherwise in the co-operative and upon which the co-operative has no charge or lawful claim, subject to paragraph 27(1) of the Act. The board of directors may not permit the withdrawal of a member’s capital or other interest at any time when in the opinion of the board of directors such withdrawal would impair the financial stability of the co-operative. The board of directors are authorized to redeem shares offered at a price not exceeding par value or book value, whichever less, pursuant to section 19 of the Regulation.
2.08
Expulsion
A member of the Co-operative may be expelled from the membership by the directors if she or he no longer meets the membership qualifications.  Persons who do not meet the work requirement of paragraph 2.01(c) due to work shortages or because the Co-operative has not been in operation long enough, may retain membership, subject to approval of the Board of Directors and provided her/his employment is not terminated.

2.09
Statement of Non-discrimination
The Co-operative must not discriminate based on race, age, sex, sexual preference, religion, or national origin when considering a person for membership.

3 - SURPLUS, LOSS AND INTERNAL CAPITAL ACCOUNTS
Note that words which are underlined throughout section 3 are those which are defined in paragraph 3.01.

3.01   Definitions  


(a)
The net worth is the difference between the assets and the liabilities on the Co-operative's books.  Where liabilities exceed assets, the net worth is negative.  Net worth excludes goodwill.


(b)
The internal capital accounts record how much of the Co-operative's net worth belongs in each of the following accounts:




(1)
each individual member's capital account; and




(2)
the collective indivisible reserve account.

The sum of the balances in all of these internal capital accounts is the net worth of the Co-operative.


(c)
An individual member's capital account records the portion of the net worth contributed by and credited to each member.  This is the member's equity in the Co-operative.


(d)
The collective indivisible reserve account is that portion of the net worth of the Co-operative remaining after deducting the individual members' capital accounts.


(e)
The surplus or loss is:

(i)
the book net income for the financial year;

(ii)
less tax payable on the net income of the Co-operative;



(iii)
plus any tax refunds to the Co-operative;

(iv) less interest on loans; and,
(v) less five per cent of the net amount obtained after article (iv) to be set aside in the legal reserve until the reserve is equal to 30% of paid-up share capital as determined by section 23 of the Regulation.

If the total is positive, it is a surplus.  If the total is negative, it is a loss.

(f)
The labour patronage of a member as defined in these by-laws is the total hours worked for the Co-operative during the financial year, regardless of rate of pay.  Work performed by a non-member employee of the Co-operative will not be included in the calculation of labour patronage.  A minimum of 200 hours must be contributed by the member in any year before his or her labour patronage is included in total labour patronage and a labour patronage dividend is allocated, credited or paid to a member pursuant to sections 3.05 c) to f).


(g)
The member's share of labour patronage is the individual's labour patronage divided by the total labour patronage of all members.  

3.02
Shares
(i) The par value of Co-operative shares is $200.00 each.

(ii) No interest shall be paid on shares.

(iii) The maximum number of shares that any member may hold is 1000. 

(iv) No allotment, assignment or transfer of a share shall be valid unless and until approved by the board of directors in accordance with the by-laws.
3.03
Members' Share Requirements
(i) A member subscribes to 5 shares.
(ii) The minimum initial payment on such subscriptions required of a member is 1 Co-operative shares.  Payment of balance of subscription can be made in full at time of subscription or may be based upon an installment schedule that does not exceed 52 weeks from the date of subscription.  Where an applicant for membership is rejected, the board will not accept the applicant's payment for shares, will not issue shares to her or him, and will return any payment submitted for shares to the applicant.

3.04
Sale of Shares
The directors can sell or transfer Co-operative shares only to members.
3.05
Allocation of Surplus
In each financial year, the Co-operative's surplus will be allocated to the internal capital accounts, in the following order.


(a)
First, the surplus will be allocated to the Co-operative's internal capital accounts to eliminate (or reduce as much as possible) any loss from previous years charged against the collective reserve account,
(b)
Of the remaining surplus, if any, at least 20% will be credited to the collective indivisible reserve account.

(c) The balance of the surplus shall be apportioned among the members who are fully paid-up and those members who are not in arrears in their payments for shares in proportion to the amount of their labour patronage.  Allocation under this section alloted to members who have not paid in full their subscribed shares must be applied as payment towards the shares in the individual members’ capital accounts.

(d) Once subscribed shares are paid in full, the members will lend to the Co-operative the whole or such part as the directors may determine of the labour patronage dividend to which the members may become entitled in each fiscal year, upon such terms as the directors may determine. Such loan capital will be recorded in the individual members’ capital accounts. No interest dividends shall be paid on loan capital.
(e) Once subscribed shares are paid in full, the whole or such part as the directors may determine of the labour patronage dividend of each member in respect to each fiscal year, shall be applied to the purchase of shares in the co-operative recorded in the individual members’ capital accounts. Shares may be repurchased from shareholders pursuant to sections 20 and 22 of the Regulation. 

(f) Labour patronage dividends not reinvested in individual members’ capital accounts will be distributed in cash.
3.06
Statements
By 4 months after the end of every financial year, the Secretary will provide all members with a statement showing the amount of their share and loan capital accounts in the Co-operative.

4 - SHARE CERTIFICATES
4.01
Members' Right to Have Certificate
Notwithstanding section 10 of the Regulation, the co-operative will issue every member a share certificate for the shares paid by her/him.

4.02
Signatures
Shares certificates must be signed by two officers of the Co-operative.  At least one of the signatures must be a manual signature, though the other can be photocopied or mechanically reproduced.

4.03
Loss of Certificate
In the case of loss (including defacement or destruction) of a certificate held by a member, the loss must be reported by the member to the Co-operative with her/his statement verified by oath as to the loss, the circumstances causing it, and her/his request for the issuance of a new certificate to replace the one lost. 

Notwithstanding the issue of a certificate or a replacement certificate, the register of members and the share register shall be prima facie proof of the facts set forth therein as provided in paragraph 21(5) of the Act.

4.04
Transfer of Certificates
Share certificates are not transferable.

4.05
Recording a Transfer
Subject to section 22 of the Act and as provided in sections 7 and 8 of the Regulation, for the purpose of the transfer of shares, the registered holder of a share is the absolute holder thereof and, except as ordered by a court of competent jurisdiction or as may be required by or under any Act, the co-operative is not bound to recognize any equitable or other claim to or interest in such share by any person. The instrument of transfer of a share shall be in writing, and the transfer or is deemed to remain the holder of a share until the name of the transferee in entered in the share register.

5 – BORROWING POWERS AND CREDIT POLICY
5.01
Borrowing
The Board of Directors may and they are hereby authorized from time to time to:

a) borrow money upon credit of the co-operative;
b) mortgage, hypothecate, charge or pledge all or any of the real or personal property, undertaking and rights of the co-operative with the sanction of a general meeting subject to paragraph 15 (c) of the Act. 

5.02
Member loans
The Board of Directors may borrow money from its members for periods and at interest rates as determined by the general membership in these by-laws.

5.03
Credit Policy
The credit policy of the co-operative is as determined by the Board of Directors.

6 - MEETINGS OF MEMBERS
6.01
Annual Meetings
The annual meeting of the members must be held by 4 months after the financial year end. The date, time, and location of the annual meeting will be fixed by the board of directors. Pursuant to section 27 of the Regulation, the annual meeting will include the following agenda items:

(a)
electing the directors;

(b)
receiving the financial statements and any auditor's report; and 

(c)
any other business which may properly be brought before an annual meeting of the members.

6.02
Special Meetings
Other (special) meetings of the members will be called when:


(a)
the board of directors orders a special meeting, or


(b)
at least 50 members or ten percent of the members, which ever less, apply in writing to the directors for a special meeting.

Special meetings of the members may be called at any time and at any place in the province of New Brunswick, and the Secretary will send notice of the meeting to all members of the Co-operative.

6.03
Business at the Special Meeting
At the special meeting, the members may deal with only the business stated in the notice calling the meeting.

6.04
Notice of Meetings
A written notice of each membership meeting stating the time, place and purpose must be posted in the place of business and must be given by the Secretary at least 10 days but no more than 50 days before the meeting, to each member. The notice may be given to the member:

(a) in person;

(b) by facsimile; 


(c)
by leaving the notice at the member's residence or usual workplace; or


(d)
by mailing it to the member's address as shown in the records of the Co-operative.

Each member must notify the Co-operative of her or his current mailing address.

6.05
Lack of Notice
When notice is received generally by the members, the accidental omission to give notice to any member or the non-receipt of any notice by any member does not invalidate any proceedings taken at the meeting.

6.06
Waiver of Notice
In spite of anything contained in these by-laws, no notice of any meeting of the members is necessary in the following circumstances:


(a)
all the members entitled to vote at the meeting are present. Further, in the case of an annual meeting, all members consent to the carrying out of the business proposed, or in the case of a special meeting, they consent to the carrying out of the business for which the meeting is being held; or


(b)
all members entitled to vote at the meeting who are not present waive notice to the meeting in writing, either before or after the meeting or in the case of a special meeting, notice of the meeting and the purpose for which it is being held.

6.07
One Member-One Vote
Each member at the time of a meeting has one and only one vote on any matter requiring membership voting.

6.08
No Proxies (No Voting Through Representative)
Voting by proxy is not permitted.

6.09
Voting
Normally, questions arising at any meeting of members will be decided by consensus.  Where the meeting cannot reach consensus, a majority vote of the members present, unless otherwise provided for in the Act or in the Regulation, shall decide all questions pursuant to section 13 of the Regulation.
6.10
Quorum (Minimum Number to Hold a Meeting)
A quorum for any meeting of the members is 51% of the members throughout the meeting.  No business may be carried out at any meeting unless a quorum is present.
6.11
Absence of Quorum
If at any meeting of the members, other than meetings called by members (see paragraph 6.02(b)), a quorum is not present within thirty minutes of the scheduled meeting time, the presiding officer will re-schedule the meeting for a date between 7 and 15 days later.  Notice of the reconvened meeting must be given by the Secretary at least 5 days before the date of the meeting.  The decisions of the reconvened meeting will be binding upon the Co-operative provided that three members are present.  In the case of a meeting called by members, if a quorum is not present within 30 minutes of the scheduled meeting time, the meeting will be dissolved.

6.12
Presiding Officer
The president shall act as chairman at all meetings of the association and of the board of directors and in his absence the vice-president shall act as chairman. If both the president and the vice-president are absent, the officers and directors present shall elect among themselves a person to act as chairman for that meeting pursuant to paragraph 39(2) of the Regulation.

7 - BOARD OF DIRECTORS
7.01
Powers of the Board
The business of the Co-operative is under the direction and control of a board of directors.  The directors may exercise all the powers and do all the things which may be done by the Co-operative.  The only exception is that the directors may not do anything which must be done by the members in a meeting.  

7.02
Qualifications
The qualifications of each director are that:

(a)  
she/he must be at least 18 years of age, and 

(b)
must be a member of the Co-operative.

7.03
Election and Size
The board of directors consists of 3 directors.
Pursuant to paragraph 30(3), 30(4) and 30(5) of the Regulation the terms of directors are provided as follows:

a) At the first general meeting of the association, for the purposes of the first board, one-third of the board of directors shall be elected to hold office until the first annual meeting, one-third shall be elected to hold office until the second annual meeting and the remaining third shall be elected to hold office until the third annual meeting.

b) At each annual meeting directors shall be elected to replace those retiring and directors so elected at any annual meeting shall hold office for three years.

c) Where the co-operative has fifteen or more members, directors of the association may be re-elected but shall not serve more than three consecutive three-year terms without a lapse of at least one year.

7.04
Time in Office
Directors hold office until their replacements are elected.

7.05
Nominations
At a meeting of the members where directors are to be elected, the members must choose a chairperson to conduct the elections.  The chairperson must be chosen before nominations are called for.  Nominations will be on an individual basis and the chairperson must not accept a blanket motion to elect directors until after nominations have been closed.

7.06
Election
Every member entitled to vote at an election of directors who votes, may cast a number of votes equal to the number of directors to be elected.  No candidate can receive more than one vote from each member.

7.07
Leaving Office
A director must leave office if one of the following things happen:


(a)
if she/he ceases to have the necessary qualifications for office;


(b)
if she/he is absent without permission of the directors for three regular meetings of the directors in a row;


(c)
if she/he resigns office by notice in writing to the Co-operative; or


(d)
if the members remove her/him from office by resolution passed by a two-thirds majority of the members present at an annual meeting or special meeting pursuant to paragraph 31(5) of the Act. 
7.08
Vacancy
Pursuant to paragraph 31(7) of the Act, when a vacancy occurs on the board of directors, the remaining directors shall appoint a new director to fill the vacancy.  The new director will serve until the next annual general meeting.

7.09
Meetings of Directors
Regular meetings of the directors are held as often as the business of the Co-operative requires.  However, the directors must meet at least once every three months ("quarterly").

7.10
Place of Meeting and Notice
Meetings of the directors may be held either at the head office of the Co-operative or at any other place that the directors choose.  Pursuant to section 37 of the Regulation, a special meeting of the directors may be called by the President or any two directors at any time by giving two days notice to the secretary specifying the object thereof.  

Notice of a meeting must be delivered, mailed, faxed or telephoned to each director. Notice of regular meeting must be given at least 10 days before the meeting.  However,  meetings of the directors may be held at any time without formal notice if all the directors are present, or if those absent have waived notice in writing.  Notice of any meeting may be waived by a director.

At the first meeting of directors held right after an annual members' meeting, or when a director has been elected to fill a vacancy, it is not necessary to give notice of the meeting to the new director or directors in order to hold the meeting, as long as a quorum of directors is present.

7.11
Quorum (Minimum Number to Hold a Meeting)
A majority of directors is quorum at any directors' meeting.
7.12
Voting
Normally, questions arising at any board meeting will be decided by consensus.  Where a meeting cannot reach a consensus, a director may make a special motion requiring the main motion be decided by a majority of two thirds of the directors present.  The motion, which must have a seconder, may not be debated and must itself have a simple majority of the directors present.

7.13
Payment for Services as Director
The directors serve without payment for their work as directors.  However, the directors may be entitled to be reimbursed for traveling and other expenses incurred by them in attending board or committee meetings or incurred by them in connection with the business of the Co-operative.  A director may serve the Co-operative in any other capacity and receive payment for that service.

7.14
Executive Committee
Where there are more than 6 directors, the directors may elect from among themselves an executive committee.  An executive committee consists of at least 3 directors, most of whom must be resident Canadians.  

7.15
Quorum for Executive Committee
A majority of the executive committee is a quorum.  However, a majority of the quorum must be resident Canadians or no business can be conducted.

8 - OFFICERS
8.01
Election and Appointment
The directors will elect a President, and a Vice President, a Secretary and a Treasurer.  None of these officers, except the President and Vice President, has to be a director.  Any two of these offices may be held by the same person, except those of the President and Vice President.  Whenever the same person holds the office of Secretary and Treasurer, she/he may be known as the Secretary-Treasurer.  The directors may also choose other officers and agents.

8.02
Payment for Officer's Services, and Removal
The payment of all officers will be set by the directors.  Officers may be paid for their services as officers, if the board so chooses.  A majority of the directors may remove any officer at any time, with cause.  

8.03
Delegation
When any officer is absent or unable to act, or for any other reason that the directors find sufficient, the directors may delegate all or any of the powers of that officer to any other officer or director on a temporary basis.  A majority must be in favour of the delegation.

8.04
Duties of President
The President has the following duties:  

(a) 
preside at all meetings of members and directors, if present;

(b)
sign all instruments which require her/his signature;

(c)
perform all duties related to her/his office; and

(d)
perform any other duties which the directors assign.

8.05
Duties of Vice-President
In the President's absence, disability or refusal to act, the Vice-President has all the powers and may perform all the duties of the President.

8.06
Duties of Secretary
The Secretary has the following duties:  

(a)
issue notices for all meetings of the members and directors when directed to do so by the board; 

(b)
keep all records required by paragraph 1.05 of these by-laws;  

(c)
sign with the President or other signing officer(s) any instruments which require her/his signature; and 

(d)
perform any other duties which the directors assign.

8.07
Duties of Treasurer
The Treasurer, or some other officer charged with the duty has the following duties:  

(a)
have the care and custody of all the funds and securities of the Co-operative; 

(b)
deposit the Co-operative's funds in the name of the Co-operative in a credit union or bank, as the board directs;

(c)
keep proper accounting records in accordance with the Act;  

(d)
exhibit her/his books and accounts at all reasonable times to any director upon application at the office of the Co-operative during business hours;  

(e)
sign or countersign any instruments which require her/his signature; 

(f)
perform all duties related to her/his office; and 

(g)
perform any other duties which the directors assign.  

8.08
General Manager
The directors may appoint a General Manager or Manager who may be one of the directors of the Co-operative.  The directors may delegate to her/him authority to manage and direct the affairs of the Co-operative. The Manager may not carry out duties which must be carried out by the directors or the members in general meeting.  Normally the Manager may employ, discharge, and fix payment of temporary agents and employees of the Co-operative, and may recommend to the directors the appointment and removal of and wages or salaries to be paid to employees of the Co-operative.  The Manager must give to the director(s) all information they require regarding the affairs of the Co-operative.

8.09
Vacancy
If an office becomes vacant for any reason, the directors may appoint an officer to fill the vacancy.

8.10
Reports
The board may require any officer or director to submit financial statements and other reports at intervals set by the board.

9 - PROTECTION OF DIRECTORS AND OFFICERS FROM DEBTS
9.01
Protection from Debts
No director or officer of the Co-operative or his/her legal personal representatives will be held responsible by the Co-operative for:


(a)
any liability and all costs that she/he sustains through any action or suit involving her/him for anything done or permitted by her/him in carrying out the duties of office; and


(b)
any other costs that she/he sustains in respect of the affairs of the Co-operative.

9.02
Limitation of Protection from Debts
No director or officer will be reimbursed by the Co-operative for any liability or expenses that she/he sustains for any action or suit as a result of which she/he is found to be in breach of any duty imposed upon her/him under the Act or under any other statute.  The only exception to this is that in an action brought against her/him, she/he has achieved complete or substantial success as a defendant, the Co-operative will not hold the officer or director responsible.

9.03
Insurance
The Co-operative may maintain insurance for the benefit of its directors and officers, except insurance against a liability incurred as a result of a contravention of the standard of care required of officers and directors by the Act.

10 - AUDITORS
10.01
Appointment and Remuneration
The members at each annual meeting will appoint an auditor, when it is required by the Act, who is familiar with co-operative accounting and practice.  The auditor when appointed will hold office until the next annual meeting.  However if an appointment is not made, the directors shall appoint an auditor to hold office until the next annual meeting pursuant to paragraph 38(2) of the Act.  The payment of the auditor will be fixed by the directors.

10.02
Access to Books and Information
The auditor will at all reasonable times have access to the books and accounts of the Co-operative.  The auditor may require from the directors and officers any information and explanations which are necessary for the performance of her/his duties.

10.03
Report
The auditor, if required by the Act or the Treasurer, will make a report to the members on the financial statements to be put before the Co-operative at each annual meeting during her/his term of office.  The auditor will state in her/his report whether in her/his opinion the financial statements present fairly the financial position of the Co-operative and the results of its operation for the period under review.

11 - CHEQUES AND NOTES
11.01
All cheques or other orders for the payment of money and all notes, acceptances and bills of exchange must be signed by the person(s) designated by the board. 

12 - BONDING OF EMPLOYEES
12.01
Every officer or employee of the Co-operative who handles money or securities belonging to the Co-operative must be bonded with a surety company selected by the directors.  The directors may set the amount of the bond, but it must be at least $1,000.

The directors may require that any other employees of the Co-operative (whether handling money or securities of the Co-operative or not) must be bonded in an amount the directors choose.

13 - CUSTODY OF SECURITIES
13.01
All shares and securities owned by the Co-operative must be placed for safe keeping (in the name of the Co-operative) with a credit union, chartered bank or trust company, or with any other corporation chosen by the directors.

14 - SIGNING OF DOCUMENTS
14.01
Signing of Documents
Contracts and documents in writing requiring the signature of the Co-operative may be signed by any 2 of the directors, officers and/or staff members who have been given signing authority by the directors.  All contracts and documents so signed will be binding upon the Co-operative without any further authorization.  The directors will have power to appoint any person(s) to sign contracts and documents generally, or to sign specific contracts and documents on behalf of the Co-operative.

14.02
Seal
The seal of the Co-operative will be in the custody of the Secretary.   When required, it may be affixed by her/him or by any person(s) appointed by resolution of the directors to any properly signed documents. 

15 - FINANCIAL YEAR
15.01
The financial or fiscal year of the Co-operative will terminate on the last day of November in each year.

16 - NOTICES
16.01
Signatures
The signatures to any notice to be given by the Co-operative may be written, stamped, typewritten or printed.

16.02
Method of Giving Notice
Any notice may be given by the Co-operative to any member or director in any of the following ways:

(a)
personally,

(b)
by facsimile, or

(c)
by mail.

Notice will be sent to members and directors at their place of residence or workplace which appears in the books of the Co-operative.  If no address appears in the books, then notice will be sent to the last address of the member or director known to the Secretary.

16.03
More Than One Name
All notices about any shares or loans registered in more than one name will be given to the person named first in the books of the Co-operative.  Notice so given will be sufficient notice to all holders of the share or loan.

16.04
Transfer of Securities
Every person who becomes entitled to any share or member loan or other security is bound by every notice given in their respect previous to her or his ownership.  

16.05
Where Member is Deceased
Any notice or document which is properly sent to a member, even though the member is deceased, will be considered to be properly delivered in respect of her/his share(s) or member loan(s), until another person is entered in her/his place on the books of the Co-operative.  This is the case even where the member holds the shares or loans along with other people.  

16.06
Certificate of Secretary
A certificate of the Secretary or other authorized officer about facts in relation to the mailing and delivery of any notice to any member, director or officer or publication of any notice is conclusive and binding.

17 - CONFIRMATION OF BY-LAWS AND AMENDMENTS
These by-laws and any amendments to them are effective only after they are adopted by at least two-thirds of the votes cast at a general meeting of members of the Co-operative called for that purpose, subject to the approval of the Inspector.
18 - INTERPRETATION
18.01
Interpretation and Ruling Law
In all by-laws of the Co-operative:

(a)
the singular includes the plural and the plural the singular; 

(b)
the masculine includes the feminine; 

(c)
the word "person" includes firms and corporations; 

(d)
the word "member" includes shareholders of Co-operative shares in the Co-operative; and 

(e) the word "Act" means the Co-operative Associations Act, of New Brunswick and any Act which is substituted for it, or as amended.  Whenever a statute or a section of a statute is referred to in these by-laws, the reference is deemed to apply to any amendment to the statute or section.

18.02  Severability
If a court finds any part of these by-laws to be void, the rest of the by-laws are still in force.

18.03  Headings
All headings in these by-laws are for reference only and do not form part of the document. 
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