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GENERAL BY‑LAWS of 
Positive Power Co‑operative Incorporated

A by-law relating generally to the conduct and affairs of Positive Power Co-operative Inc. Be it enacted as a by-law of Positive Power Co-operative Inc.:

A. REQUIREMENTS OF CO‑OPERATIVE CORPORATIONS ACT

A1.1
Co‑operative Corporations Act -‑ The affairs of the Co‑operative will be governed by and conducted in accordance with the Corporations Act of Ontario (the Act). Certain provisions of that Act relate to various matters not dealt with in the by‑laws of the Co‑operative and should be consulted where appropriate. If any conflict arises between the mandatory provisions of the Act and the by‑laws of the Co‑operative, such provisions of the Act shall govern.

A1.2
Records ‑ Pursuant to the Act, copies of the following documents shall be kept at the head office of the Co‑operative:

(a)
a copy of the Articles of Incorporation;

(b)
all by‑laws;

(c)
a register of members and security holders in which is set out the information required by the Act (Section 114, paragraph 3 of the Act);

(d)
a register of directors in which is set out the names and resident addresses while directors, including the street and number, if any, of all persons who are or who have been directors of the Co‑operative with the several dates on which they have become or ceased to be directors;

(e)
all accounting books and documents (Section 114, paragraph 5 of the Act);

(f)
the minutes of all meetings of members, directors and any executive or other committee; and

(g)
a register of transfers of securities.

These records shall be available for examination by any director and, (with the exception of accounting records and minutes of proceedings at meetings of directors and any committee), by members and creditors or their agents or personal representatives during normal business hours for the purposes consistent with the good faith exercise of membership rights and responsibilities in the Co-operative.

Objectives

The mission of Positive Power Co-operative Inc. (PPC) is to develop and promote local renewable energy initiatives in Hamilton-Halton-Haldimand. This includes advocacy and education initiatives within the stated region and the Country for the implementation of sustainable, renewable energy policies and programs by all levels of government and at the citizen-level. 

Corporate Seal and Name

1. The seal, an impression whereof is stamped in the margin hereof, shall be the seal of the Positive Power Co-operative Inc (PPC). The corporation shall hereinafter be referred to as the “Co-op.”

Conditions of Membership

a) Membership

2. The membership shall consist of the applicants for the incorporation of the Co-op and such other individuals and such firms, corporations or government representatives as are admitted by the Co-op. To be admitted, members must subscribe to the following:

“To communicate and promote the work of the Co-op within our respective constituencies and work to ensure that the Co-op is responsive to the needs of both citizens and fellow members.”

3. Each member in good standing shall be entitled to one vote on each question arising at any special, annual or general meeting of the members. 
b) Membership Fees

4. The Board of Directors shall determine the fees payable by each member or category of member per year.

5. Fees will be invoiced and payable within 30 days unless special arrangements have been made between the Member and the Executive Director of the Co-op or his delegate. Members in default of payment shall automatically lose their voting status in the Co-op, but any such members shall on payment of all unpaid fees have voting status reinstated.

c) Special Assessment

6. Should the funds of the Co-op at any time be insufficient for the purpose of the effective operation of the Co-op, the Co-op may, by a majority vote of the members at a meeting called to determine this matter, levy a special assessment.

d) Resignation

7. Any member may withdraw from the Co-op by delivering to the Co-op a written resignation and lodging a copy of the same with the secretary of the Co-op. The resignation shall be effective immediately. In case of resignation, a member shall remain liable for payment of any special assessment or membership fees which became payable by him to the Co-op prior to this resignation.

8. Any member may be required to resign by a vote of a majority of the voting members at an annual or general meeting.

Meetings of Members

9. At every annual meeting, in addition to any other business that may be transacted, the report of the directors, the financial statement and the report of the auditors shall be presented and a board of directors elected and auditors appointed, as required, for the ensuing year. The members may consider and transact any business either special or general at any meeting of the members.

10. The board of directors, or chair and vice-chair, shall have the power to call, at any time, a general meeting of the members of the Co-op.

11. No public notice nor advertisement of the members’ meetings, annual or general, shall be required, but notice of the time and place of every such meeting shall be given to each member in good standing by sending the notice of such meeting by email provided that any meetings of the members may be held at any time and place without such notice if all the members of the Co-op are present. 

12. No error or omission in giving notice of any annual or general meeting or any adjourned meeting, whether annual or general, of the members of the Co-op shall invalidate such meeting or make void any proceedings taken therat and any member may at any time waive notice of any such meeting and may ratify, approve, and confirm any or all proceedings. For the purposes of sending notice to any member, director or officer for any meeting or otherwise, the contact information for the member, director or officer shall be such last recorded on the books of the Co-op.

Quorum of Members

13. A quorum for the transaction of business at any meeting of the members shall consist of not less than twenty-five percent of all voting members in good standing, and at least 40% of Directors participating.

Voting of Members

14. Subject to the provisions, if any, contained in the By-Laws of the Co-op, each voting member of the Co-op shall at all meetings of members be entitled to one vote. No member shall vote at meetings of the Co-op unless he has paid all fees, if any, then payable by him, as per items 3 and 4, above.

15. At all meetings of members every question requiring a vote shall be decided by a majority of the votes of the voting members unless otherwise required by the by-laws of the Co-op, or by law. A show of hands or a poll shall decide such a question. Upon a show of hands, every member having voting rights shall have one vote. A resolution declared by the chairman as having been carried or not carried and an entry to that effect in the minutes of the Co-op shall be admissible in evidence as prima facie proof of this fact without proof of the number or proportion of the votes accorded in favour of or against such resolution. The vote by poll may be called for by the meeting or at the discretion of the chair. Such poll shall be taken in such manner as the chairman shall direct and the result of such poll shall be deemed the decision of the Co-op in general meeting upon the matter in question. In case of an equality of votes at any general or annual meeting, whether upon a show of hands or at a poll, the chair shall be entitled to a second or casting vote. 

Board of Directors

16. A board of not less than five and not more than twelve directors of whom a majority (3/5 or 7/12) shall constitute a quorum shall manage the property and business of the Co-op. Directors, in addition to the first directors, shall be elected by the membership at the annual meeting. The membership may also modify the number of directors and the suitable quorum therefore as they may find expedient, by the passage of a special resolution at their annual meeting.

17. Qualifications for Directors may be determined by the Board of Directors from time to time by at least two-thirds of those Directors participating personally in a meeting called for such purpose or which subsequently consent to same. Notwithstanding, Directors shall be at least 18 years of age and a member of the Co-operative.

18. The applicants for incorporation shall become the first directors of the Co-op whose term of office on the board of directors shall be one year or until resignation or replacement at a meeting called for this purpose.

19. Successors to the first directors shall be elected for a term of two years by the members at a meeting called for this purpose.

20. The Board will endeavour to alternate terms of Directors so that approximately one-half of the Board is up for election each year, thereby preserving Board continuity.

21. The office of director shall be automatically vacated:

a) If a director shall resign his office by delivering a written resignation to the secretary of the Co-op

b) If he is found to be of unsound mind;

c) If he becomes bankrupt or suspends payment or compounds with his creditors;

d) If at a general meeting of members a resolution is passed by three-fourths of the members at the meeting that he be removed from office;

e) On death;

provided that if any vacancy shall occur for any reason in this paragraph contained, the members by majority vote, may fill the vacancy with a member of the Co-op.

22. Directors and executive committee members, as such, shall not receive any stated remuneration for their services, provided that a director may be paid reasonable expenses incurred by him in the performance of his duties.

23. A retiring director shall remain in office until the dissolution adjournment of the meeting at which his retirement is accepted and his successor is elected. A director shall hold office until the next annual meeting of members following his election or appointment.

24. At the first meeting of members, the board of directors then elected shall replace the provisional directors as provided for in paragraph 19 hereof.

25. The board of directors may appoint such agents and engage such employees as it shall deem necessary from time to time and such persons shall have such authority and shall perform such duties as shall be prescribed by the board of directors at the time of such appointment.

Powers of Directors

26. The directors of the Co-op may administer affairs of the Co-op in all things and make or cause to be made for the Co-op, in its name, any kind of contract or licensing agreement which the Co-op may lawfully enter into and, save as hereinafter provided, generally, may exercise all such other powers and do all such other acts and things as the Co-op is by its charter or otherwise authorised to do.

27. The directors shall have power to authorise, approve budget expenditures or other expenditures on behalf of the Co-op from time to time and may delegate by resolution to an officer or officers of the Co-op the right to employ and pay salaries to employees. The directors shall have the power to make expenditures for the purpose of furthering the objects of the Co-op. The directors shall have the power to enter into a trust arrangement with a trust company or Canadian chartered bank for the purpose of creating a trust fund in which the capital and interest may be made available for the benefit of promoting the interest of the Positive Power Co-op in accordance with such terms as the board of directors may prescribe.

28. The board of directors shall take such steps as they may deem necessary to enable the Co-op to acquire, accept, solicit or receive legacies, gifts, grants, settlements, bequests, endowments, services and donations of any kind for the purpose of furthering the objects of the Co-op.

Indemnities to Directors and Others

29. Every director or officer of the Co-op or other person who has undertaken or is about to undertake any liability on behalf of the Co-op or any company controlled by it and their heirs, executors and administrators, and estate and effects, respectively, shall from time to time and at all times, be indemnified and saved harmless out of the funds of the Co-op, from and against:

a) all costs, charges, and expenses whatsoever which such directors, officers or other persons sustains or incurs in or about any action, suit or proceedings which is brought, commenced or prosecuted against him, or in respect of any act, deed, matter or thing whatsoever, made, done or permitted by him, in or about the execution of the duties of his office or in respect of any such liability;

b) all other costs, charges and expenses which he sustains or incurs in or about or in relation to the affairs thereof, except such costs, charges or expenses as are occasioned by his own willful neglect or default.

30. The by-laws of the Co-op may be repealed or amended by a by-law enacted by a majority of the directors at a meeting of the board of directors and sanctioned by an affirmative vote of at least two-thirds of the voting members at a meeting duly convened for the purpose of considering the said by-law provided that the enactment, repeal or amendment or such by-law shall not be enforced or acted upon without approval under the laws of the province.

Books and Records

31. The directors shall see that all necessary books and records of the Co-op required by the by-laws of the Co-op or by any applicable statute or law are regularly and properly kept.

Rules and Regulations

32. The board of directors may prescribe such rules and regulations not inconsistent with these by-laws relating to the management and operation of the Co-op as they deem expedient, provided that such rules and regulations shall have force and effect only until the next meeting of the members of the Co-op when they shall be confirmed, and failing such confirmation at such annual or general meeting of members shall at and from that time cease to have any force and effect.

Executive Committee

33. If there are more than 6 directors, the board of directors may provide for the creation of an executive committee appointed by the Board from among the members. The committee shall serve the Board and act only as directed by the Board. Any executive committee member may be removed by a majority vote of the board of directors or members at a meeting called for this purpose.

Officers

34. The Directors shall be elected at the annual meeting of the members by vote. Officers other than the Directors of the Co-op shall be appointed by the Board of Directors from their own number.

35. The officers of the Co-op shall be Chair, Vice-Chair, Secretary, Treasurer or any such other officers as the voting membership may by by-law determine. Officers will be nominated and elected by the Board at the first Directors meeting following the AGM. 
36. The officers of the Co-op shall hold office for two years from the date of appointment or election or until their successors are elected or appointed in their stead.

Duties of Officers

37. With the exception of the Chair, all officers shall be directors of the Co-op and they shall cease to be officers if they cease to be directors or if they are removed by a majority of the membership.

38. The Chair, Vice-Chair or designate shall preside at all meetings of the Co-op and of the board of directors.

39. The Vice-chair shall, in the absence or disability of the Chair, perform the required duties and shall perform such other duties as shall from time to time be imposed upon him by the board of directors.

40. The secretary shall ensure that someone attends all meetings to act as clerk thereof and record all votes and minutes of all proceedings. He shall give or cause to be given notice of all meetings of the members and of the board of directors, and shall perform such other duties as may be prescribed by the board of directors. He shall be custodian of the seal of the Co-op, which he shall deliver only when authorised by a resolution of the board of directors to do so and to such person or persons as may be named in the resolution.

41. The Treasurer shall have the custody of the funds and securities of the Co-op and shall keep or cause to be kept full and accurate accounts of all assets, liabilities, receipts and disbursements of the Co-op in the books belonging to the Co-op. He shall deposit or cause to be deposited all monies, securities and other valuable effects in the name and to the credit of the Co-op in such chartered bank or trust company, or in the case of securities, in such registered dealer in securities as may be designated by the board of directors from time to time. He shall disburse or cause to be dispersed the funds of the Co-op as may be directed by proper authority taking proper vouchers at the regular meeting of the board of directors, or whenever they may require it, an accounting of all the transactions and a statement of the financial position of the Co-op. He shall also perform such other duties as may from time to time be directed by the board of directors.

42. The Chair shall be empowered by the board of directors to carry on the affairs of the Co-op within the governing policies set by the board.

43. The duties of all other officers of the Co-op shall be such as the terms of their engagement calls for or the board of directors requires of them.

Financial Matters

44. All cheques, bills of exchange or other orders for the payment of money, notes or other evidences of indebtedness issued in the name of the Co-op, shall be signed by appointed signing officers, agent or agents of the Co-op and in such manner as shall from time to time be determined by resolution of the voting membership and anyone of such officers or agents may alone endorse notes and drafts for collection on account of the Co-op through its bankers, and endorse notes and cheques for deposit with the Co-op’s bankers for the credit of the Co-op, or the same may be endorsed “for collection” or “for deposit” with the banks of the Co-op by using the Co-op’s rubber stamp for the purpose. Any one of such officers or agents so appointed may arrange, settle, balance and certify all books and accounts between the Co-op and the Co-op’s bankers and may receive all paid cheques and vouchers and sign all the bank’s forms or settlement of balances and release or verification slips.

Execution of Documents

45. The directors or their designate shall sign deeds, transfers, licenses, contracts and engagements on behalf of the Co-op, and, where applicable, the seal of the Co-op shall be affixed to such instruments.

46. The Chair, Vice-Chair, the directors, treasurer, or any one of them , or any person or persons from time to time designated by the Board may transfer any and all shares, bonds or other securities from time to time standing in the name of the Co-op in its individual or any other capacity or as trustee or otherwise and may accept in the name and on behalf of the Co-op transfers of shares, bonds or other securities from time to time transferred to the Co-op, and may affix the corporate seal to any such transfers, and may make, execute and deliver under the corporate seal any and all instruments in writing necessary or proper for such purposes, including the appointment of an attorney or attorneys to make or accept transfers of shares, bonds or other securities on the books of any company or Co-op. 

47. Notwithstanding any provisions to the contrary contained in the by-laws of the Co-op the Board may at any time by resolution direct the manner in which, and the person or persons by whom, any particular instrument, contract or obligations of the Co-op may or shall be executed. 

Minutes of Board of Directors and Executive Committees

48. The minutes of the board of directors or the minutes of the executive committee shall be distributed to each of the officers and directors and shall be available to the general membership of the Co-op.

Auditors

49. If the co-operative has more than 59 members, the members at each annual meeting may appoint an auditor to audit the accounts of the Co-op, as required and/or if requested, to hold office until the next annual meeting provided that the directors may fill any casual vacancy in the office of the auditor. The remuneration of the auditor shall be fixed by the board of directors or as required.

Adjournments

50. Any meetings of the Co-op or of the directors may be adjourned to any time and from time to time and such business may be transacted at such adjourned meeting as might have been transacted at the original meeting from which such adjournment took place. No notice shall be required of any such adjournment. Such adjournment may be made notwithstanding that no quorum is present.

Head Office

51. The head office of the Co-op shall be in the City of Hamilton in the Province of Ontario.

Financial Year

52. Unless otherwise ordered by the board of directors, the fiscal year-end of the Co-op shall be September 30th.

Interpretation

53. In these by-laws and in all other by-laws of the Co-op hereafter passed unless the context otherwise requires, words imparting the singular number of the masculine gender shall include the plural number or the feminine gender, as the case may be, and vice versa, and references to persons shall include firms and partnerships.

Positive Power Co-operative Inc. – By-laws

As of January 2004, includes changes proposed October 2004

