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Dated

| hereby certify that the following Special Resolution was passed at the Special General Meeting of the

members of The Edgemont Community Association on Mareh-2, 2047 <insert
date>
The
Moved by that the bylaws identified as Bylaws Revised 2017 be rescinded and replaced
with the attached Bylaws dated <insert date>. Seconded by . Carried by a majority

greater than or equal to 75% of members present at the meeting and eligible to vote.

Date:

Signature:

Name/Title:
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ARTICLE 1 - PREAMBLE

1.1 The Association
The name of the Association is The Edgemont Community Association, which may also be known or
referred to as “ECA%,” “The ECA” or “The Association™.”

1.2 The Bylaws
The following articles set forth the Bylaws of The Edgemont Community Association.

ARTICLE 2 — DEFINING AND INTERPRETING THE BYLAWS

2.1 Definitions
In these Bylaws, the following words have these meanings:

211 “Act” means the Societies Act, R.S.A. 2000, Chapter S-14 as amended or any statute
substituted for it;

“A 7

2482.1.3 “Bylaws” mean only the bylaws of this Association as amended, approved by the
membership of The ECA and the Corporate Registry of Alberta;

2.1.4  “Conflict of Interest” can be defined as a situation that has the potential to undermine or

appear to undermine the impartiality of a person as a result of the possibility of a clash
between the person's self-interest with Board or Community interest

2441215 “Director” means any person elected or appointed to the Board;

2.1.6  “Dispute” is a disagreement whereby a Member feels adversely affected by the
application of the Association’s bylaws or policies or decisions of the Executive, Board,
or staff.

244217 “Executive Committee” means the Standing Committee comprised of the
President, 1st Vice-President, 2nd Vice-President, Treasurer and Secretary;

2.1.8  “Household” means a group of one or more adults and dependents living together
in a single residence.

8 | March 22017
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2443219 “Fiscal Year” of the Association is January 15t through December 3lst;

24442110 “General Meeting” means either ef-an Annual General Meeting or a Special
General Meeting;

214152.1.11  “Mail” means a combined minimum of two of the following: letter, hand
delivered notice, newsletter or flyer, facsimilee-mail, sign board prominently
displayed to the membership or a notice posted at the Community eentre-oron
FheCentre, the ECA website, or any other communication method generally accepted
by the business community;

214162.1.12  “Member” means a Member of the Association (the Household) in good standing
asfurther defined-inArticles 3-2-and-3.5;

24472113 “Notice” means:

‘Ha.Mail communication from the Board of Directors to the membership;

2}b.Mail communication from the President to the Directors or from the chairperson of
a Committee to the Committee members; and

Mareh2 201
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3}c. The Secretary controls the Notice to the membership for General Meetings or to the
Directors for Board meetings, or to the Officers for Executive Committee meetings;
a Committee chairperson controls notice to Committee members;
24482.1.14  “Officers” - The Officers of the Association are the President, 1st Vice-President,
2nd Vice- President, Secretary, and the Treasurer;

214192.1.15  “Presiding Officer” means the person who chairs a General-Meetingasfurther
deseribed—in-Article4-32meeting of the Association;

21202.1.16 ”Reglstered Office” means—the—piw&e&ke#ﬁee—fepthe—Asseemtﬁn—Lt—rs—the

24212117 “Register of Members” means the FeeeFdrecords retained by the Secretary o
behalf of the Association containing the pertinent details of the Members;
24222118 “Special General Meeting”;,” also known as “SGM”“-means-a-meeting
leseribed in Article4.2:."

" H H ”

24262.1.19  “standing Committee” or “Committee” means a committee convened for an
ongoing Association purpose and chaired by a D|rector l-t—e&n—aJ—se—mean—a—eemml-t—tee

2.1.21 Any terms not defined within this document shall meet the definition in the Societies Act

of Alberta.

2.2 Interpretation

The following rules of interpretation must be applied to interpret these Bylaws:

Mareh2 201
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2.2.1 Singular and Plural: words indicating the singular number also include the plural, and
vice- versa;

2.2.2 The male pronouns are used for the sake of convenience and are to be interpreted to
include female and gender neutral pronouns.

2.2.3 Headings are for convenience only. They do not affect the interpretation of these Bylaws;

Mareh 22047
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224 TheseByawsmustbeinterpreted-withThe Board has the authority; to develop

policies and to interpret these Bylaws in the best interests of the Association.

ARTICLE 3 — MEMBERSHIP

3.1 Community Boundaries
The Association shall represent the Community of Edgemont. The boundaries are determined by
the City of Calgary in its definition of the Edgemont subdivision.

3.2 Classification of Members
3.21 There are-two{2}-categeriesis one class of members:.
a3.2.2 RegularA Member: is:
3.2.2 RegularMember
Any-persen-residingA Household within the Association boundaries who has satisfied the
membershlp adm|33|on reqU|rementsGeseHbedrmM+ele%%A#ehﬂgﬂgh%sﬂaF&deseﬂbedrm

3.3 Admission of Members

3.3.1  Anindividual who is 18 years of age or older and-isfound-ingoedstandingmaymay
apply to become a Member on behalf of his Household by completing the application
form and paying associated fees;

3333.3.2 The term for all memberships shall be established by the Board.

3.4 Membership Fees
341 Membership Fees are determined by the Board;

34.2 Membership Fees are retpre—ratednon-refundable.




3.5 Member in Good Standing with Rights and Obligations
3.51 A Memberin good standing is entitled to:

a. Attend meetings of the Association;
b. ExamineWith reasonable notice, examine the articles, bylaws, minutes, and

financial records of the Association subject to protection of personal information
and other related legal considerations;

Anv othe ah N Arivilaga

C. Participate in General Meetings by bringing forth motions, take part in discussions,
and voting.

3.5.2 A Memberin good standing is expected to:
a. Paythe Annual Membership Fee when due;

b. Abide by thesethe Bylaws and related policies and procedures setforth-byof the
Association;

; I he-Association:
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dc. Provide the Association with all the information required for the Register of
Members;-ECA-shalt-eemply to communicate with the-use-efpersenalsaid
Member. Such information rulesferthe-Registerwill include, but may not be
limited to, name ofMemberépeemea#y—a—Membef—s—pe%sen&Lm#e#maﬂeﬁ

fer—ether—pa%pe&es—Authorlzed Representatives, re5|dent|al address, email

address(es) and/or phone number(s).

3.6 Voting Members

Reguu-ia—r—me#n—be%s-m-pNotwwhstandmg that a Membershlp may mclude several
individuals from one heuseheldHousehold, a maximum of two (2) vetes-is-Authorized
Representatives are permitted perRegutar-Membership;

3.6:23.6.1 Associate Members are not entitled to vote at a General Meetingto vote on
behalf of the Member.

3.7 Expulsion of Members

3.7.1. The Board may expel a Member for causes deemed reasonable by three-quarters (75%)
of all direetersDirectors;

3.7.2 Expulsion Notice to the individualMember

a. Theindividual being considered for expulsion will receive twe-{2three (3) weeks’
Notice of the Board’s intention to consider the irdividuat’sMember’s expulsion;
b. The Notice will be sent by registered mail to the irdividuatlMember’s address
shown in the Association’s Register of Members, stating the reason(s) why
expulsion is being considered.
3.7.3  Expulsion Decision of the Board

a. The individaalMember will have an opportunity to appear before the Executive
Committee to address the matter.-Anetherperson-may-bepermittedte
szeorapoe thedndivicdualasonadiserarintorsrateranbe

b. The Executive Committee governs the dynamics of the meeting and renders a
deeisten-enrecommendation, concerning the expulsion, which is to be considered
and voted upon by the Board at the earliest opportunity.-Fhere-is-re

b-C. Such Board decisions that affect the rights of a Member are subject to appeal

preeess:as defined in Article 7 - Mediation and Dispute Resolution.

3.8 Termination of Membership
3.8.1  Membership may be terminated by:
a. Resignation;

14 | March 22017
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b—Death;
¢—Deemedwithdrawalor
b. Expulsion;

c. Death where the membership is held by a Household of one; or

d. Relocation of the Member to a location outside of Edgemont.
d
Resignation

a. Any Member may resign from the Association by providing written Notice to the
Secretary or the President of the Association;
b. Once the Notice is received the Member’s name is immediately removed from the

Register of Members.-Fhere-is-rerefund-ef the MembershipFee;

Mareh2 201



3.9 Continued Liability of Members
Although a Member ceases to be a Member-by-death,resignation-oretherwise-as-deseribedin
paragraph-3-8, the MemberAuthorized Representative is liable for any debts owing to the

Association at-and for which recovery may be sought by the date-theyceasedtobesa
MemberECA.

3.10 Limitation on the Liability of Members
No Member is;-the-Membersindividualeapacity; personally liable for a debt or liability of the

Association.

3.11 Register of Members

3442 The Register of Members is compiled-by-an-ECA-empleyee under the direction of the
Secretary. The official version of the Register of Members is to be retained at the Association’s
Registered Office. A-copy-will-beretained-by-the Secretaryoff the premise—aspartof The
ECA-business-eoentinuity-planinformation in the register is protected under privacy legislation

in the Province of Alberta and can only be used by the Association in conducting Association
business.
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ARTICLE 4 — MEETINGS OF THE ASSOCIATION

4.1 The Annual General Meeting
4.1.1 The Association holds its Annual General Meeting in Calgary AB, within six (6) months of
the fiscal year end. The Board sets the place, day, and time of the meeting;
4.1.2 The Secretary will notify all Members by Mail at least fwenty-ene{2Hforty-five (45)
calendar days before the Annual General Meeting, of the place, date, and time of the
Annual General Meeting;
4.1.3 The Notice does not need to detail matters of ordinary business;

|14 The Neticeshall detai : tcinea SnocialR o

44154.1.4 Any-Regular Member who wishes the Members to consider a matter or proposal,
which requires a Special Resolution, must submit a request in writing to the Secretary at
least thirty (30) days before the meeting. This request shall identify the Regular
Authorized Representative of the Member who will move the motion, Regutarthe
Authorized Representative of the Member who will second it, and the supporting
rationale or purpose for the motion. The Authorized Representatives aforementioned
cannot represent the same Member. The Secretary shall sreetconsult with the-Regular
Members involved to prepare the precise wording of the Special Resolution to be
included in the meeting Notice. An addendum notification will be sent to the Members
twenty-one (21) days prior to the meeting detailing any special resolutions under
consideration;

4164.1.5  AgendafortheAnnual-General-Meeting-All matters dealt with at the Annual
General Meeting are special business requiring approval by Special Resolution except
the following, which are matters of ordinary business:

Adopting the agenda;

Adopting the minutes of the previous Annual General Meeting;
Considering and adopting the President’s report;

Considering and adopting Officers’ and Directors’ reports;

Reviewing the Association’s financial statements and auditor’s report;
Appointing the Auditor(s);

@ o oo oo

Electing Directors;

4474.1.6 _ Attendance by ferty{40)-Metingtwenty-five (25) Authorized Representatives of
Members of the Association is a quorum for the Annual General Meeting;
4184.1.7 Fhe-In the absence of a Quorum, the Presiding Officer will eaneelthe-Annual

General-Meeting-ifa-gquorum-is-not present-within-ene-wait for one half (1/2) hour
after the 5et—t+me—A—ea-neeHedscheduIed meeting wrl-l—be—reseheelﬂ-tedcall to order

#er—t—he—reseheé&leel—whmh point, he shall declare that those personallv present at the

meetingf-a-guorum-is-not presentwithinone-half{1/2} hourafter the set-time
efthereseheduled-meeting; shall constitute a quorum and the meeting will proceed

with the Members in attendance.

4.2 Special General Meeting
4.2.1 A Special General Meeting may be called at any time through a:

a. Resolution from the Board of Directors; or

18 | March 22017
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b. Written request of at least four (4) Directors. The request must state the reason for

the Special General Meeting and the motion(s) intended to be submitted; or
Written request of at least ferty{401-Vetingthirty (30) Members of the Association.
The request must state the reason for the Special General Meeting. If a Special

Resolution is to be made, the written request must identify the Regular-Authorized
Representative of the Member who will move the motion (s), the

RegularAuthorized Representative of the Member who will second the motion and
the purpose of the motion(s);

d—Written requests received pursuantte-Article4-2.1{b}orArticle 4-2-1{e}-shall

be processed by the Board and a Special General Meeting will be called within
fifteen

Mareh2 201
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4.2.2

4.2.3

4.2.4

d. (15) days of receipt of such request and thereafter the required 21-day Notice will
be given to all Members;

The Secretary provides a Notice by Mail to Members at least twenty-one (21) days

before the Special General Meeting. This Notice states the place, date, time, and

purpose of the Special General Meeting;

Agenda for Special General Meeting:

a. Only the matter(s) set out in the Notice for the Special General Meeting are
considered at the Special General Meeting;

b. The removal of a Director by the membership is a special business requiring a
Special Resolution by the membership at either a Special General Meeting or an
Annual General Meeting;

Any Special General Meeting has the same quorum requirements as the Annual General

Meeting-{referte-Article 4-1-7}-.

4.3 Annual General Meeting and Special General Meeting Procedures

43.1

4.3.2

4.3.3

434

Attendance.
a. _Allin attendance must sigatratthe-deerregister in order to attend the Meeting.

ab. Annual General Meetings are open to the public. A majority of the Members present
may ask all persons who are not Members to leave;

be. Only-Regular Members and invited guests of the Board may attend a Special
General Meeting;

Presiding Officer

a U € e Proci heVice_Presid The T :
within-one-half{1/2)} hourafterthe set time forthe meetingThe Board shall

appoint a Presiding Chair for each General Meetings.
b. If the designated Presiding Chair is unavailable, the Voting Members present should
choose one (1) of the Directors, first, or one of the Members or any other person,

second, to chair by nomination and majority vote;.

Recorder

The Secretary will record minutes of the Meeting; if in the absence of the Secretary, the

Board will appoint one (1) Director to record minutes;.

Adjournment

a. The Presiding Officer may adjourn an Annual General Meeting or a Special General
Meeting with the consent of the Members at the meeting- or once all business on
the approved agenda has been completed. If the General Meeting needs to be
reconvened it will only conduct unfinished business and only consider votes related
to Special Resolution items previously identified in the agenda;

b——No formal Notice is necessary if the General Meeting is adjourned for less than thirty

Mareh2 201
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b.  (30) days but informal communication may be sent as a reminder to the members;

&—The Association must give Notice when the General Meeting is adjourned for thirty
c. _(30) days or more. Notices must be issued in the same manner and form as the

original General Meeting;

Mareh 22047
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4.3.5 Voting
a. A show of hands-, electronic tally or other agreed upon means of tallying votes is

used for each vote at General Meetings;

b. A majority of the votes of the-eting Members present decides each issue and
resolution, unless the issue needs to be decided by a Special Resolution;

c. A Member may not vote by proxy;
A Special Resolution requires approval by seventy-five (75%) percent of the votes
cast by Voting Members present at the meeting-asfurtherdefined-in-Article

e. Five (5) Voting Members may request a written ballot vote. In such cases, the
Presiding Officer may set the time, place, and method for a ballot vote. The result of
the ballot is the resolution of the meeting. Ballots must be destroyed after the
count;

f. Anindependentserutinizermay-be-appointed-by-the The Presiding Officer may
appoint an independent scrutineer to supervise the vote. The serutirizerscrutineer
shall have no voting rights;

g. Members may withdraw their request for a ballot;

h. The Presiding Officer does not have a second or casting vote in the case of a tie
vote. If there is a tie vote, the motion is defeated;

i.  The Presiding Officer declares a resolution carried or defeated. Such a statement is
final and deesis not haverequired to include the number of votes for and against
the resolution.

4.4 Failure to Give Notice of Meeting
No action taken at either an Annual General Meeting or a Special General Meeting is invalid due
to:
a. accidental omission to give any Notice to any Member;
b. aMember not receiving a Notice; or

C. anerrorina Notice that does not affect the context.

4.5 Written Resolution of All the Voting Members
Alleting Members may agree and sign a resolution. This resolution is as valid as one passed at
an Annual General Meeting or Special General Meeting as long as it is passed unanimously by all
the registered Veting-Members. The resolution can be subject to audit for validity before final
acceptance. In this case, it is not necessary to give Notice or to call a Special General Meeting.
The date on the resolution is the date it is passed. These resolutions will normally be
extraordinary in nature, only arising when the Members wish to pass a resolution on a subject
normally requiring a Special Resolution.

ARTICLE 5 — GOVERNANCE-OF-THE-ASSOCIATION, MANAGEMENT AND
MEETINGS

5.1 Fhe-Board functionswithan-Administrative-Geverping-of Directors

22 | Mareh 2, 2017
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5.1.1 ECA shall be governed by a Board structure-meaning-the-of Directors consisting of

not fewer than seven (7) and not more than fifteen (15) Directors.

5.1.12 The Association’s business is managed by the Board butitwho may assign duties
to paid employee(s).

5.1.3 Without limiting its general responsibility, the Board may delegate powers and
duties to Directors, Officers and/or ECA employees. Delegation by the Board will
be in writing and published in either the official Board minutes or the Boards
Policies and Procedures Manual.

preeeelﬂ-res—te—mmorage—shall be eIected at the aet—mtres—ef—AGM ora SpeC|aI

General Meeting by Members. Authorized Representatives of Members are
eligible to stand for election.

5.1.5 A Director elected at the Beard:-managesAGM shall assume office immediately at
the adjournment of the AGM at which he was elected.

5445.1.6 At its first meeting after an AGM, the Board elects all issues-and-takes

actionforal-Associationactivities that do-notreguireauthorizationOfficers for
the following year by majority vote from Membersira-General-Meeting;among

the Directors. The Board will establish a transition process which enables the
business of the Association to continue uninterrupted between Officer elections.

542 The Board geoverns—and-manages-the affairs—of the-Associationsubject-to-the

’ ’ ’

appoint Directors actively




ECA BYLAWS

2017

5.1.7 managetheaffairsoftheAsseciationasshould vacancies on the Board and-as
members-of Committees:arise provided that the number of Directors does not

exceed flfteen( 15).
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535  Directorsmay-be-electedforshall be a maximum of two (2) years from the date

that he assumes office or until the adjournment of the AGM two (2) years hence.
A member who has served three (3) consecutive terms-Afterservinga-third
consecutive-term- as a Director shatbstep-dewnmust remain off the Board for at
leasta period of one (1) year: before seeking re-election. Such a Director may
receive an extension of his/her term for a period not to exceed two (2) years by
the passing of a Special Resolution; at an AGM or Special General Meeting.

5.1.9 The term of office of a Director appointed to the Board shall be from the date
appointed to the second AGM following the appointment.

5365.1.10 At any time, if the number of Directors is tessfewer than seven (7), the
Executive will determine a course of action to bring the complement back into
compliance;.

537 —Atitsfirst-meetingafteran-Annual-General-Meeting-A Director may be removed
from the Board eleets-by majeﬁty—vete#em—a#wqg—th&%eetm%eeﬁ—fe#

to-filkthatvacancy-for-the balance-of the currentyearbymotion with th two-thirds
(6676-)2/3) of the Board in favour of the vetes—east—by—t—he—D#eete#s—m—a%tend-&nee

’ ’ N
votingshatt-be byseeretballetswhose conduct is under review may not vote on

any motion related to his own removal.

5.4 Resignation, Death. Cessation o R | ofaDi o

5.1.12 A Director may be removed from office if fifty percent (50%) of Members sign a
petition requesting the Director’s removal and present that petition to the Board.
Upon receipt of such a petition the Board will remove the Director at its next
Board meeting.

5445.1.13 A Director or Officer may resign from office by glvmg Notlce in writing—Fhe




Secretary.
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5.55.2 Meetings of the Board

554 5.2.1 The Board of Directors will meet-at on an as-needed basis and at
such times as the President may determine but not less than eight (8)
times per year.-Regularmectingsaregeneraly-seheduledthroughout the
fubyear

552 TFheb5.2.2 At the direction of the Board, the President calls all
meetings-and. Notice shall be given to each Director on a best efforts basis
but generally no less than 72 hours prior to any meeting of the Board;
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5535.2.3 The President shalimust call a meeting if any five (5) Directors make
a request to the Board in writing and state the business for the meeting;.
Such a Board meeting will be held within fourteen (14) calendar days of
the written request. Should the President fail to call such a meeting within
one week of the Directors making this request, the Secretary will call the
meeting to ensure the meeting is held within the fourteen days. Such
meetings will not be cancelled except in the circumstances of force
majeure.

5545.2.4 The President will serve as chair of Board meetings. The 1st Vice-
President chairs in the absence of the President. The 2nd Vice-President
chairs in the absence of both the President and the 1st Vice-President. The
Treasurer chairs in the absence of the President and the Vice-President(s);
If none of the President or the Vice-Presidents or The Treasurer is present
within one-half (1/2) hour after the set time for the meeting, the Directors
in attendance should choose one of themselves to chair by nomination
and majority vote;

5555.2.5 If a chairperson has a conflict of interest with respect to the
meeting agenda, a person without a conflict of interest should be
appointed pursuant-Article 5-5-4-to preside during the consideration of the
conflicting matter;

5565.2.6 Attendance by a minimum of 50% plus one (1) of the serving
Directors at any Board meeting is a Quorum for such Board meeting;

5575.2.7 If there is no quorum, the President adjourns the meeting to the
same time, place and day of the following week, or another convenient
time within two weeks which will likely result -in attendance of 50% plus
one (1) of the serving-Directors. However, attendance of at least three (3)
Directors present at this later meeting is a Quorum;

5.2.8 The business of the Board meeting will cease when Quorum is lost.

5585.2.9 Each Director has one (1) vote.-Ashew-ef-hands-decideseveryvote:
A majority vote is required to decide an issue. A majority of the attending
Directors may request a secret ballot vote.

55695.2.10 The President does not have a second or casting vote in the case of
a tie vote. If there is a tie vote the motion is defeated;

55105.2.11  Directors must declare any personal or business conflict of interest,
and cannot participate in any discussion or vote on any issue for which a
conflict of interest exists;

55415.2.12  Subjeetto-Artiele 5.5-14,-Directors must be present in order to
participate in a Board Meeting; no proxy is allowed;

55425.2.13  Meetings of the Board are open to Regular-Members and invited
guests. Guests may be invited by any Director. Only Directors may vote. A
majority of the Directors present may ask any Member(s) or other persons
present to leave. The Board can use their discretion pertaining to privacy
or legal considerations and both (a) to go in-camera and excuse people
temporarily, and (b) to ask any non-board member to leave indefinitelyfor
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the balance of the meeting;

55435.2.14  All Directors may agree to ard-sign a resolution in writing, and such
a resolution shall be -as valid as if passed at a Board meeting. It shall not
be necessary to give Notice or to call -a Board meeting and the date on the

resolution shall be the date it is passed. Reselutionsin-writingrmay-be
55445.2.15  EleetrenieVirtual Board Meetings
&5.2.15.1 At the discretion of the Board, meetings may be held
virtually, by telecenferenceatthe discretionofthe

Presicont ipeloaino pranting raerberle the plantany
technology that allows participants to participate-inan
etherwiseface-hear one another and to-face-meetingvia
telepheonefocetime-oreotherelectronicmeans speak to
those assembled;

b.5.2.15.2 Board Members shall each pay their own costs, if any,
associated with participating in a telecenferencevirtual
meeting;

€.5.2.15.3 Policies specific to virtual meetings held-by-teleconference
may be adopted by the Board from time to time;

e.5.2.15.4 The quorum for a telephenicvirtual meetingence shall be
established by roll call,shalt-be-assumed-presentuntil. The

business of the Board meeting will cease when Quorum is

adjeurned:|ost.
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a-5.2.15.5 MinutesWritten minutes of such Eleetronic

ZeocrdMectppsorefo be pocorced
ELc o ofta andmeetings are kept by the Secretary in the
ers ordinary manner.

5.3 Officers
564 Officers of the Association are the President, 1st Vice-President, 2nd Vice-

President, Secretary and Treasurer;.
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5:75.4 Committees and Standing Committees
The Board may appoint Committees, from time to time, to advise the Board.
Chairpersons of such Committees shall be a Director. The Board establishes the following
Standing Committees:
a5.4.1 Executive Committee;

b.5.4.2 Finance Committee;.




6.2.6.1 Finance and Auditing
6:216.1.1 The fiscal year of the Association erds-enis January 1 to December 31 of
each year;
6.2.2—6.1.2 There must be an annual audit of the books, accounts, and records of the
Association. A qualified accountant appointed at each Annual General meeting
must do this audit. At
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_each Annual General Meeting, the auditor, or the Treasurer (or his designate) must

present a complete report of the audited financial statements for the previous

fiscal year; and
6:2.36.1.3 The auditor shall not be a Director or Officer.

6.46.2 Cheques and Contracts of the Association
6416.2.1 The signing authorities of the Association are its Officers. Two signatures

are required on all cheques and all cheques must be supported by an invoice or a

7

the bank have been complied with, electronic banking supported by invoices and

memo is permitted;
64.26.2.2 All contracts of the Association must be signed by thetwo Officers-erether

Bireeters. Such contracts must be authorized te-de-se-by resolution of the

6.56.3 The Keeping and Inspection of the Books and Records of the Association
6-546.3.1 The Secretary keeps the original Minute Books at the Registered Office of
the Society. These records contain minutes from all General Meetings, the Board
meetings, and the Executive Committee meetings;
6-5:26.3.2 The Secretary keeps a copy of such Minute BesksMinutes which may be

electronic;
6-5:36.3.3 The Board keeps and files all necessary-besksand records of the
Association as required by the Bylaws, the Societies Act, or any other statute or
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laws;

6.:546.3.4 Members wishing to inspect the-beeks-er records of the Society must give
reasonable Notice to the President or the Secretary of the Association of his/her
intention to do so;

6-5:56.3.5 Unless otherwise permitted by the Board, such inspection will take place
only at the Registered Office, or other regular business premises operated by the
Association, during normal business hours;

6.56—All finaneial-records of the Association—are—epen—forsuch—inspection—by—the

H ndwwith rancanahla N
W aSOARav J
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6.576.3.6  OtherrecerdsoftheSeciety are also open for inspection, except for

records that the Board designates as confidential. Reasonable Notice must be
provided.

pe#sea%e#—mte#est—m&tk%ea#d—e#@emm&n&y—mt&est—Any Dlrector WIth a petermalreal or
perceived Conflict of Interest must bring the situation to the Presidentorancther

Executive-memberBoard in a timely fashion for assessment. The assessmentefthe
SItuatlon will be madeby—the—léxeeu%we—ém%mrtteerewewed and theapprepﬂafeeaeﬂen

md%dua#s—srttmgresolved ina
decision-making-precessesaccordance W|th the Assouahon S p0|ICV on thIS matter.

6.96.5 Bylaws, Policy, and Procedure Review
The Board is required to review bylaws, policies, and procedures annuallyperiodically at a
Board meeting to ensure understanding, compliance and take action to make revisions
as noted from the review.
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6.116.6 Borrowing Authority and Fundraising

6441 6.6.1 With the approval of the Members via a Special Resolution, the
Association may borrow funds to meet its objectives and operations. Any such
proposal will include all details necessary for the Members to make an informed
decision, including a statement that the loan can be repaid with priority out of
anticipated revenues. This course of action should only be considered as a last
resort and to resolve a short-term, unique situation. It should not be used to fund
normal business plan operations;

6-114-26.6.2 The Board may raise funds and apply for grants for programs, facility, and
site development.

6:126.7 Remuneration
6-4216.7.1 Directors and Officers are not eligible for remuneration and perform duties
on a voluntary basis. Directors and Officers do not enjoy any financial benefit or
gain in the performance of duties. Directors-and, Officers-members, and Members
of Committees may be reimbursed for out-of- pocket expenses;
6-142:26.7.2 The Board approves staff compensation annually in conjunction with the
Budget cycle-censideringreseureingnee ds-to-executethe BusinessPlan-indivie

6:136.8 Protection and Indemnity of the Directors and Officers

6-143-16.8.1 The Association shall forthwith indemnify and save the Directors and
Officers and each of them, both past and present, harmless from and against any
liabilities, losses, costs, claims, actions or damages of any kind whatsoever,
whether direct or indirect and whether contractual or tortuous, to which such
Directors and Officers may be put, incur or suffer as a result of or in any way
attributable to any act or omission, whether negligent or otherwise, of such
Directors and Officers while conducting or carrying out their duties as Directors or
Officers save to such extent such liabilities, losses, costs, claims, actions or
damages are a direct result of or directly attributable to the gross negligence or
willful misconduct of such Directors and Officers ;

6-13:26.8.2 A Director or Officer is not liable for the acts of any other Director or
Officer or employee or for any loss or damage due to the bankruptcy, insolvency,
or wrongful act of any person, firm or corporation dealing with the Association. A
Director or Officer is not liable for any loss due to an oversight or error in
judgment or action taken based on errors in reporting.

ARTICLE 7 — MEDIATION AND DISPUTE RESOLUTION

7.1 The appeal process for any Dispute is as follows:

a. Direct negotiation between the parties, with or without assistance and/or
facilitation. If resolution is not achieved, then by
b. Written appeal to the Board for a decision. If resolution is not achieved, then
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by
Mediation pursuant to the National Mediation Rules of the Alternative

Dispute Resolution Institute of Canada (ADRIC) or to mediation practices
agreed upon by the parties. If resolution is not achieved, then by
Arbitration pursuant to the National Arbitration Rules of ADRIC, or to

arbitration practices agreed upon by the parties. This decision will be binding

on all parties.
All efforts will be made to use a no-fee mediator or arbitration service. If

such a service cannot be secured, any costs related to the mediation or
arbitration will be shared equally between the Member and ECA.
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7.2

ARTICLE 8 - AMENDING THE BYLAWS

8.1 Amending the Bylaws

These Bylaws may be eancelledcanceled, altered, replaced, or added to by a Special
Resolution.

8.2 Filing the Amended Bylaws

The amended bylaws take effect after they have been accepted by the Corporate Registry of
Alberta.




ARTICLE €9 — DISTRIBUTING ASSETS AND DISSOLVING THE ASSOCIATION

84  Distributing A ¢ the Associat

9.1  The Association does not pay any dividends or distribute its property among its Members.

8119.2 In the event the-Regular Members determine the Association should be dissolved, the dissolution
decision will be achieved by a Special Resolution at a General Meeting;

81.29.3 The Facility and any Improvements (as described in the License of Occupation with the City of Calgary)
become the property of The City of Calgary;

8139.4 Funds held in the Gaming Account and the Consolidated Gaming Account, if any, and;subjectte
Artiele-8-1-2-assets purchased with gaming proceeds will be returned to the Alberta Gaming-and,
Liquor Cemmisston-Beardand Cannabis or distributed to another charitable organization with the
approval of the Alberta Gaming-and, Liquor.€emmission-Beardand Cannabis ;

8149.5 Any funds held in accounts other than the Gaming Account and the Consolidated Gaming Account, if
any, and assets not purchased with gaming proceeds, will, after paying off all debts, be distributed to

eligible charitable or religious groups or purposes;
8159.6 The Association assets shall not be distributed to any Member.

ARTICLE 10 - RULES OF ORDER

10.1 Robert’s Rulesof Order

In the event that the Bylaws, The Association’s Articles of Incorporation, the internal rules, policies and
procedures established from time to time by the Board, and the Societies Act R.S.A. 2000 as amended
do not address all matters which may arise, then the current edition of Robert’s Rules-of
OrderParliamentary Procedure At A Glance New Edition by O. Garfield Jones shall govern the conduct of
all meetings of The Association except where they may be in conflict with the aforementioned.
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