
Article 1 – General

1. Name: The legal name of the Co-operative is Muskoka North Good Food Co-operative  
Inc. (hereinafter, the “Co-op” or “MNGFC”). It is registered as a non-share capital co-
operative under the Cooperative Corporations Act.

1.1 Principle Office: The head office of the Co-op shall be located within the District of Mus-
koka in the province of Ontario or such a place therein as the directors may from time to time 
determine.

1.2 Act: In these bylaws, “Act” means the Ontario Cooperative Corporations Act, RSO, 1990 
C. 35 and its regulations. Unless the context indicates otherwise, all words and phrases used 
in these bylaws shall have the same meaning as in the Act. 

1.3 Seal: The corporate seal, if any, of the Co-op shall have inscribed on it the words “Mus-
koka North Good Food Co-operative Inc.”, and the seal impressed in the margin of this by law 
is adopted as the corporate seal of the Co-op.

1.4 Interpretation: In all by-laws of the Co-op, the singular shall include the plural and the 
plural the singular; the masculine shall include the feminine; the word "person" shall include 
firms and corporations.  Whenever reference is made in this by-law to any statute or section 
thereof, such reference shall be deemed to extend and apply to any amendment to said stat-
ute or section, as the case may be.

Article 2- Requirements of the Co-op Corporations Act

2.1. Co-op Corporations Act: The affairs of the Co-op will be governed by and conducted in 
accordance with the Co-operative 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-op and should be 
consulted where appropriate.  If any conflict arises between the mandatory provisions of the 
Act and the by-laws of the Co-op, such provisions of the Act shall govern.

2.2. Records: 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 purposes consistent with the good faith exercise of membership 
rights and responsibilities in the Co-op. 

Pursuant to the Act, copies of the following documents shall be kept at the head office of the Co-op:

• A copy of the Articles of Incorporation;

• All by-laws;

• 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);

• 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-op with the several dates on which they have become   
  or ceased to be directors;

• All accounting books and documents (Section 114, paragraph 5 of the Act);

• The minutes of all meetings of members, directors and any executive or other commit  
  tee; and

• A register of transfers of securities.

Article 3 - Cooperative values, 7 Principles of Co-operation and Mission

3.1 The Co-op’s Founding Values: All decisions, actions and communications pertaining and 
concerning the co-op, will reflect the organizations set of founding values, the 7 founding 
Principles of Co-op and its mission. Over time as the organization evolves, so may its mis-
sion; however, the values will remain as the leading platform and base of the Co-op indefi-
nitely. The MNGFC founding values: 

• Promote Co-operative values and participation;

• Are ethical, transparent governance that is non-hierarchal, locally controlled and inclusive;

• Support diversity, resourcefulness, pragmatism and innovation;

• Ask and listen to its members and community;

• Support community food initiatives which reflect what its membership/ community needs       
while ensuring the highest quality of work integrity and honesty that will be reflected with a   
living wage model;

• Promote the highest quality food procurement, accessing products from as close to home   
as possible while working to fill gaps in our regional food system. MNGFC strives to pur-
chase local, then regional, then provincially, then nationally. We will purchase producer 
direct whenever possible and will continuously explore new/ innovative and sustainable 
products to bring to our membership;

• Pay farmers and producers what they need to make a good and fair living;

• Provide affordable food to our membership;

• Direct any generated surplus revenue to growing the retail business, increasing staffing 
as needed and towards food-based co-operative programs/initiatives;

• Act as the “hub” of good food initiatives 

• Work in the spirit of co-operation on every level of business, education and networking.

3.2 The 7 International Co-op Principles:
1. Voluntary and Open Membership

2. Democratic Member Control

3. Members' Economic Participation

4. Autonomy and Independence

5. Education, Training and Information

6. Co-operation among Co-ops

7. Concern for Community

3.3 The Mission: The Muskoka-North Good Food Co-op’s mission is to provide our commu-
nity access to the best regional, sustainable, safe, and environmentally conscious food 
through the development of a community-owned grocery store and educational food center. 
MNGFC provides fair value to producers for their products and living wage models for its staff 
while promoting co-operative values and participation. 

Article 4- Membership

4.1 Eligibility and Admission: The membership in the Co-op shall be voluntary and open to 
any individual over the age of 16, and to those incorporated entities who are accepted as 
members, whose purpose in seeking membership is to use it services and is willing to accept 
the responsibilities of membership, including agreeing to and supporting the co-ops values 
and mission. Applicants will be accepted as members upon submitting required information 
and purchasing a membership at a price that is in accordance with the current fee as deter-
mined by the Board of Directors. All membership applications shall be subject to approval by 
the Board at any time within three months of the application.

4.2 Structure: A membership constitutes benefits for households. This extends to 2 adults 
and no limit to children who live under one roof. 

4.3 Benefits of Membership: Apart from all rights of members set out in the Act, member-
ship also equals ownership. This title gives the owners the right and responsibility to:

• vote on all major decision-making at the Annual General Meetings;

• run for office;

• voluntary participation.

4.4 Non-Transferability: Neither membership nor membership rights and interests may be 
transferred. Any attempt to transfer contrary to this section shall be wholly void and shall 
confer no rights on the intended transferee. 

4.5 Non-discrimination: The Co-op shall not discriminate on the basis of race, nationality, 
religion, gender, sexual orientation, political affiliation, disability or other arbitrary basis. 
Membership shall be open to all who agree to accept the obligations of membership as speci-
fied in the membership application.

4.6 Withdrawal and Termination: A member of the Co-op may withdraw from membership 
voluntarily at any time after the first year of operating upon written notice to the Co-op. Mem-
bership may be terminated involuntarily for cause by the board in accordance with the proce-
dures outlined in the Act of Ontario, provided that the member-owner is accorded to opportu-
nity to respond to the charges either in person or in writing. Upon termination of membership, 
all rights and interests in the Co-op shall cease except for rights to redemption of capital 
funds pursuant to Article 9 of these bylaws.

4.7 Limited liability of Members: Member-owners shall not be liable for any debts or obliga-
tions of the Co-op except as otherwise provided by law. 

4.8 Access to Information: Members shall be provided reasonably adequate and timely 
information as to the organizational and financial affairs of the Co-op. Members shall be 
provided financial statements of the Co-op, minutes of the annual meetings or special meet-
ings of member-owners, and other information required by law. Such access shall be at a 
reasonable time and for a proper purpose. 

4.9 Settlement of Disputes: In any dispute between the Co-op and its members, or those 
formerly having such status, which cannot be resolved through informal negotiation, it shall 
be the policy of the Co-op to prefer the use of mediation whereby an impartial mediator may 
facilitate negotiations between the parties and assist them in developing a mutually accept-
able settlement. No party with a grievance against the other shall have recourse to litigation 
until the matter is submitted to mediation and attempted to be resolved in good faith.

4.10 Administration of Membership: The Board shall set, or shall delegate the authority to 
set, the forms of applications to commence, continue, and terminate membership, the initial 
and subsequent fees to be paid by members, and the procedures to accept memberships and 
redemptions of membership fees. 

4.11 Agreement to Comply with By-Laws: Upon becoming a member of the Co-op, a person 
is deemed to have entered into an agreement with the Co-operative to comply with and be 
bound by the by-laws of the Co-op, as amended from time to time.

4.12 Confidentiality: Upon being admitted to membership in the Co-op, members are 
deemed to have entered into a confidentiality agreement with the Co-op and shall not dis-
close to third parties any information pertaining to the Co-op which, directly or indirectly;

• could be prejudicial to the interests of the Co-op;

• could place the Co-op at a competitive disadvantage with respect to existing or potential 
competitors, or

• could cause material damage to the reputation or image of the Co-op or the Co-op’s products.

This with the exception of information which is generally known, other than as a result of 
disclosure in breach of this paragraph, is rightfully in the possession of a member prior to the 
date when the information was disclosed to the member by the Co-op, or becomes available 
to the member on a non-confidential basis from a source which is not prohibited from disclos-
ing such information by a legal, contractual or fiduciary obligation.

Article 5- Meetings of Member-Owners

5.1 Annual Meeting of Member-Owners: The Annual General Meeting of the member-
owners shall be held within 6 months of the financial year-end, and within 15 months of any 
previous Annual General Meetings. The board of directors shall fix the date, time, and loca-
tion of the Annual General Meeting. The annual meeting shall be held for the purpose of 
electing the directors, receiving the financial statements and any auditor's report thereon, and 
the transaction of any other business that may properly be brought before an annual meeting 
of the members. The meeting will be held at a place within the District of Muskoka.

5.2 Special Meetings: A special meeting of the members may be called by the Board in a 
manner prescribed by the Act. The Board must call a special meeting within 60 days of 
receipt of a written petition signed by at least 5% of the member-owners, which specifies the 
general nature of the business to be presented at the special meeting, provided that the 
purpose is not inconsistent with the Act. The agenda will be limited to specific items listed on 
the petition. The Secretary shall send the requisite notice of such meeting to members of the 
Co-op at any place within the District of Muskoka, in the province of Ontario, fixed by the 
person or persons calling the meeting.

5.3 Notice of Meetings: A written notice of each annual or special member-owner meeting 
stating the time, place and purpose shall be posted on the web-site, and shall be provided by 
the Secretary at least 10 days but no more than 50 days before the meeting, to each member 
and to the auditor (if any) of the Co-op. Any member shall request postal delivery of notice in 
place of electronic communication. Accidental omission to give notice to any member or the 
non-receipt of any notice shall not invalidate any resolution passed or any proceedings taken 
at such meeting. If any notice is returned, the Co-op is not required to send any further 
notices to such member until the member informs the Co-op in writing of his/her new elec-
tronic or postal address.
 
5.4 Quorum: The presence in person at the opening of a meeting of fifty member-owners or 
10% of all member-owners, whichever is lesser, shall be necessary and sufficient to consti-
tute a quorum for the transaction of the business at any meeting of member-owners. No deci-
sion shall be made at any meeting unless the requisite quorum is present.

5.5 Absence of Quorum: If at any annual or special meeting a quorum is not present within 
45 minutes of the time for which the meeting is called, the meeting shall be dissolved and 
adjourned to a date not more than 30 days thereafter. The decisions of the rescheduled meet-
ing shall be binding provided at least twenty members are present.

5.6 Record Dates: Unless otherwise determined by the Board, only persons who are 
member-owners prior to the start time of the Annual General Meeting shall be entitled to vote 
at such meeting.

5.7 Voting: All member-owners will be subject to the following voting criteria: 

5.7.1. One Member One Vote: Each household membership present at a meeting is 
entitled to one and only one vote on any matter requiring a vote of the membership.

5.7.2. Corporate Proxy:  Any corporate membership holders may appoint one of its direc-
tors or officers to vote on its behalf at meetings of member-owners.  No other member of 
the Co-op may vote by proxy.

5.7.3. Decision-making: Except as required by these by-laws or the Act, questions arising 
at any meeting of members shall be decided by a majority of votes.  Any questions shall be 
decided by a show of hands unless, prior to any vote by show of hands, a member 
requests a ballot.  A ballot shall be taken in such manner, as the Chair of the meeting shall 
direct.  The Chair, as a member, may exercise his/her vote on a question, and shall not 
have a second vote in the event of a tie.  Prior to any voting, the Co-op’s method of group 
consensus decision-making will be used at the Board’s discretion.

5.8 Presiding Officer: The Chair or other designee, as determined by the board of directors, 
shall preside at member-owner meetings.  However, if at a meeting the board's designee is 
not present within 15 minutes after the time appointed for the holding of the meeting, the 
directors present shall choose a person from their number to be the chair, provided a quorum 
is present.

5.9 Nominations: The Board is responsible for recruiting and reviewing interested candidates 
for the Board of Directors throughout the year. At least three months prior to the Annual Gen-
eral Meeting of the member-owners, the Board will establish a Nominating Committee and a 
Chair appointed. The Chair of the Nominating Committee will call upon directors and 
member-owners to sit on the committee, which will propose a slate of candidates. Candidates 
may also be proposed in writing by any member-owner to the committee, provided those 
candidates are proposed at least 30 days prior to the designated nomination meeting. The 
committee will not be enlisted in the event of vacancies with a balance in the term of less 
than one year as such vacancies shall be filled in accordance with Article 6.5 of these 
bylaws.
 

5.10 Adjournment: If a meeting of members is adjourned for less than 30 days, it shall not 
be necessary to give notice of the adjourned meeting other than by an announcement at the 
meeting that is adjourned.  If a meeting of members is adjourned by one or more adjourn-
ments for a total of 30 days or more, notice of the adjourned meetings shall be given as for 
the original meeting. In other words, if a meeting is adjourned and extended on another day 
less than 30 days away, then notice at the end of the first meeting is adequate; if more than 
30 days, then notice must be given again.

Article 6- Board of Directors

6.1 Number and Composition: The board of directors shall consist of a minimum of 5 and a 
maximum of 12 (the exact number to be determined from time to time by the directors) 
member-owners elected by the member-owners. Each Board Member shall be at least 18 
years of age and must meet the requirements necessary to obtain and maintain all licenses 
and permits for providing the services of the Co-op and cooperate fully in any application 
process for obtaining and maintaining such licenses and permits. A person with an over-riding 
conflict of interest as stated in Article 6.8 with the Co-op shall not be qualified to serve as a 
director. Ideally, the Board will reflect the diversity of member stakeholders, including work-
ers, consumers and producers.

6.2 Terms of Office: Directors will be elected for two-year board service terms at the annual 
meeting of member-owners. Terms of office shall be so staggered that one-third shall expire 
in each year. Directors shall hold office until their successors are elected. A ‘board service 
year’ is the time between successive annual meetings. Directors shall be eligible for re elec-
tion upon completion of their term.

6.3 Termination: The term of office of a director may be terminated prior to its expiration in 
any of the following ways: 

• voluntarily upon notice to the Co-op;

• automatically upon termination of membership in the Co-op;

• by action at a meeting of member-owners whenever the best interests of the Co-op would 
be thereby served;

• for cause by member-owners or by the Board provided that the accused director is 
accorded the opportunity to respond to the charges in person or in writing;

• by a vote of 2/3 of the Board;

• if that individual dies or becomes disqualified under the Act.

A director who is absent from three consecutive board meetings, unless excused by the 
Board for good cause, shall be considered as having resigned.

6.4 Executive Committee: Where the number of directors is more than six, the directors may 
elect from among their number an executive committee, a Chair, and elect or appoint a Vice 
Chair, a Secretary, and a Treasurer, consisting of not fewer than three of whom a majority 
shall be resident Canadians, and may delegate to the executive committee any powers of the 
board of directors, subject to restrictions, if any, imposed from time to time by the directors.  

6.5 Vacancies: Whenever any vacancy occurs on the Board, the remaining members thereof, 
so long as there is quorum in office, may appoint a member-owner to the said Board to serve 
until the next commencement of term (the next Annual General Meeting). At the meeting, if 
there remains a year or more on the term of office of the director causing the vacancy, the 
members shall elect a candidate to fill the remainder of the term.

6.6 Remuneration: Directors shall serve without pay, except that the Board resolution, con-
firmed by the member-owners of the Co-op at Annual General Meeting or a special meeting 
or by 2/3 affirmative vote of all disinterested directors, may award special remuneration to 
any director undertaking special services on behalf of the Co-op other than work ordinarily 
required of a director. A director shall not attend or otherwise participate in any portion of a 
meeting of the Board at which the Board is considering engaging such director in any capac-
ity involving remuneration. Officers and directors shall be entitled to reimbursement for actual 
expenses incurred an attending Board meetings or other business of the Co-op. Such 
expense claims shall be approved by two additional directors and must accompany receipts. 

6.7 Contracts for Profit: During any term in office, a director shall not be a party to a con-
tract for profit with the Co-op, which in substance differs in any way from other similar con-
tracts.

6.8 Conflict of Interest: Directors shall be under an affirmative duty as per the Act and these 
bylaws to disclose their actual or potential conflicts of interest in any matter under consider-
ation by the board. Directors having such an interest may not participate in the discussion or 
decision of the matter. This interest must be disclosed and recorded in the minutes of the 
meeting of the Board of Directors. 

A transaction in which a director has an interest shall be prohibited unless the transaction is 
fair to the Co-op and is approved by no less than a two-thirds majority of all disinterested 
directors. The person having such an interest will refrain from voting upon or in any way 
influencing or attempting to influence such decision. When another party, Director, staff, or 
Member, perceives a conflict of interest, that party has the duty to present their case in writ-
ing to the Board either via the Chair, or via another Director. The Board will then assess and 
resolve the asserted conflict of interest.

6.9 Standards of Conduct: Directors shall be responsible at all times for discharging their 
duties in good faith and with that degree of care which an ordinarily prudent person in a like 
position would use under similar circumstances and in a manner that they reasonably believe 
to be in the best interests of the Co-op and in accordance with the Act.

6.10 Powers and Duties: The business and affairs of the Co-op shall be managed under the 
direction of the board. The board shall make all necessary rules and regulations consistent 
with the law and with these bylaws. The board shall have power to hire, oversee and dismiss 
a General Manager or management team to coordinate and facilitate the daily functioning of 
the Co-op.

6.11 Indemnification: In order to attract and retain qualified people to serve as directors and 
officers, the Co-op shall indemnify its directors and officers as required or permitted under 
Ontario law. 

• Every director and officer and his or her heirs, executors, administrators, and other legal 
personal representatives shall from time to time be indemnified and saved harmless by the 
Co-op from and against any liability and all costs, charges, and expenses that he or she 
sustains or incurs in respect to any action, suit, or proceeding that is proposed or com-
menced against him or her in respect of the execution of the duties of his or her office and 
all other costs, charges, and expenses that he or she sustains or incurs in respect of the 
affairs of the Co-op.  

• Indemnification payments shall be made on a priority basis but only in such increments 
and at such times as will not jeopardize the ability of the Co-op to pay its other obligations 
as they become due. 

• No director or officer of the Co-op shall be indemnified by the Co-op in respect to any 
liability, costs, charges or expenses that he or she sustains or incurs in or about any 
action, suit or other proceeding as a result of which he or she is adjudged to be in breach 
of any duty or responsibility imposed upon him or her under the Act or under any other 
statute unless, in an action brought against him or her in his or her capacity as director or 
officer, she or he has achieved complete or substantial success as a defendant.

6.12 Insurance: The Co-op shall purchase and maintain insurance for the benefit of its direc-
tors and officers.

6.13 Committees: The board may establish standing and ad hoc committees. Non-director 
members may be voting members of any committee of the board. At minimum, one director 
will sit on each committee. The board may not establish an Executive Committee (a commit-
tee of the board which has all the powers of the board). 

Article 7- Meetings of Board Directors

7.1 Regular Meetings: Regular meetings of the directors shall be held according to a sched-
ule determined by the Board as often as the business of the Co-op may require but in any 
event not less than quarterly. A portion of the meeting may be devoted to hearing member-
owners’ concerns. Additional member-owner participation during board meetings is at the 
discretion of the Chair. Sessions of a Board or committee meeting may be closed to discuss 
issues of personnel, litigation, real estate or other issues of a sensitive nature as determined 
by the Board. The directors may, by resolution, appoint a day or days in any month or months 
for regular meetings of the board at a place and hour named.   A copy of any such resolution 
shall be sent to each director after it has passed, and no other notice shall be required for 
any such regular meeting.

7.2 First Meeting of an Elected Board: The incoming board will hold a board meeting within 
one month after the election of new directors at the annual meeting of the member-owners. In 
the case of a director elected to fill a vacancy of the board, it shall not be necessary to give 
notice of such a meeting to the newly elected director or directors in order to legally consti-
tute the meeting, provided that a quorum of directors is present.

7.3 Place of Meeting: Meetings of the directors may be held either at the head office of the 
Co-op or elsewhere within the District of Muskoka as the directors from time to time may 
determine.

7.4 Notice: The Chair or any two directors may convene a meeting of the directors at any 
time.  Notice of such meeting shall be delivered, mailed, faxed, emailed, or telephoned to 
each director not less than 5 business days before the meeting is to take place.

7.5 Waiver of Notice: Meetings of the directors may be held without formal notice if all the 
directors are present or those absent have before or after the meeting waived notice or have 
signified their consent in writing to the meeting being held in their absence. Attendance of a 
director at a meeting of directors constitutes a waiver of notice of such meeting except where 
the director attends for the express purpose of objecting to the transaction of any business 
on the grounds that the meeting is not lawfully called.  Notice of any meeting or any irregular-
ity in any meeting or notice thereof may be waived by a director.

7.6 Participation by Telecommunication: If all directors of the Co-op consent thereto gener-
ally or in respect of a particular meeting, a director may participate in a meeting of the board 
of directors or of a committee of the board of directors by means of such telephone, elec-
tronic or other communications facilities as permit all persons participating in the meeting to 
communicate with each other, simultaneously and instantaneously, and a director participat-
ing in such a meeting by such means is deemed to be present at the meeting.  Any such 
consent shall be effective whether given before or after the meeting to which it relates and 
may be given with respect to all meetings of the board and of committees of the board.  If a 
majority of the directors participating in a meeting so held are then in the District of Muskoka, 
the meeting shall be deemed to have been held in District of Muskoka.

7.7 Quorum: A majority of the directors shall constitute a quorum, or 50% plus one if there is 
an even number of directors.  

7.8 Voting: Questions arising at any meeting of the board of directors shall be decided by 
show of hands, by ballot or by email. If a consensual decision cannot be made within the time 
required for a decision, then the board of directors will use the voting process using a major-
ity of votes. The Chair, as a director, may exercise his/her vote on a question, and shall not 
have a second vote in the event of a tie.

7.9 Group or Singular Action Without a Meeting: Decisions of the whole Board may be 
made without a meeting if consent in writing, either through email or formal letter, which 
states the action to be taken and each particular directors vote. These will be signed by all 
directors at the next meeting and filed with the minutes. If there is a known motion to be 
voted on and a singular Board Member will not be present in person, he/she may cast his/her 
vote via email to the entire Board of Directors prior to the meeting. This will be signed by the 
Board Members present at the meeting and filed with the minutes.

Article 8- Officers and Employees

8.1 Delegation: In the case of the absence or inability to act of the Chair, Vice Chair or any 
other officer of the Co-op or for any other reason that the directors may deem sufficient, the 
directors may delegate all or any of the powers of such officer to any other officer or to any 
director for the time being, provided that a majority of directors concur therein.

8.2 Duties: In addition to signing or attesting to formal documents on behalf of the Co-op as 
authorized by the board, officers shall have the following duties and such additional duties as 
are determined by the board.

8.2.1 Chair: The Chair shall, if present, preside at all meetings of members and directors, 
unless those present agree to another director to preside over it.  She/he shall sign all 
instruments, which require her/his signature and shall perform all duties incident to her/his 
office and shall have such other powers and duties as may from time to time be assigned 
to her/him by the directors.

8.2.2 Vice Chair: In the absence or disability or refusal to act of the Chair, the Vice Chair 
shall be vested with all the powers and she/he shall perform all the duties of the Chair.

8.2.3 Secretary: The Secretary shall issue or cause to be issued notices for all meetings 
of the members and directors when directed to do so, and shall keep or cause to be kept 
all records required of these bylaws. She/he signs with the Chair or other signing officer or 
officers of the Co-op such instruments as require her/his signature and shall perform such 
other duties as the terms of her/his engagement call for or the directors may from time to 
time require of her/him.

8.2.4 Treasurer: The Treasurer shall have the care and custody of all the funds and secu-
rities of the Co-op and shall deposit the same in the name of the Co-op in the financial 
institutions designated pursuant to paragraph 10.3.  She/he shall keep or cause to be kept 
proper accounting records in accordance with the Act.  She/he shall at all reasonable times 
exhibit, or cause to be exhibited, books and accounts to any director upon application at 
the office of the Co-op during business hours.  She/he shall sign such instruments as 
require her/his signature and shall perform all other duties incident to her/his office or that 
are properly required of her/him by the directors.  She/he shall be required to give such 
bond as directors may require.  No director shall be liable for failure to require any bond or 
for the insufficiency of any bond or for any loss by reason of the failure of the Co-op to 
receive any indemnity thereby provided. Subject to the approval of the board, the Trea-
surer may delegate any or all of his/her duties to other officers, or to staff of the Co-op.

8.3 General Manager: The directors may from time to time appoint a general manager who 
shall not be one of the directors of the Co-op and may delegate to her/him full authority to 
manage and direct the affairs of the Co-op (except such matters and duties as by law must be 
transacted or performed by the directors or by the members in general meeting), and to 
employ, discharge, and fix wages or salaries of employees of the Co-op in compliance with 
the Co-op’s Human Resources Directives and Policies.

Article 9- Capital Funds

9.1 Issuance: To evidence borrowed funds or loans provided by member-owners, the Co-op 
shall issue promissory notes. Promissory notes may be issued only to persons eligible for 
and admitted to membership in the Co-op and shall be issued only upon full payment of their 
subscription price. 

9.2 Terms: Promissory notes shall accrue an interest rate as determined by the board and 
shall be issued based upon the capital needs of the Co-op. 

9.3 Certificates: Owners of fully paid promissory notes shall be entitled to receive one or 
more certificates evidencing such holdings. All certificates shall be signed by the President or 
Vice-President and recorded by the Co-op. The Co-op may issue a replacement for any cer-
tificate alleged to have been lost, stolen or destroyed without requiring the giving of a bond or 
other security against losses.
 
9.4 Redemption of Membership Fees: A member, upon terminating their membership to the 
Co-op, may elect to request a refund of their membership fee or to donate their fee. A refund 
of membership fees is at the board’s discretion based on the availability of replacement capi-
tal. If a member does not request a refund of their membership fee, the funds will become 
equity of the Co-op six months after the membership is terminated, and the member deemed 
to have donated the fee to the Co-op. A member who has not shopped at the Co-op for a 
period of 18 months shall be considered to have voluntarily terminated their membership. 
Redemption proceeds shall be subject to a reasonable processing fee that may be set by the 
board. Re-applications for membership after redemption shall be subject to the current mem-
bership terms. 

9.5 Grants and Other Funding: The Co-op may accept contributions from any source sub-
ject to the approval of the board and may from time to time conduct fundraising activities 
unless the receipt of such monies places an obligation upon the board, or any member or the 
board or Co-op that is inconsistent with the purpose of the Co-op or with the Act
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Article 1 – General

1. Name: The legal name of the Co-operative is Muskoka North Good Food Co-operative  
Inc. (hereinafter, the “Co-op” or “MNGFC”). It is registered as a non-share capital co-
operative under the Cooperative Corporations Act.

1.1 Principle Office: The head office of the Co-op shall be located within the District of Mus-
koka in the province of Ontario or such a place therein as the directors may from time to time 
determine.

1.2 Act: In these bylaws, “Act” means the Ontario Cooperative Corporations Act, RSO, 1990 
C. 35 and its regulations. Unless the context indicates otherwise, all words and phrases used 
in these bylaws shall have the same meaning as in the Act. 

1.3 Seal: The corporate seal, if any, of the Co-op shall have inscribed on it the words “Mus-
koka North Good Food Co-operative Inc.”, and the seal impressed in the margin of this by law 
is adopted as the corporate seal of the Co-op.

1.4 Interpretation: In all by-laws of the Co-op, the singular shall include the plural and the 
plural the singular; the masculine shall include the feminine; the word "person" shall include 
firms and corporations.  Whenever reference is made in this by-law to any statute or section 
thereof, such reference shall be deemed to extend and apply to any amendment to said stat-
ute or section, as the case may be.

Article 2- Requirements of the Co-op Corporations Act

2.1. Co-op Corporations Act: The affairs of the Co-op will be governed by and conducted in 
accordance with the Co-operative 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-op and should be 
consulted where appropriate.  If any conflict arises between the mandatory provisions of the 
Act and the by-laws of the Co-op, such provisions of the Act shall govern.

2.2. Records: 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 purposes consistent with the good faith exercise of membership 
rights and responsibilities in the Co-op. 

Pursuant to the Act, copies of the following documents shall be kept at the head office of the Co-op:

• A copy of the Articles of Incorporation;

• All by-laws;

• 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);

• 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-op with the several dates on which they have become   
  or ceased to be directors;

• All accounting books and documents (Section 114, paragraph 5 of the Act);

• The minutes of all meetings of members, directors and any executive or other commit  
  tee; and

• A register of transfers of securities.

Article 3 - Cooperative values, 7 Principles of Co-operation and Mission

3.1 The Co-op’s Founding Values: All decisions, actions and communications pertaining and 
concerning the co-op, will reflect the organizations set of founding values, the 7 founding 
Principles of Co-op and its mission. Over time as the organization evolves, so may its mis-
sion; however, the values will remain as the leading platform and base of the Co-op indefi-
nitely. The MNGFC founding values: 

• Promote Co-operative values and participation;

• Are ethical, transparent governance that is non-hierarchal, locally controlled and inclusive;

• Support diversity, resourcefulness, pragmatism and innovation;

• Ask and listen to its members and community;

• Support community food initiatives which reflect what its membership/ community needs       
while ensuring the highest quality of work integrity and honesty that will be reflected with a   
living wage model;

• Promote the highest quality food procurement, accessing products from as close to home   
as possible while working to fill gaps in our regional food system. MNGFC strives to pur-
chase local, then regional, then provincially, then nationally. We will purchase producer 
direct whenever possible and will continuously explore new/ innovative and sustainable 
products to bring to our membership;

• Pay farmers and producers what they need to make a good and fair living;

• Provide affordable food to our membership;

• Direct any generated surplus revenue to growing the retail business, increasing staffing 
as needed and towards food-based co-operative programs/initiatives;

• Act as the “hub” of good food initiatives 

• Work in the spirit of co-operation on every level of business, education and networking.

3.2 The 7 International Co-op Principles:
1. Voluntary and Open Membership

2. Democratic Member Control

3. Members' Economic Participation

4. Autonomy and Independence

5. Education, Training and Information

6. Co-operation among Co-ops

7. Concern for Community

3.3 The Mission: The Muskoka-North Good Food Co-op’s mission is to provide our commu-
nity access to the best regional, sustainable, safe, and environmentally conscious food 
through the development of a community-owned grocery store and educational food center. 
MNGFC provides fair value to producers for their products and living wage models for its staff 
while promoting co-operative values and participation. 

Article 4- Membership

4.1 Eligibility and Admission: The membership in the Co-op shall be voluntary and open to 
any individual over the age of 16, and to those incorporated entities who are accepted as 
members, whose purpose in seeking membership is to use it services and is willing to accept 
the responsibilities of membership, including agreeing to and supporting the co-ops values 
and mission. Applicants will be accepted as members upon submitting required information 
and purchasing a membership at a price that is in accordance with the current fee as deter-
mined by the Board of Directors. All membership applications shall be subject to approval by 
the Board at any time within three months of the application.

4.2 Structure: A membership constitutes benefits for households. This extends to 2 adults 
and no limit to children who live under one roof. 

4.3 Benefits of Membership: Apart from all rights of members set out in the Act, member-
ship also equals ownership. This title gives the owners the right and responsibility to:

• vote on all major decision-making at the Annual General Meetings;

• run for office;

• voluntary participation.

4.4 Non-Transferability: Neither membership nor membership rights and interests may be 
transferred. Any attempt to transfer contrary to this section shall be wholly void and shall 
confer no rights on the intended transferee. 

4.5 Non-discrimination: The Co-op shall not discriminate on the basis of race, nationality, 
religion, gender, sexual orientation, political affiliation, disability or other arbitrary basis. 
Membership shall be open to all who agree to accept the obligations of membership as speci-
fied in the membership application.

4.6 Withdrawal and Termination: A member of the Co-op may withdraw from membership 
voluntarily at any time after the first year of operating upon written notice to the Co-op. Mem-
bership may be terminated involuntarily for cause by the board in accordance with the proce-
dures outlined in the Act of Ontario, provided that the member-owner is accorded to opportu-
nity to respond to the charges either in person or in writing. Upon termination of membership, 
all rights and interests in the Co-op shall cease except for rights to redemption of capital 
funds pursuant to Article 9 of these bylaws.

4.7 Limited liability of Members: Member-owners shall not be liable for any debts or obliga-
tions of the Co-op except as otherwise provided by law. 

4.8 Access to Information: Members shall be provided reasonably adequate and timely 
information as to the organizational and financial affairs of the Co-op. Members shall be 
provided financial statements of the Co-op, minutes of the annual meetings or special meet-
ings of member-owners, and other information required by law. Such access shall be at a 
reasonable time and for a proper purpose. 

4.9 Settlement of Disputes: In any dispute between the Co-op and its members, or those 
formerly having such status, which cannot be resolved through informal negotiation, it shall 
be the policy of the Co-op to prefer the use of mediation whereby an impartial mediator may 
facilitate negotiations between the parties and assist them in developing a mutually accept-
able settlement. No party with a grievance against the other shall have recourse to litigation 
until the matter is submitted to mediation and attempted to be resolved in good faith.

4.10 Administration of Membership: The Board shall set, or shall delegate the authority to 
set, the forms of applications to commence, continue, and terminate membership, the initial 
and subsequent fees to be paid by members, and the procedures to accept memberships and 
redemptions of membership fees. 

4.11 Agreement to Comply with By-Laws: Upon becoming a member of the Co-op, a person 
is deemed to have entered into an agreement with the Co-operative to comply with and be 
bound by the by-laws of the Co-op, as amended from time to time.

4.12 Confidentiality: Upon being admitted to membership in the Co-op, members are 
deemed to have entered into a confidentiality agreement with the Co-op and shall not dis-
close to third parties any information pertaining to the Co-op which, directly or indirectly;

• could be prejudicial to the interests of the Co-op;

• could place the Co-op at a competitive disadvantage with respect to existing or potential 
competitors, or

• could cause material damage to the reputation or image of the Co-op or the Co-op’s products.

This with the exception of information which is generally known, other than as a result of 
disclosure in breach of this paragraph, is rightfully in the possession of a member prior to the 
date when the information was disclosed to the member by the Co-op, or becomes available 
to the member on a non-confidential basis from a source which is not prohibited from disclos-
ing such information by a legal, contractual or fiduciary obligation.

Article 5- Meetings of Member-Owners

5.1 Annual Meeting of Member-Owners: The Annual General Meeting of the member-
owners shall be held within 6 months of the financial year-end, and within 15 months of any 
previous Annual General Meetings. The board of directors shall fix the date, time, and loca-
tion of the Annual General Meeting. The annual meeting shall be held for the purpose of 
electing the directors, receiving the financial statements and any auditor's report thereon, and 
the transaction of any other business that may properly be brought before an annual meeting 
of the members. The meeting will be held at a place within the District of Muskoka.

5.2 Special Meetings: A special meeting of the members may be called by the Board in a 
manner prescribed by the Act. The Board must call a special meeting within 60 days of 
receipt of a written petition signed by at least 5% of the member-owners, which specifies the 
general nature of the business to be presented at the special meeting, provided that the 
purpose is not inconsistent with the Act. The agenda will be limited to specific items listed on 
the petition. The Secretary shall send the requisite notice of such meeting to members of the 
Co-op at any place within the District of Muskoka, in the province of Ontario, fixed by the 
person or persons calling the meeting.

5.3 Notice of Meetings: A written notice of each annual or special member-owner meeting 
stating the time, place and purpose shall be posted on the web-site, and shall be provided by 
the Secretary at least 10 days but no more than 50 days before the meeting, to each member 
and to the auditor (if any) of the Co-op. Any member shall request postal delivery of notice in 
place of electronic communication. Accidental omission to give notice to any member or the 
non-receipt of any notice shall not invalidate any resolution passed or any proceedings taken 
at such meeting. If any notice is returned, the Co-op is not required to send any further 
notices to such member until the member informs the Co-op in writing of his/her new elec-
tronic or postal address.
 
5.4 Quorum: The presence in person at the opening of a meeting of fifty member-owners or 
10% of all member-owners, whichever is lesser, shall be necessary and sufficient to consti-
tute a quorum for the transaction of the business at any meeting of member-owners. No deci-
sion shall be made at any meeting unless the requisite quorum is present.

5.5 Absence of Quorum: If at any annual or special meeting a quorum is not present within 
45 minutes of the time for which the meeting is called, the meeting shall be dissolved and 
adjourned to a date not more than 30 days thereafter. The decisions of the rescheduled meet-
ing shall be binding provided at least twenty members are present.

5.6 Record Dates: Unless otherwise determined by the Board, only persons who are 
member-owners prior to the start time of the Annual General Meeting shall be entitled to vote 
at such meeting.

5.7 Voting: All member-owners will be subject to the following voting criteria: 

5.7.1. One Member One Vote: Each household membership present at a meeting is 
entitled to one and only one vote on any matter requiring a vote of the membership.

5.7.2. Corporate Proxy:  Any corporate membership holders may appoint one of its direc-
tors or officers to vote on its behalf at meetings of member-owners.  No other member of 
the Co-op may vote by proxy.

5.7.3. Decision-making: Except as required by these by-laws or the Act, questions arising 
at any meeting of members shall be decided by a majority of votes.  Any questions shall be 
decided by a show of hands unless, prior to any vote by show of hands, a member 
requests a ballot.  A ballot shall be taken in such manner, as the Chair of the meeting shall 
direct.  The Chair, as a member, may exercise his/her vote on a question, and shall not 
have a second vote in the event of a tie.  Prior to any voting, the Co-op’s method of group 
consensus decision-making will be used at the Board’s discretion.

5.8 Presiding Officer: The Chair or other designee, as determined by the board of directors, 
shall preside at member-owner meetings.  However, if at a meeting the board's designee is 
not present within 15 minutes after the time appointed for the holding of the meeting, the 
directors present shall choose a person from their number to be the chair, provided a quorum 
is present.

5.9 Nominations: The Board is responsible for recruiting and reviewing interested candidates 
for the Board of Directors throughout the year. At least three months prior to the Annual Gen-
eral Meeting of the member-owners, the Board will establish a Nominating Committee and a 
Chair appointed. The Chair of the Nominating Committee will call upon directors and 
member-owners to sit on the committee, which will propose a slate of candidates. Candidates 
may also be proposed in writing by any member-owner to the committee, provided those 
candidates are proposed at least 30 days prior to the designated nomination meeting. The 
committee will not be enlisted in the event of vacancies with a balance in the term of less 
than one year as such vacancies shall be filled in accordance with Article 6.5 of these 
bylaws.
 

5.10 Adjournment: If a meeting of members is adjourned for less than 30 days, it shall not 
be necessary to give notice of the adjourned meeting other than by an announcement at the 
meeting that is adjourned.  If a meeting of members is adjourned by one or more adjourn-
ments for a total of 30 days or more, notice of the adjourned meetings shall be given as for 
the original meeting. In other words, if a meeting is adjourned and extended on another day 
less than 30 days away, then notice at the end of the first meeting is adequate; if more than 
30 days, then notice must be given again.

Article 6- Board of Directors

6.1 Number and Composition: The board of directors shall consist of a minimum of 5 and a 
maximum of 12 (the exact number to be determined from time to time by the directors) 
member-owners elected by the member-owners. Each Board Member shall be at least 18 
years of age and must meet the requirements necessary to obtain and maintain all licenses 
and permits for providing the services of the Co-op and cooperate fully in any application 
process for obtaining and maintaining such licenses and permits. A person with an over-riding 
conflict of interest as stated in Article 6.8 with the Co-op shall not be qualified to serve as a 
director. Ideally, the Board will reflect the diversity of member stakeholders, including work-
ers, consumers and producers.

6.2 Terms of Office: Directors will be elected for two-year board service terms at the annual 
meeting of member-owners. Terms of office shall be so staggered that one-third shall expire 
in each year. Directors shall hold office until their successors are elected. A ‘board service 
year’ is the time between successive annual meetings. Directors shall be eligible for re elec-
tion upon completion of their term.

6.3 Termination: The term of office of a director may be terminated prior to its expiration in 
any of the following ways: 

• voluntarily upon notice to the Co-op;

• automatically upon termination of membership in the Co-op;

• by action at a meeting of member-owners whenever the best interests of the Co-op would 
be thereby served;

• for cause by member-owners or by the Board provided that the accused director is 
accorded the opportunity to respond to the charges in person or in writing;

• by a vote of 2/3 of the Board;

• if that individual dies or becomes disqualified under the Act.

A director who is absent from three consecutive board meetings, unless excused by the 
Board for good cause, shall be considered as having resigned.

6.4 Executive Committee: Where the number of directors is more than six, the directors may 
elect from among their number an executive committee, a Chair, and elect or appoint a Vice 
Chair, a Secretary, and a Treasurer, consisting of not fewer than three of whom a majority 
shall be resident Canadians, and may delegate to the executive committee any powers of the 
board of directors, subject to restrictions, if any, imposed from time to time by the directors.  

6.5 Vacancies: Whenever any vacancy occurs on the Board, the remaining members thereof, 
so long as there is quorum in office, may appoint a member-owner to the said Board to serve 
until the next commencement of term (the next Annual General Meeting). At the meeting, if 
there remains a year or more on the term of office of the director causing the vacancy, the 
members shall elect a candidate to fill the remainder of the term.

6.6 Remuneration: Directors shall serve without pay, except that the Board resolution, con-
firmed by the member-owners of the Co-op at Annual General Meeting or a special meeting 
or by 2/3 affirmative vote of all disinterested directors, may award special remuneration to 
any director undertaking special services on behalf of the Co-op other than work ordinarily 
required of a director. A director shall not attend or otherwise participate in any portion of a 
meeting of the Board at which the Board is considering engaging such director in any capac-
ity involving remuneration. Officers and directors shall be entitled to reimbursement for actual 
expenses incurred an attending Board meetings or other business of the Co-op. Such 
expense claims shall be approved by two additional directors and must accompany receipts. 

6.7 Contracts for Profit: During any term in office, a director shall not be a party to a con-
tract for profit with the Co-op, which in substance differs in any way from other similar con-
tracts.

6.8 Conflict of Interest: Directors shall be under an affirmative duty as per the Act and these 
bylaws to disclose their actual or potential conflicts of interest in any matter under consider-
ation by the board. Directors having such an interest may not participate in the discussion or 
decision of the matter. This interest must be disclosed and recorded in the minutes of the 
meeting of the Board of Directors. 

A transaction in which a director has an interest shall be prohibited unless the transaction is 
fair to the Co-op and is approved by no less than a two-thirds majority of all disinterested 
directors. The person having such an interest will refrain from voting upon or in any way 
influencing or attempting to influence such decision. When another party, Director, staff, or 
Member, perceives a conflict of interest, that party has the duty to present their case in writ-
ing to the Board either via the Chair, or via another Director. The Board will then assess and 
resolve the asserted conflict of interest.

6.9 Standards of Conduct: Directors shall be responsible at all times for discharging their 
duties in good faith and with that degree of care which an ordinarily prudent person in a like 
position would use under similar circumstances and in a manner that they reasonably believe 
to be in the best interests of the Co-op and in accordance with the Act.

6.10 Powers and Duties: The business and affairs of the Co-op shall be managed under the 
direction of the board. The board shall make all necessary rules and regulations consistent 
with the law and with these bylaws. The board shall have power to hire, oversee and dismiss 
a General Manager or management team to coordinate and facilitate the daily functioning of 
the Co-op.

6.11 Indemnification: In order to attract and retain qualified people to serve as directors and 
officers, the Co-op shall indemnify its directors and officers as required or permitted under 
Ontario law. 

• Every director and officer and his or her heirs, executors, administrators, and other legal 
personal representatives shall from time to time be indemnified and saved harmless by the 
Co-op from and against any liability and all costs, charges, and expenses that he or she 
sustains or incurs in respect to any action, suit, or proceeding that is proposed or com-
menced against him or her in respect of the execution of the duties of his or her office and 
all other costs, charges, and expenses that he or she sustains or incurs in respect of the 
affairs of the Co-op.  

• Indemnification payments shall be made on a priority basis but only in such increments 
and at such times as will not jeopardize the ability of the Co-op to pay its other obligations 
as they become due. 

• No director or officer of the Co-op shall be indemnified by the Co-op in respect to any 
liability, costs, charges or expenses that he or she sustains or incurs in or about any 
action, suit or other proceeding as a result of which he or she is adjudged to be in breach 
of any duty or responsibility imposed upon him or her under the Act or under any other 
statute unless, in an action brought against him or her in his or her capacity as director or 
officer, she or he has achieved complete or substantial success as a defendant.

6.12 Insurance: The Co-op shall purchase and maintain insurance for the benefit of its direc-
tors and officers.

6.13 Committees: The board may establish standing and ad hoc committees. Non-director 
members may be voting members of any committee of the board. At minimum, one director 
will sit on each committee. The board may not establish an Executive Committee (a commit-
tee of the board which has all the powers of the board). 

Article 7- Meetings of Board Directors

7.1 Regular Meetings: Regular meetings of the directors shall be held according to a sched-
ule determined by the Board as often as the business of the Co-op may require but in any 
event not less than quarterly. A portion of the meeting may be devoted to hearing member-
owners’ concerns. Additional member-owner participation during board meetings is at the 
discretion of the Chair. Sessions of a Board or committee meeting may be closed to discuss 
issues of personnel, litigation, real estate or other issues of a sensitive nature as determined 
by the Board. The directors may, by resolution, appoint a day or days in any month or months 
for regular meetings of the board at a place and hour named.   A copy of any such resolution 
shall be sent to each director after it has passed, and no other notice shall be required for 
any such regular meeting.

7.2 First Meeting of an Elected Board: The incoming board will hold a board meeting within 
one month after the election of new directors at the annual meeting of the member-owners. In 
the case of a director elected to fill a vacancy of the board, it shall not be necessary to give 
notice of such a meeting to the newly elected director or directors in order to legally consti-
tute the meeting, provided that a quorum of directors is present.

7.3 Place of Meeting: Meetings of the directors may be held either at the head office of the 
Co-op or elsewhere within the District of Muskoka as the directors from time to time may 
determine.

7.4 Notice: The Chair or any two directors may convene a meeting of the directors at any 
time.  Notice of such meeting shall be delivered, mailed, faxed, emailed, or telephoned to 
each director not less than 5 business days before the meeting is to take place.

7.5 Waiver of Notice: Meetings of the directors may be held without formal notice if all the 
directors are present or those absent have before or after the meeting waived notice or have 
signified their consent in writing to the meeting being held in their absence. Attendance of a 
director at a meeting of directors constitutes a waiver of notice of such meeting except where 
the director attends for the express purpose of objecting to the transaction of any business 
on the grounds that the meeting is not lawfully called.  Notice of any meeting or any irregular-
ity in any meeting or notice thereof may be waived by a director.

7.6 Participation by Telecommunication: If all directors of the Co-op consent thereto gener-
ally or in respect of a particular meeting, a director may participate in a meeting of the board 
of directors or of a committee of the board of directors by means of such telephone, elec-
tronic or other communications facilities as permit all persons participating in the meeting to 
communicate with each other, simultaneously and instantaneously, and a director participat-
ing in such a meeting by such means is deemed to be present at the meeting.  Any such 
consent shall be effective whether given before or after the meeting to which it relates and 
may be given with respect to all meetings of the board and of committees of the board.  If a 
majority of the directors participating in a meeting so held are then in the District of Muskoka, 
the meeting shall be deemed to have been held in District of Muskoka.

7.7 Quorum: A majority of the directors shall constitute a quorum, or 50% plus one if there is 
an even number of directors.  

7.8 Voting: Questions arising at any meeting of the board of directors shall be decided by 
show of hands, by ballot or by email. If a consensual decision cannot be made within the time 
required for a decision, then the board of directors will use the voting process using a major-
ity of votes. The Chair, as a director, may exercise his/her vote on a question, and shall not 
have a second vote in the event of a tie.

7.9 Group or Singular Action Without a Meeting: Decisions of the whole Board may be 
made without a meeting if consent in writing, either through email or formal letter, which 
states the action to be taken and each particular directors vote. These will be signed by all 
directors at the next meeting and filed with the minutes. If there is a known motion to be 
voted on and a singular Board Member will not be present in person, he/she may cast his/her 
vote via email to the entire Board of Directors prior to the meeting. This will be signed by the 
Board Members present at the meeting and filed with the minutes.

Article 8- Officers and Employees

8.1 Delegation: In the case of the absence or inability to act of the Chair, Vice Chair or any 
other officer of the Co-op or for any other reason that the directors may deem sufficient, the 
directors may delegate all or any of the powers of such officer to any other officer or to any 
director for the time being, provided that a majority of directors concur therein.

8.2 Duties: In addition to signing or attesting to formal documents on behalf of the Co-op as 
authorized by the board, officers shall have the following duties and such additional duties as 
are determined by the board.

8.2.1 Chair: The Chair shall, if present, preside at all meetings of members and directors, 
unless those present agree to another director to preside over it.  She/he shall sign all 
instruments, which require her/his signature and shall perform all duties incident to her/his 
office and shall have such other powers and duties as may from time to time be assigned 
to her/him by the directors.

8.2.2 Vice Chair: In the absence or disability or refusal to act of the Chair, the Vice Chair 
shall be vested with all the powers and she/he shall perform all the duties of the Chair.

8.2.3 Secretary: The Secretary shall issue or cause to be issued notices for all meetings 
of the members and directors when directed to do so, and shall keep or cause to be kept 
all records required of these bylaws. She/he signs with the Chair or other signing officer or 
officers of the Co-op such instruments as require her/his signature and shall perform such 
other duties as the terms of her/his engagement call for or the directors may from time to 
time require of her/him.

8.2.4 Treasurer: The Treasurer shall have the care and custody of all the funds and secu-
rities of the Co-op and shall deposit the same in the name of the Co-op in the financial 
institutions designated pursuant to paragraph 10.3.  She/he shall keep or cause to be kept 
proper accounting records in accordance with the Act.  She/he shall at all reasonable times 
exhibit, or cause to be exhibited, books and accounts to any director upon application at 
the office of the Co-op during business hours.  She/he shall sign such instruments as 
require her/his signature and shall perform all other duties incident to her/his office or that 
are properly required of her/him by the directors.  She/he shall be required to give such 
bond as directors may require.  No director shall be liable for failure to require any bond or 
for the insufficiency of any bond or for any loss by reason of the failure of the Co-op to 
receive any indemnity thereby provided. Subject to the approval of the board, the Trea-
surer may delegate any or all of his/her duties to other officers, or to staff of the Co-op.

8.3 General Manager: The directors may from time to time appoint a general manager who 
shall not be one of the directors of the Co-op and may delegate to her/him full authority to 
manage and direct the affairs of the Co-op (except such matters and duties as by law must be 
transacted or performed by the directors or by the members in general meeting), and to 
employ, discharge, and fix wages or salaries of employees of the Co-op in compliance with 
the Co-op’s Human Resources Directives and Policies.

Article 9- Capital Funds

9.1 Issuance: To evidence borrowed funds or loans provided by member-owners, the Co-op 
shall issue promissory notes. Promissory notes may be issued only to persons eligible for 
and admitted to membership in the Co-op and shall be issued only upon full payment of their 
subscription price. 

9.2 Terms: Promissory notes shall accrue an interest rate as determined by the board and 
shall be issued based upon the capital needs of the Co-op. 

9.3 Certificates: Owners of fully paid promissory notes shall be entitled to receive one or 
more certificates evidencing such holdings. All certificates shall be signed by the President or 
Vice-President and recorded by the Co-op. The Co-op may issue a replacement for any cer-
tificate alleged to have been lost, stolen or destroyed without requiring the giving of a bond or 
other security against losses.
 
9.4 Redemption of Membership Fees: A member, upon terminating their membership to the 
Co-op, may elect to request a refund of their membership fee or to donate their fee. A refund 
of membership fees is at the board’s discretion based on the availability of replacement capi-
tal. If a member does not request a refund of their membership fee, the funds will become 
equity of the Co-op six months after the membership is terminated, and the member deemed 
to have donated the fee to the Co-op. A member who has not shopped at the Co-op for a 
period of 18 months shall be considered to have voluntarily terminated their membership. 
Redemption proceeds shall be subject to a reasonable processing fee that may be set by the 
board. Re-applications for membership after redemption shall be subject to the current mem-
bership terms. 

9.5 Grants and Other Funding: The Co-op may accept contributions from any source sub-
ject to the approval of the board and may from time to time conduct fundraising activities 
unless the receipt of such monies places an obligation upon the board, or any member or the 
board or Co-op that is inconsistent with the purpose of the Co-op or with the Act

General Bylaws 
Muskoka North Good Food Co-operative, Inc.

2.

facebook.com/MuskokaNorthGoodFoodCoop

muskokanorthfood.com Good F od!



Article 1 – General

1. Name: The legal name of the Co-operative is Muskoka North Good Food Co-operative  
Inc. (hereinafter, the “Co-op” or “MNGFC”). It is registered as a non-share capital co-
operative under the Cooperative Corporations Act.

1.1 Principle Office: The head office of the Co-op shall be located within the District of Mus-
koka in the province of Ontario or such a place therein as the directors may from time to time 
determine.

1.2 Act: In these bylaws, “Act” means the Ontario Cooperative Corporations Act, RSO, 1990 
C. 35 and its regulations. Unless the context indicates otherwise, all words and phrases used 
in these bylaws shall have the same meaning as in the Act. 

1.3 Seal: The corporate seal, if any, of the Co-op shall have inscribed on it the words “Mus-
koka North Good Food Co-operative Inc.”, and the seal impressed in the margin of this by law 
is adopted as the corporate seal of the Co-op.

1.4 Interpretation: In all by-laws of the Co-op, the singular shall include the plural and the 
plural the singular; the masculine shall include the feminine; the word "person" shall include 
firms and corporations.  Whenever reference is made in this by-law to any statute or section 
thereof, such reference shall be deemed to extend and apply to any amendment to said stat-
ute or section, as the case may be.

Article 2- Requirements of the Co-op Corporations Act

2.1. Co-op Corporations Act: The affairs of the Co-op will be governed by and conducted in 
accordance with the Co-operative 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-op and should be 
consulted where appropriate.  If any conflict arises between the mandatory provisions of the 
Act and the by-laws of the Co-op, such provisions of the Act shall govern.

2.2. Records: 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 purposes consistent with the good faith exercise of membership 
rights and responsibilities in the Co-op. 

Pursuant to the Act, copies of the following documents shall be kept at the head office of the Co-op:

• A copy of the Articles of Incorporation;

• All by-laws;

• 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);

• 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-op with the several dates on which they have become   
  or ceased to be directors;

• All accounting books and documents (Section 114, paragraph 5 of the Act);

• The minutes of all meetings of members, directors and any executive or other commit  
  tee; and

• A register of transfers of securities.

Article 3 - Cooperative values, 7 Principles of Co-operation and Mission

3.1 The Co-op’s Founding Values: All decisions, actions and communications pertaining and 
concerning the co-op, will reflect the organizations set of founding values, the 7 founding 
Principles of Co-op and its mission. Over time as the organization evolves, so may its mis-
sion; however, the values will remain as the leading platform and base of the Co-op indefi-
nitely. The MNGFC founding values: 

• Promote Co-operative values and participation;

• Are ethical, transparent governance that is non-hierarchal, locally controlled and inclusive;

• Support diversity, resourcefulness, pragmatism and innovation;

• Ask and listen to its members and community;

• Support community food initiatives which reflect what its membership/ community needs       
while ensuring the highest quality of work integrity and honesty that will be reflected with a   
living wage model;

• Promote the highest quality food procurement, accessing products from as close to home   
as possible while working to fill gaps in our regional food system. MNGFC strives to pur-
chase local, then regional, then provincially, then nationally. We will purchase producer 
direct whenever possible and will continuously explore new/ innovative and sustainable 
products to bring to our membership;

• Pay farmers and producers what they need to make a good and fair living;

• Provide affordable food to our membership;

• Direct any generated surplus revenue to growing the retail business, increasing staffing 
as needed and towards food-based co-operative programs/initiatives;

• Act as the “hub” of good food initiatives 

• Work in the spirit of co-operation on every level of business, education and networking.

3.2 The 7 International Co-op Principles:
1. Voluntary and Open Membership

2. Democratic Member Control

3. Members' Economic Participation

4. Autonomy and Independence

5. Education, Training and Information

6. Co-operation among Co-ops

7. Concern for Community

3.3 The Mission: The Muskoka-North Good Food Co-op’s mission is to provide our commu-
nity access to the best regional, sustainable, safe, and environmentally conscious food 
through the development of a community-owned grocery store and educational food center. 
MNGFC provides fair value to producers for their products and living wage models for its staff 
while promoting co-operative values and participation. 

Article 4- Membership

4.1 Eligibility and Admission: The membership in the Co-op shall be voluntary and open to 
any individual over the age of 16, and to those incorporated entities who are accepted as 
members, whose purpose in seeking membership is to use it services and is willing to accept 
the responsibilities of membership, including agreeing to and supporting the co-ops values 
and mission. Applicants will be accepted as members upon submitting required information 
and purchasing a membership at a price that is in accordance with the current fee as deter-
mined by the Board of Directors. All membership applications shall be subject to approval by 
the Board at any time within three months of the application.

4.2 Structure: A membership constitutes benefits for households. This extends to 2 adults 
and no limit to children who live under one roof. 

4.3 Benefits of Membership: Apart from all rights of members set out in the Act, member-
ship also equals ownership. This title gives the owners the right and responsibility to:

• vote on all major decision-making at the Annual General Meetings;

• run for office;

• voluntary participation.

4.4 Non-Transferability: Neither membership nor membership rights and interests may be 
transferred. Any attempt to transfer contrary to this section shall be wholly void and shall 
confer no rights on the intended transferee. 

4.5 Non-discrimination: The Co-op shall not discriminate on the basis of race, nationality, 
religion, gender, sexual orientation, political affiliation, disability or other arbitrary basis. 
Membership shall be open to all who agree to accept the obligations of membership as speci-
fied in the membership application.

4.6 Withdrawal and Termination: A member of the Co-op may withdraw from membership 
voluntarily at any time after the first year of operating upon written notice to the Co-op. Mem-
bership may be terminated involuntarily for cause by the board in accordance with the proce-
dures outlined in the Act of Ontario, provided that the member-owner is accorded to opportu-
nity to respond to the charges either in person or in writing. Upon termination of membership, 
all rights and interests in the Co-op shall cease except for rights to redemption of capital 
funds pursuant to Article 9 of these bylaws.

4.7 Limited liability of Members: Member-owners shall not be liable for any debts or obliga-
tions of the Co-op except as otherwise provided by law. 

4.8 Access to Information: Members shall be provided reasonably adequate and timely 
information as to the organizational and financial affairs of the Co-op. Members shall be 
provided financial statements of the Co-op, minutes of the annual meetings or special meet-
ings of member-owners, and other information required by law. Such access shall be at a 
reasonable time and for a proper purpose. 

4.9 Settlement of Disputes: In any dispute between the Co-op and its members, or those 
formerly having such status, which cannot be resolved through informal negotiation, it shall 
be the policy of the Co-op to prefer the use of mediation whereby an impartial mediator may 
facilitate negotiations between the parties and assist them in developing a mutually accept-
able settlement. No party with a grievance against the other shall have recourse to litigation 
until the matter is submitted to mediation and attempted to be resolved in good faith.

4.10 Administration of Membership: The Board shall set, or shall delegate the authority to 
set, the forms of applications to commence, continue, and terminate membership, the initial 
and subsequent fees to be paid by members, and the procedures to accept memberships and 
redemptions of membership fees. 

4.11 Agreement to Comply with By-Laws: Upon becoming a member of the Co-op, a person 
is deemed to have entered into an agreement with the Co-operative to comply with and be 
bound by the by-laws of the Co-op, as amended from time to time.

4.12 Confidentiality: Upon being admitted to membership in the Co-op, members are 
deemed to have entered into a confidentiality agreement with the Co-op and shall not dis-
close to third parties any information pertaining to the Co-op which, directly or indirectly;

• could be prejudicial to the interests of the Co-op;

• could place the Co-op at a competitive disadvantage with respect to existing or potential 
competitors, or

• could cause material damage to the reputation or image of the Co-op or the Co-op’s products.

This with the exception of information which is generally known, other than as a result of 
disclosure in breach of this paragraph, is rightfully in the possession of a member prior to the 
date when the information was disclosed to the member by the Co-op, or becomes available 
to the member on a non-confidential basis from a source which is not prohibited from disclos-
ing such information by a legal, contractual or fiduciary obligation.

Article 5- Meetings of Member-Owners

5.1 Annual Meeting of Member-Owners: The Annual General Meeting of the member-
owners shall be held within 6 months of the financial year-end, and within 15 months of any 
previous Annual General Meetings. The board of directors shall fix the date, time, and loca-
tion of the Annual General Meeting. The annual meeting shall be held for the purpose of 
electing the directors, receiving the financial statements and any auditor's report thereon, and 
the transaction of any other business that may properly be brought before an annual meeting 
of the members. The meeting will be held at a place within the District of Muskoka.

5.2 Special Meetings: A special meeting of the members may be called by the Board in a 
manner prescribed by the Act. The Board must call a special meeting within 60 days of 
receipt of a written petition signed by at least 5% of the member-owners, which specifies the 
general nature of the business to be presented at the special meeting, provided that the 
purpose is not inconsistent with the Act. The agenda will be limited to specific items listed on 
the petition. The Secretary shall send the requisite notice of such meeting to members of the 
Co-op at any place within the District of Muskoka, in the province of Ontario, fixed by the 
person or persons calling the meeting.

5.3 Notice of Meetings: A written notice of each annual or special member-owner meeting 
stating the time, place and purpose shall be posted on the web-site, and shall be provided by 
the Secretary at least 10 days but no more than 50 days before the meeting, to each member 
and to the auditor (if any) of the Co-op. Any member shall request postal delivery of notice in 
place of electronic communication. Accidental omission to give notice to any member or the 
non-receipt of any notice shall not invalidate any resolution passed or any proceedings taken 
at such meeting. If any notice is returned, the Co-op is not required to send any further 
notices to such member until the member informs the Co-op in writing of his/her new elec-
tronic or postal address.
 
5.4 Quorum: The presence in person at the opening of a meeting of fifty member-owners or 
10% of all member-owners, whichever is lesser, shall be necessary and sufficient to consti-
tute a quorum for the transaction of the business at any meeting of member-owners. No deci-
sion shall be made at any meeting unless the requisite quorum is present.

5.5 Absence of Quorum: If at any annual or special meeting a quorum is not present within 
45 minutes of the time for which the meeting is called, the meeting shall be dissolved and 
adjourned to a date not more than 30 days thereafter. The decisions of the rescheduled meet-
ing shall be binding provided at least twenty members are present.

5.6 Record Dates: Unless otherwise determined by the Board, only persons who are 
member-owners prior to the start time of the Annual General Meeting shall be entitled to vote 
at such meeting.

5.7 Voting: All member-owners will be subject to the following voting criteria: 

5.7.1. One Member One Vote: Each household membership present at a meeting is 
entitled to one and only one vote on any matter requiring a vote of the membership.

5.7.2. Corporate Proxy:  Any corporate membership holders may appoint one of its direc-
tors or officers to vote on its behalf at meetings of member-owners.  No other member of 
the Co-op may vote by proxy.

5.7.3. Decision-making: Except as required by these by-laws or the Act, questions arising 
at any meeting of members shall be decided by a majority of votes.  Any questions shall be 
decided by a show of hands unless, prior to any vote by show of hands, a member 
requests a ballot.  A ballot shall be taken in such manner, as the Chair of the meeting shall 
direct.  The Chair, as a member, may exercise his/her vote on a question, and shall not 
have a second vote in the event of a tie.  Prior to any voting, the Co-op’s method of group 
consensus decision-making will be used at the Board’s discretion.

5.8 Presiding Officer: The Chair or other designee, as determined by the board of directors, 
shall preside at member-owner meetings.  However, if at a meeting the board's designee is 
not present within 15 minutes after the time appointed for the holding of the meeting, the 
directors present shall choose a person from their number to be the chair, provided a quorum 
is present.

5.9 Nominations: The Board is responsible for recruiting and reviewing interested candidates 
for the Board of Directors throughout the year. At least three months prior to the Annual Gen-
eral Meeting of the member-owners, the Board will establish a Nominating Committee and a 
Chair appointed. The Chair of the Nominating Committee will call upon directors and 
member-owners to sit on the committee, which will propose a slate of candidates. Candidates 
may also be proposed in writing by any member-owner to the committee, provided those 
candidates are proposed at least 30 days prior to the designated nomination meeting. The 
committee will not be enlisted in the event of vacancies with a balance in the term of less 
than one year as such vacancies shall be filled in accordance with Article 6.5 of these 
bylaws.
 

5.10 Adjournment: If a meeting of members is adjourned for less than 30 days, it shall not 
be necessary to give notice of the adjourned meeting other than by an announcement at the 
meeting that is adjourned.  If a meeting of members is adjourned by one or more adjourn-
ments for a total of 30 days or more, notice of the adjourned meetings shall be given as for 
the original meeting. In other words, if a meeting is adjourned and extended on another day 
less than 30 days away, then notice at the end of the first meeting is adequate; if more than 
30 days, then notice must be given again.

Article 6- Board of Directors

6.1 Number and Composition: The board of directors shall consist of a minimum of 5 and a 
maximum of 12 (the exact number to be determined from time to time by the directors) 
member-owners elected by the member-owners. Each Board Member shall be at least 18 
years of age and must meet the requirements necessary to obtain and maintain all licenses 
and permits for providing the services of the Co-op and cooperate fully in any application 
process for obtaining and maintaining such licenses and permits. A person with an over-riding 
conflict of interest as stated in Article 6.8 with the Co-op shall not be qualified to serve as a 
director. Ideally, the Board will reflect the diversity of member stakeholders, including work-
ers, consumers and producers.

6.2 Terms of Office: Directors will be elected for two-year board service terms at the annual 
meeting of member-owners. Terms of office shall be so staggered that one-third shall expire 
in each year. Directors shall hold office until their successors are elected. A ‘board service 
year’ is the time between successive annual meetings. Directors shall be eligible for re elec-
tion upon completion of their term.

6.3 Termination: The term of office of a director may be terminated prior to its expiration in 
any of the following ways: 

• voluntarily upon notice to the Co-op;

• automatically upon termination of membership in the Co-op;

• by action at a meeting of member-owners whenever the best interests of the Co-op would 
be thereby served;

• for cause by member-owners or by the Board provided that the accused director is 
accorded the opportunity to respond to the charges in person or in writing;

• by a vote of 2/3 of the Board;

• if that individual dies or becomes disqualified under the Act.

A director who is absent from three consecutive board meetings, unless excused by the 
Board for good cause, shall be considered as having resigned.

6.4 Executive Committee: Where the number of directors is more than six, the directors may 
elect from among their number an executive committee, a Chair, and elect or appoint a Vice 
Chair, a Secretary, and a Treasurer, consisting of not fewer than three of whom a majority 
shall be resident Canadians, and may delegate to the executive committee any powers of the 
board of directors, subject to restrictions, if any, imposed from time to time by the directors.  

6.5 Vacancies: Whenever any vacancy occurs on the Board, the remaining members thereof, 
so long as there is quorum in office, may appoint a member-owner to the said Board to serve 
until the next commencement of term (the next Annual General Meeting). At the meeting, if 
there remains a year or more on the term of office of the director causing the vacancy, the 
members shall elect a candidate to fill the remainder of the term.

6.6 Remuneration: Directors shall serve without pay, except that the Board resolution, con-
firmed by the member-owners of the Co-op at Annual General Meeting or a special meeting 
or by 2/3 affirmative vote of all disinterested directors, may award special remuneration to 
any director undertaking special services on behalf of the Co-op other than work ordinarily 
required of a director. A director shall not attend or otherwise participate in any portion of a 
meeting of the Board at which the Board is considering engaging such director in any capac-
ity involving remuneration. Officers and directors shall be entitled to reimbursement for actual 
expenses incurred an attending Board meetings or other business of the Co-op. Such 
expense claims shall be approved by two additional directors and must accompany receipts. 

6.7 Contracts for Profit: During any term in office, a director shall not be a party to a con-
tract for profit with the Co-op, which in substance differs in any way from other similar con-
tracts.

6.8 Conflict of Interest: Directors shall be under an affirmative duty as per the Act and these 
bylaws to disclose their actual or potential conflicts of interest in any matter under consider-
ation by the board. Directors having such an interest may not participate in the discussion or 
decision of the matter. This interest must be disclosed and recorded in the minutes of the 
meeting of the Board of Directors. 

A transaction in which a director has an interest shall be prohibited unless the transaction is 
fair to the Co-op and is approved by no less than a two-thirds majority of all disinterested 
directors. The person having such an interest will refrain from voting upon or in any way 
influencing or attempting to influence such decision. When another party, Director, staff, or 
Member, perceives a conflict of interest, that party has the duty to present their case in writ-
ing to the Board either via the Chair, or via another Director. The Board will then assess and 
resolve the asserted conflict of interest.

6.9 Standards of Conduct: Directors shall be responsible at all times for discharging their 
duties in good faith and with that degree of care which an ordinarily prudent person in a like 
position would use under similar circumstances and in a manner that they reasonably believe 
to be in the best interests of the Co-op and in accordance with the Act.

6.10 Powers and Duties: The business and affairs of the Co-op shall be managed under the 
direction of the board. The board shall make all necessary rules and regulations consistent 
with the law and with these bylaws. The board shall have power to hire, oversee and dismiss 
a General Manager or management team to coordinate and facilitate the daily functioning of 
the Co-op.

6.11 Indemnification: In order to attract and retain qualified people to serve as directors and 
officers, the Co-op shall indemnify its directors and officers as required or permitted under 
Ontario law. 

• Every director and officer and his or her heirs, executors, administrators, and other legal 
personal representatives shall from time to time be indemnified and saved harmless by the 
Co-op from and against any liability and all costs, charges, and expenses that he or she 
sustains or incurs in respect to any action, suit, or proceeding that is proposed or com-
menced against him or her in respect of the execution of the duties of his or her office and 
all other costs, charges, and expenses that he or she sustains or incurs in respect of the 
affairs of the Co-op.  

• Indemnification payments shall be made on a priority basis but only in such increments 
and at such times as will not jeopardize the ability of the Co-op to pay its other obligations 
as they become due. 

• No director or officer of the Co-op shall be indemnified by the Co-op in respect to any 
liability, costs, charges or expenses that he or she sustains or incurs in or about any 
action, suit or other proceeding as a result of which he or she is adjudged to be in breach 
of any duty or responsibility imposed upon him or her under the Act or under any other 
statute unless, in an action brought against him or her in his or her capacity as director or 
officer, she or he has achieved complete or substantial success as a defendant.

6.12 Insurance: The Co-op shall purchase and maintain insurance for the benefit of its direc-
tors and officers.

6.13 Committees: The board may establish standing and ad hoc committees. Non-director 
members may be voting members of any committee of the board. At minimum, one director 
will sit on each committee. The board may not establish an Executive Committee (a commit-
tee of the board which has all the powers of the board). 

Article 7- Meetings of Board Directors

7.1 Regular Meetings: Regular meetings of the directors shall be held according to a sched-
ule determined by the Board as often as the business of the Co-op may require but in any 
event not less than quarterly. A portion of the meeting may be devoted to hearing member-
owners’ concerns. Additional member-owner participation during board meetings is at the 
discretion of the Chair. Sessions of a Board or committee meeting may be closed to discuss 
issues of personnel, litigation, real estate or other issues of a sensitive nature as determined 
by the Board. The directors may, by resolution, appoint a day or days in any month or months 
for regular meetings of the board at a place and hour named.   A copy of any such resolution 
shall be sent to each director after it has passed, and no other notice shall be required for 
any such regular meeting.

7.2 First Meeting of an Elected Board: The incoming board will hold a board meeting within 
one month after the election of new directors at the annual meeting of the member-owners. In 
the case of a director elected to fill a vacancy of the board, it shall not be necessary to give 
notice of such a meeting to the newly elected director or directors in order to legally consti-
tute the meeting, provided that a quorum of directors is present.

7.3 Place of Meeting: Meetings of the directors may be held either at the head office of the 
Co-op or elsewhere within the District of Muskoka as the directors from time to time may 
determine.

7.4 Notice: The Chair or any two directors may convene a meeting of the directors at any 
time.  Notice of such meeting shall be delivered, mailed, faxed, emailed, or telephoned to 
each director not less than 5 business days before the meeting is to take place.

7.5 Waiver of Notice: Meetings of the directors may be held without formal notice if all the 
directors are present or those absent have before or after the meeting waived notice or have 
signified their consent in writing to the meeting being held in their absence. Attendance of a 
director at a meeting of directors constitutes a waiver of notice of such meeting except where 
the director attends for the express purpose of objecting to the transaction of any business 
on the grounds that the meeting is not lawfully called.  Notice of any meeting or any irregular-
ity in any meeting or notice thereof may be waived by a director.

7.6 Participation by Telecommunication: If all directors of the Co-op consent thereto gener-
ally or in respect of a particular meeting, a director may participate in a meeting of the board 
of directors or of a committee of the board of directors by means of such telephone, elec-
tronic or other communications facilities as permit all persons participating in the meeting to 
communicate with each other, simultaneously and instantaneously, and a director participat-
ing in such a meeting by such means is deemed to be present at the meeting.  Any such 
consent shall be effective whether given before or after the meeting to which it relates and 
may be given with respect to all meetings of the board and of committees of the board.  If a 
majority of the directors participating in a meeting so held are then in the District of Muskoka, 
the meeting shall be deemed to have been held in District of Muskoka.

7.7 Quorum: A majority of the directors shall constitute a quorum, or 50% plus one if there is 
an even number of directors.  

7.8 Voting: Questions arising at any meeting of the board of directors shall be decided by 
show of hands, by ballot or by email. If a consensual decision cannot be made within the time 
required for a decision, then the board of directors will use the voting process using a major-
ity of votes. The Chair, as a director, may exercise his/her vote on a question, and shall not 
have a second vote in the event of a tie.

7.9 Group or Singular Action Without a Meeting: Decisions of the whole Board may be 
made without a meeting if consent in writing, either through email or formal letter, which 
states the action to be taken and each particular directors vote. These will be signed by all 
directors at the next meeting and filed with the minutes. If there is a known motion to be 
voted on and a singular Board Member will not be present in person, he/she may cast his/her 
vote via email to the entire Board of Directors prior to the meeting. This will be signed by the 
Board Members present at the meeting and filed with the minutes.

Article 8- Officers and Employees

8.1 Delegation: In the case of the absence or inability to act of the Chair, Vice Chair or any 
other officer of the Co-op or for any other reason that the directors may deem sufficient, the 
directors may delegate all or any of the powers of such officer to any other officer or to any 
director for the time being, provided that a majority of directors concur therein.

8.2 Duties: In addition to signing or attesting to formal documents on behalf of the Co-op as 
authorized by the board, officers shall have the following duties and such additional duties as 
are determined by the board.

8.2.1 Chair: The Chair shall, if present, preside at all meetings of members and directors, 
unless those present agree to another director to preside over it.  She/he shall sign all 
instruments, which require her/his signature and shall perform all duties incident to her/his 
office and shall have such other powers and duties as may from time to time be assigned 
to her/him by the directors.

8.2.2 Vice Chair: In the absence or disability or refusal to act of the Chair, the Vice Chair 
shall be vested with all the powers and she/he shall perform all the duties of the Chair.

8.2.3 Secretary: The Secretary shall issue or cause to be issued notices for all meetings 
of the members and directors when directed to do so, and shall keep or cause to be kept 
all records required of these bylaws. She/he signs with the Chair or other signing officer or 
officers of the Co-op such instruments as require her/his signature and shall perform such 
other duties as the terms of her/his engagement call for or the directors may from time to 
time require of her/him.

8.2.4 Treasurer: The Treasurer shall have the care and custody of all the funds and secu-
rities of the Co-op and shall deposit the same in the name of the Co-op in the financial 
institutions designated pursuant to paragraph 10.3.  She/he shall keep or cause to be kept 
proper accounting records in accordance with the Act.  She/he shall at all reasonable times 
exhibit, or cause to be exhibited, books and accounts to any director upon application at 
the office of the Co-op during business hours.  She/he shall sign such instruments as 
require her/his signature and shall perform all other duties incident to her/his office or that 
are properly required of her/him by the directors.  She/he shall be required to give such 
bond as directors may require.  No director shall be liable for failure to require any bond or 
for the insufficiency of any bond or for any loss by reason of the failure of the Co-op to 
receive any indemnity thereby provided. Subject to the approval of the board, the Trea-
surer may delegate any or all of his/her duties to other officers, or to staff of the Co-op.

8.3 General Manager: The directors may from time to time appoint a general manager who 
shall not be one of the directors of the Co-op and may delegate to her/him full authority to 
manage and direct the affairs of the Co-op (except such matters and duties as by law must be 
transacted or performed by the directors or by the members in general meeting), and to 
employ, discharge, and fix wages or salaries of employees of the Co-op in compliance with 
the Co-op’s Human Resources Directives and Policies.

Article 9- Capital Funds

9.1 Issuance: To evidence borrowed funds or loans provided by member-owners, the Co-op 
shall issue promissory notes. Promissory notes may be issued only to persons eligible for 
and admitted to membership in the Co-op and shall be issued only upon full payment of their 
subscription price. 

9.2 Terms: Promissory notes shall accrue an interest rate as determined by the board and 
shall be issued based upon the capital needs of the Co-op. 

9.3 Certificates: Owners of fully paid promissory notes shall be entitled to receive one or 
more certificates evidencing such holdings. All certificates shall be signed by the President or 
Vice-President and recorded by the Co-op. The Co-op may issue a replacement for any cer-
tificate alleged to have been lost, stolen or destroyed without requiring the giving of a bond or 
other security against losses.
 
9.4 Redemption of Membership Fees: A member, upon terminating their membership to the 
Co-op, may elect to request a refund of their membership fee or to donate their fee. A refund 
of membership fees is at the board’s discretion based on the availability of replacement capi-
tal. If a member does not request a refund of their membership fee, the funds will become 
equity of the Co-op six months after the membership is terminated, and the member deemed 
to have donated the fee to the Co-op. A member who has not shopped at the Co-op for a 
period of 18 months shall be considered to have voluntarily terminated their membership. 
Redemption proceeds shall be subject to a reasonable processing fee that may be set by the 
board. Re-applications for membership after redemption shall be subject to the current mem-
bership terms. 

9.5 Grants and Other Funding: The Co-op may accept contributions from any source sub-
ject to the approval of the board and may from time to time conduct fundraising activities 
unless the receipt of such monies places an obligation upon the board, or any member or the 
board or Co-op that is inconsistent with the purpose of the Co-op or with the Act
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Article 1 – General

1. Name: The legal name of the Co-operative is Muskoka North Good Food Co-operative  
Inc. (hereinafter, the “Co-op” or “MNGFC”). It is registered as a non-share capital co-
operative under the Cooperative Corporations Act.

1.1 Principle Office: The head office of the Co-op shall be located within the District of Mus-
koka in the province of Ontario or such a place therein as the directors may from time to time 
determine.

1.2 Act: In these bylaws, “Act” means the Ontario Cooperative Corporations Act, RSO, 1990 
C. 35 and its regulations. Unless the context indicates otherwise, all words and phrases used 
in these bylaws shall have the same meaning as in the Act. 

1.3 Seal: The corporate seal, if any, of the Co-op shall have inscribed on it the words “Mus-
koka North Good Food Co-operative Inc.”, and the seal impressed in the margin of this by law 
is adopted as the corporate seal of the Co-op.

1.4 Interpretation: In all by-laws of the Co-op, the singular shall include the plural and the 
plural the singular; the masculine shall include the feminine; the word "person" shall include 
firms and corporations.  Whenever reference is made in this by-law to any statute or section 
thereof, such reference shall be deemed to extend and apply to any amendment to said stat-
ute or section, as the case may be.

Article 2- Requirements of the Co-op Corporations Act

2.1. Co-op Corporations Act: The affairs of the Co-op will be governed by and conducted in 
accordance with the Co-operative 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-op and should be 
consulted where appropriate.  If any conflict arises between the mandatory provisions of the 
Act and the by-laws of the Co-op, such provisions of the Act shall govern.

2.2. Records: 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 purposes consistent with the good faith exercise of membership 
rights and responsibilities in the Co-op. 

Pursuant to the Act, copies of the following documents shall be kept at the head office of the Co-op:

• A copy of the Articles of Incorporation;

• All by-laws;

• 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);

• 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-op with the several dates on which they have become   
  or ceased to be directors;

• All accounting books and documents (Section 114, paragraph 5 of the Act);

• The minutes of all meetings of members, directors and any executive or other commit  
  tee; and

• A register of transfers of securities.

Article 3 - Cooperative values, 7 Principles of Co-operation and Mission

3.1 The Co-op’s Founding Values: All decisions, actions and communications pertaining and 
concerning the co-op, will reflect the organizations set of founding values, the 7 founding 
Principles of Co-op and its mission. Over time as the organization evolves, so may its mis-
sion; however, the values will remain as the leading platform and base of the Co-op indefi-
nitely. The MNGFC founding values: 

• Promote Co-operative values and participation;

• Are ethical, transparent governance that is non-hierarchal, locally controlled and inclusive;

• Support diversity, resourcefulness, pragmatism and innovation;

• Ask and listen to its members and community;

• Support community food initiatives which reflect what its membership/ community needs       
while ensuring the highest quality of work integrity and honesty that will be reflected with a   
living wage model;

• Promote the highest quality food procurement, accessing products from as close to home   
as possible while working to fill gaps in our regional food system. MNGFC strives to pur-
chase local, then regional, then provincially, then nationally. We will purchase producer 
direct whenever possible and will continuously explore new/ innovative and sustainable 
products to bring to our membership;

• Pay farmers and producers what they need to make a good and fair living;

• Provide affordable food to our membership;

• Direct any generated surplus revenue to growing the retail business, increasing staffing 
as needed and towards food-based co-operative programs/initiatives;

• Act as the “hub” of good food initiatives 

• Work in the spirit of co-operation on every level of business, education and networking.

3.2 The 7 International Co-op Principles:
1. Voluntary and Open Membership

2. Democratic Member Control

3. Members' Economic Participation

4. Autonomy and Independence

5. Education, Training and Information

6. Co-operation among Co-ops

7. Concern for Community

3.3 The Mission: The Muskoka-North Good Food Co-op’s mission is to provide our commu-
nity access to the best regional, sustainable, safe, and environmentally conscious food 
through the development of a community-owned grocery store and educational food center. 
MNGFC provides fair value to producers for their products and living wage models for its staff 
while promoting co-operative values and participation. 

Article 4- Membership

4.1 Eligibility and Admission: The membership in the Co-op shall be voluntary and open to 
any individual over the age of 16, and to those incorporated entities who are accepted as 
members, whose purpose in seeking membership is to use it services and is willing to accept 
the responsibilities of membership, including agreeing to and supporting the co-ops values 
and mission. Applicants will be accepted as members upon submitting required information 
and purchasing a membership at a price that is in accordance with the current fee as deter-
mined by the Board of Directors. All membership applications shall be subject to approval by 
the Board at any time within three months of the application.

4.2 Structure: A membership constitutes benefits for households. This extends to 2 adults 
and no limit to children who live under one roof. 

4.3 Benefits of Membership: Apart from all rights of members set out in the Act, member-
ship also equals ownership. This title gives the owners the right and responsibility to:

• vote on all major decision-making at the Annual General Meetings;

• run for office;

• voluntary participation.

4.4 Non-Transferability: Neither membership nor membership rights and interests may be 
transferred. Any attempt to transfer contrary to this section shall be wholly void and shall 
confer no rights on the intended transferee. 

4.5 Non-discrimination: The Co-op shall not discriminate on the basis of race, nationality, 
religion, gender, sexual orientation, political affiliation, disability or other arbitrary basis. 
Membership shall be open to all who agree to accept the obligations of membership as speci-
fied in the membership application.

4.6 Withdrawal and Termination: A member of the Co-op may withdraw from membership 
voluntarily at any time after the first year of operating upon written notice to the Co-op. Mem-
bership may be terminated involuntarily for cause by the board in accordance with the proce-
dures outlined in the Act of Ontario, provided that the member-owner is accorded to opportu-
nity to respond to the charges either in person or in writing. Upon termination of membership, 
all rights and interests in the Co-op shall cease except for rights to redemption of capital 
funds pursuant to Article 9 of these bylaws.

4.7 Limited liability of Members: Member-owners shall not be liable for any debts or obliga-
tions of the Co-op except as otherwise provided by law. 

4.8 Access to Information: Members shall be provided reasonably adequate and timely 
information as to the organizational and financial affairs of the Co-op. Members shall be 
provided financial statements of the Co-op, minutes of the annual meetings or special meet-
ings of member-owners, and other information required by law. Such access shall be at a 
reasonable time and for a proper purpose. 

4.9 Settlement of Disputes: In any dispute between the Co-op and its members, or those 
formerly having such status, which cannot be resolved through informal negotiation, it shall 
be the policy of the Co-op to prefer the use of mediation whereby an impartial mediator may 
facilitate negotiations between the parties and assist them in developing a mutually accept-
able settlement. No party with a grievance against the other shall have recourse to litigation 
until the matter is submitted to mediation and attempted to be resolved in good faith.

4.10 Administration of Membership: The Board shall set, or shall delegate the authority to 
set, the forms of applications to commence, continue, and terminate membership, the initial 
and subsequent fees to be paid by members, and the procedures to accept memberships and 
redemptions of membership fees. 

4.11 Agreement to Comply with By-Laws: Upon becoming a member of the Co-op, a person 
is deemed to have entered into an agreement with the Co-operative to comply with and be 
bound by the by-laws of the Co-op, as amended from time to time.

4.12 Confidentiality: Upon being admitted to membership in the Co-op, members are 
deemed to have entered into a confidentiality agreement with the Co-op and shall not dis-
close to third parties any information pertaining to the Co-op which, directly or indirectly;

• could be prejudicial to the interests of the Co-op;

• could place the Co-op at a competitive disadvantage with respect to existing or potential 
competitors, or

• could cause material damage to the reputation or image of the Co-op or the Co-op’s products.

This with the exception of information which is generally known, other than as a result of 
disclosure in breach of this paragraph, is rightfully in the possession of a member prior to the 
date when the information was disclosed to the member by the Co-op, or becomes available 
to the member on a non-confidential basis from a source which is not prohibited from disclos-
ing such information by a legal, contractual or fiduciary obligation.

Article 5- Meetings of Member-Owners

5.1 Annual Meeting of Member-Owners: The Annual General Meeting of the member-
owners shall be held within 6 months of the financial year-end, and within 15 months of any 
previous Annual General Meetings. The board of directors shall fix the date, time, and loca-
tion of the Annual General Meeting. The annual meeting shall be held for the purpose of 
electing the directors, receiving the financial statements and any auditor's report thereon, and 
the transaction of any other business that may properly be brought before an annual meeting 
of the members. The meeting will be held at a place within the District of Muskoka.

5.2 Special Meetings: A special meeting of the members may be called by the Board in a 
manner prescribed by the Act. The Board must call a special meeting within 60 days of 
receipt of a written petition signed by at least 5% of the member-owners, which specifies the 
general nature of the business to be presented at the special meeting, provided that the 
purpose is not inconsistent with the Act. The agenda will be limited to specific items listed on 
the petition. The Secretary shall send the requisite notice of such meeting to members of the 
Co-op at any place within the District of Muskoka, in the province of Ontario, fixed by the 
person or persons calling the meeting.

5.3 Notice of Meetings: A written notice of each annual or special member-owner meeting 
stating the time, place and purpose shall be posted on the web-site, and shall be provided by 
the Secretary at least 10 days but no more than 50 days before the meeting, to each member 
and to the auditor (if any) of the Co-op. Any member shall request postal delivery of notice in 
place of electronic communication. Accidental omission to give notice to any member or the 
non-receipt of any notice shall not invalidate any resolution passed or any proceedings taken 
at such meeting. If any notice is returned, the Co-op is not required to send any further 
notices to such member until the member informs the Co-op in writing of his/her new elec-
tronic or postal address.
 
5.4 Quorum: The presence in person at the opening of a meeting of fifty member-owners or 
10% of all member-owners, whichever is lesser, shall be necessary and sufficient to consti-
tute a quorum for the transaction of the business at any meeting of member-owners. No deci-
sion shall be made at any meeting unless the requisite quorum is present.

5.5 Absence of Quorum: If at any annual or special meeting a quorum is not present within 
45 minutes of the time for which the meeting is called, the meeting shall be dissolved and 
adjourned to a date not more than 30 days thereafter. The decisions of the rescheduled meet-
ing shall be binding provided at least twenty members are present.

5.6 Record Dates: Unless otherwise determined by the Board, only persons who are 
member-owners prior to the start time of the Annual General Meeting shall be entitled to vote 
at such meeting.

5.7 Voting: All member-owners will be subject to the following voting criteria: 

5.7.1. One Member One Vote: Each household membership present at a meeting is 
entitled to one and only one vote on any matter requiring a vote of the membership.

5.7.2. Corporate Proxy:  Any corporate membership holders may appoint one of its direc-
tors or officers to vote on its behalf at meetings of member-owners.  No other member of 
the Co-op may vote by proxy.

5.7.3. Decision-making: Except as required by these by-laws or the Act, questions arising 
at any meeting of members shall be decided by a majority of votes.  Any questions shall be 
decided by a show of hands unless, prior to any vote by show of hands, a member 
requests a ballot.  A ballot shall be taken in such manner, as the Chair of the meeting shall 
direct.  The Chair, as a member, may exercise his/her vote on a question, and shall not 
have a second vote in the event of a tie.  Prior to any voting, the Co-op’s method of group 
consensus decision-making will be used at the Board’s discretion.

5.8 Presiding Officer: The Chair or other designee, as determined by the board of directors, 
shall preside at member-owner meetings.  However, if at a meeting the board's designee is 
not present within 15 minutes after the time appointed for the holding of the meeting, the 
directors present shall choose a person from their number to be the chair, provided a quorum 
is present.

5.9 Nominations: The Board is responsible for recruiting and reviewing interested candidates 
for the Board of Directors throughout the year. At least three months prior to the Annual Gen-
eral Meeting of the member-owners, the Board will establish a Nominating Committee and a 
Chair appointed. The Chair of the Nominating Committee will call upon directors and 
member-owners to sit on the committee, which will propose a slate of candidates. Candidates 
may also be proposed in writing by any member-owner to the committee, provided those 
candidates are proposed at least 30 days prior to the designated nomination meeting. The 
committee will not be enlisted in the event of vacancies with a balance in the term of less 
than one year as such vacancies shall be filled in accordance with Article 6.5 of these 
bylaws.
 

5.10 Adjournment: If a meeting of members is adjourned for less than 30 days, it shall not 
be necessary to give notice of the adjourned meeting other than by an announcement at the 
meeting that is adjourned.  If a meeting of members is adjourned by one or more adjourn-
ments for a total of 30 days or more, notice of the adjourned meetings shall be given as for 
the original meeting. In other words, if a meeting is adjourned and extended on another day 
less than 30 days away, then notice at the end of the first meeting is adequate; if more than 
30 days, then notice must be given again.

Article 6- Board of Directors

6.1 Number and Composition: The board of directors shall consist of a minimum of 5 and a 
maximum of 12 (the exact number to be determined from time to time by the directors) 
member-owners elected by the member-owners. Each Board Member shall be at least 18 
years of age and must meet the requirements necessary to obtain and maintain all licenses 
and permits for providing the services of the Co-op and cooperate fully in any application 
process for obtaining and maintaining such licenses and permits. A person with an over-riding 
conflict of interest as stated in Article 6.8 with the Co-op shall not be qualified to serve as a 
director. Ideally, the Board will reflect the diversity of member stakeholders, including work-
ers, consumers and producers.

6.2 Terms of Office: Directors will be elected for two-year board service terms at the annual 
meeting of member-owners. Terms of office shall be so staggered that one-third shall expire 
in each year. Directors shall hold office until their successors are elected. A ‘board service 
year’ is the time between successive annual meetings. Directors shall be eligible for re elec-
tion upon completion of their term.

6.3 Termination: The term of office of a director may be terminated prior to its expiration in 
any of the following ways: 

• voluntarily upon notice to the Co-op;

• automatically upon termination of membership in the Co-op;

• by action at a meeting of member-owners whenever the best interests of the Co-op would 
be thereby served;

• for cause by member-owners or by the Board provided that the accused director is 
accorded the opportunity to respond to the charges in person or in writing;

• by a vote of 2/3 of the Board;

• if that individual dies or becomes disqualified under the Act.

A director who is absent from three consecutive board meetings, unless excused by the 
Board for good cause, shall be considered as having resigned.

6.4 Executive Committee: Where the number of directors is more than six, the directors may 
elect from among their number an executive committee, a Chair, and elect or appoint a Vice 
Chair, a Secretary, and a Treasurer, consisting of not fewer than three of whom a majority 
shall be resident Canadians, and may delegate to the executive committee any powers of the 
board of directors, subject to restrictions, if any, imposed from time to time by the directors.  

6.5 Vacancies: Whenever any vacancy occurs on the Board, the remaining members thereof, 
so long as there is quorum in office, may appoint a member-owner to the said Board to serve 
until the next commencement of term (the next Annual General Meeting). At the meeting, if 
there remains a year or more on the term of office of the director causing the vacancy, the 
members shall elect a candidate to fill the remainder of the term.

6.6 Remuneration: Directors shall serve without pay, except that the Board resolution, con-
firmed by the member-owners of the Co-op at Annual General Meeting or a special meeting 
or by 2/3 affirmative vote of all disinterested directors, may award special remuneration to 
any director undertaking special services on behalf of the Co-op other than work ordinarily 
required of a director. A director shall not attend or otherwise participate in any portion of a 
meeting of the Board at which the Board is considering engaging such director in any capac-
ity involving remuneration. Officers and directors shall be entitled to reimbursement for actual 
expenses incurred an attending Board meetings or other business of the Co-op. Such 
expense claims shall be approved by two additional directors and must accompany receipts. 

6.7 Contracts for Profit: During any term in office, a director shall not be a party to a con-
tract for profit with the Co-op, which in substance differs in any way from other similar con-
tracts.

6.8 Conflict of Interest: Directors shall be under an affirmative duty as per the Act and these 
bylaws to disclose their actual or potential conflicts of interest in any matter under consider-
ation by the board. Directors having such an interest may not participate in the discussion or 
decision of the matter. This interest must be disclosed and recorded in the minutes of the 
meeting of the Board of Directors. 

A transaction in which a director has an interest shall be prohibited unless the transaction is 
fair to the Co-op and is approved by no less than a two-thirds majority of all disinterested 
directors. The person having such an interest will refrain from voting upon or in any way 
influencing or attempting to influence such decision. When another party, Director, staff, or 
Member, perceives a conflict of interest, that party has the duty to present their case in writ-
ing to the Board either via the Chair, or via another Director. The Board will then assess and 
resolve the asserted conflict of interest.

6.9 Standards of Conduct: Directors shall be responsible at all times for discharging their 
duties in good faith and with that degree of care which an ordinarily prudent person in a like 
position would use under similar circumstances and in a manner that they reasonably believe 
to be in the best interests of the Co-op and in accordance with the Act.

6.10 Powers and Duties: The business and affairs of the Co-op shall be managed under the 
direction of the board. The board shall make all necessary rules and regulations consistent 
with the law and with these bylaws. The board shall have power to hire, oversee and dismiss 
a General Manager or management team to coordinate and facilitate the daily functioning of 
the Co-op.

6.11 Indemnification: In order to attract and retain qualified people to serve as directors and 
officers, the Co-op shall indemnify its directors and officers as required or permitted under 
Ontario law. 

• Every director and officer and his or her heirs, executors, administrators, and other legal 
personal representatives shall from time to time be indemnified and saved harmless by the 
Co-op from and against any liability and all costs, charges, and expenses that he or she 
sustains or incurs in respect to any action, suit, or proceeding that is proposed or com-
menced against him or her in respect of the execution of the duties of his or her office and 
all other costs, charges, and expenses that he or she sustains or incurs in respect of the 
affairs of the Co-op.  

• Indemnification payments shall be made on a priority basis but only in such increments 
and at such times as will not jeopardize the ability of the Co-op to pay its other obligations 
as they become due. 

• No director or officer of the Co-op shall be indemnified by the Co-op in respect to any 
liability, costs, charges or expenses that he or she sustains or incurs in or about any 
action, suit or other proceeding as a result of which he or she is adjudged to be in breach 
of any duty or responsibility imposed upon him or her under the Act or under any other 
statute unless, in an action brought against him or her in his or her capacity as director or 
officer, she or he has achieved complete or substantial success as a defendant.

6.12 Insurance: The Co-op shall purchase and maintain insurance for the benefit of its direc-
tors and officers.

6.13 Committees: The board may establish standing and ad hoc committees. Non-director 
members may be voting members of any committee of the board. At minimum, one director 
will sit on each committee. The board may not establish an Executive Committee (a commit-
tee of the board which has all the powers of the board). 

Article 7- Meetings of Board Directors

7.1 Regular Meetings: Regular meetings of the directors shall be held according to a sched-
ule determined by the Board as often as the business of the Co-op may require but in any 
event not less than quarterly. A portion of the meeting may be devoted to hearing member-
owners’ concerns. Additional member-owner participation during board meetings is at the 
discretion of the Chair. Sessions of a Board or committee meeting may be closed to discuss 
issues of personnel, litigation, real estate or other issues of a sensitive nature as determined 
by the Board. The directors may, by resolution, appoint a day or days in any month or months 
for regular meetings of the board at a place and hour named.   A copy of any such resolution 
shall be sent to each director after it has passed, and no other notice shall be required for 
any such regular meeting.

7.2 First Meeting of an Elected Board: The incoming board will hold a board meeting within 
one month after the election of new directors at the annual meeting of the member-owners. In 
the case of a director elected to fill a vacancy of the board, it shall not be necessary to give 
notice of such a meeting to the newly elected director or directors in order to legally consti-
tute the meeting, provided that a quorum of directors is present.

7.3 Place of Meeting: Meetings of the directors may be held either at the head office of the 
Co-op or elsewhere within the District of Muskoka as the directors from time to time may 
determine.

7.4 Notice: The Chair or any two directors may convene a meeting of the directors at any 
time.  Notice of such meeting shall be delivered, mailed, faxed, emailed, or telephoned to 
each director not less than 5 business days before the meeting is to take place.

7.5 Waiver of Notice: Meetings of the directors may be held without formal notice if all the 
directors are present or those absent have before or after the meeting waived notice or have 
signified their consent in writing to the meeting being held in their absence. Attendance of a 
director at a meeting of directors constitutes a waiver of notice of such meeting except where 
the director attends for the express purpose of objecting to the transaction of any business 
on the grounds that the meeting is not lawfully called.  Notice of any meeting or any irregular-
ity in any meeting or notice thereof may be waived by a director.

7.6 Participation by Telecommunication: If all directors of the Co-op consent thereto gener-
ally or in respect of a particular meeting, a director may participate in a meeting of the board 
of directors or of a committee of the board of directors by means of such telephone, elec-
tronic or other communications facilities as permit all persons participating in the meeting to 
communicate with each other, simultaneously and instantaneously, and a director participat-
ing in such a meeting by such means is deemed to be present at the meeting.  Any such 
consent shall be effective whether given before or after the meeting to which it relates and 
may be given with respect to all meetings of the board and of committees of the board.  If a 
majority of the directors participating in a meeting so held are then in the District of Muskoka, 
the meeting shall be deemed to have been held in District of Muskoka.

7.7 Quorum: A majority of the directors shall constitute a quorum, or 50% plus one if there is 
an even number of directors.  

7.8 Voting: Questions arising at any meeting of the board of directors shall be decided by 
show of hands, by ballot or by email. If a consensual decision cannot be made within the time 
required for a decision, then the board of directors will use the voting process using a major-
ity of votes. The Chair, as a director, may exercise his/her vote on a question, and shall not 
have a second vote in the event of a tie.

7.9 Group or Singular Action Without a Meeting: Decisions of the whole Board may be 
made without a meeting if consent in writing, either through email or formal letter, which 
states the action to be taken and each particular directors vote. These will be signed by all 
directors at the next meeting and filed with the minutes. If there is a known motion to be 
voted on and a singular Board Member will not be present in person, he/she may cast his/her 
vote via email to the entire Board of Directors prior to the meeting. This will be signed by the 
Board Members present at the meeting and filed with the minutes.

Article 8- Officers and Employees

8.1 Delegation: In the case of the absence or inability to act of the Chair, Vice Chair or any 
other officer of the Co-op or for any other reason that the directors may deem sufficient, the 
directors may delegate all or any of the powers of such officer to any other officer or to any 
director for the time being, provided that a majority of directors concur therein.

8.2 Duties: In addition to signing or attesting to formal documents on behalf of the Co-op as 
authorized by the board, officers shall have the following duties and such additional duties as 
are determined by the board.

8.2.1 Chair: The Chair shall, if present, preside at all meetings of members and directors, 
unless those present agree to another director to preside over it.  She/he shall sign all 
instruments, which require her/his signature and shall perform all duties incident to her/his 
office and shall have such other powers and duties as may from time to time be assigned 
to her/him by the directors.

8.2.2 Vice Chair: In the absence or disability or refusal to act of the Chair, the Vice Chair 
shall be vested with all the powers and she/he shall perform all the duties of the Chair.

8.2.3 Secretary: The Secretary shall issue or cause to be issued notices for all meetings 
of the members and directors when directed to do so, and shall keep or cause to be kept 
all records required of these bylaws. She/he signs with the Chair or other signing officer or 
officers of the Co-op such instruments as require her/his signature and shall perform such 
other duties as the terms of her/his engagement call for or the directors may from time to 
time require of her/him.

8.2.4 Treasurer: The Treasurer shall have the care and custody of all the funds and secu-
rities of the Co-op and shall deposit the same in the name of the Co-op in the financial 
institutions designated pursuant to paragraph 10.3.  She/he shall keep or cause to be kept 
proper accounting records in accordance with the Act.  She/he shall at all reasonable times 
exhibit, or cause to be exhibited, books and accounts to any director upon application at 
the office of the Co-op during business hours.  She/he shall sign such instruments as 
require her/his signature and shall perform all other duties incident to her/his office or that 
are properly required of her/him by the directors.  She/he shall be required to give such 
bond as directors may require.  No director shall be liable for failure to require any bond or 
for the insufficiency of any bond or for any loss by reason of the failure of the Co-op to 
receive any indemnity thereby provided. Subject to the approval of the board, the Trea-
surer may delegate any or all of his/her duties to other officers, or to staff of the Co-op.

8.3 General Manager: The directors may from time to time appoint a general manager who 
shall not be one of the directors of the Co-op and may delegate to her/him full authority to 
manage and direct the affairs of the Co-op (except such matters and duties as by law must be 
transacted or performed by the directors or by the members in general meeting), and to 
employ, discharge, and fix wages or salaries of employees of the Co-op in compliance with 
the Co-op’s Human Resources Directives and Policies.

Article 9- Capital Funds

9.1 Issuance: To evidence borrowed funds or loans provided by member-owners, the Co-op 
shall issue promissory notes. Promissory notes may be issued only to persons eligible for 
and admitted to membership in the Co-op and shall be issued only upon full payment of their 
subscription price. 

9.2 Terms: Promissory notes shall accrue an interest rate as determined by the board and 
shall be issued based upon the capital needs of the Co-op. 

9.3 Certificates: Owners of fully paid promissory notes shall be entitled to receive one or 
more certificates evidencing such holdings. All certificates shall be signed by the President or 
Vice-President and recorded by the Co-op. The Co-op may issue a replacement for any cer-
tificate alleged to have been lost, stolen or destroyed without requiring the giving of a bond or 
other security against losses.
 
9.4 Redemption of Membership Fees: A member, upon terminating their membership to the 
Co-op, may elect to request a refund of their membership fee or to donate their fee. A refund 
of membership fees is at the board’s discretion based on the availability of replacement capi-
tal. If a member does not request a refund of their membership fee, the funds will become 
equity of the Co-op six months after the membership is terminated, and the member deemed 
to have donated the fee to the Co-op. A member who has not shopped at the Co-op for a 
period of 18 months shall be considered to have voluntarily terminated their membership. 
Redemption proceeds shall be subject to a reasonable processing fee that may be set by the 
board. Re-applications for membership after redemption shall be subject to the current mem-
bership terms. 

9.5 Grants and Other Funding: The Co-op may accept contributions from any source sub-
ject to the approval of the board and may from time to time conduct fundraising activities 
unless the receipt of such monies places an obligation upon the board, or any member or the 
board or Co-op that is inconsistent with the purpose of the Co-op or with the Act
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Article 1 – General

1. Name: The legal name of the Co-operative is Muskoka North Good Food Co-operative  
Inc. (hereinafter, the “Co-op” or “MNGFC”). It is registered as a non-share capital co-
operative under the Cooperative Corporations Act.

1.1 Principle Office: The head office of the Co-op shall be located within the District of Mus-
koka in the province of Ontario or such a place therein as the directors may from time to time 
determine.

1.2 Act: In these bylaws, “Act” means the Ontario Cooperative Corporations Act, RSO, 1990 
C. 35 and its regulations. Unless the context indicates otherwise, all words and phrases used 
in these bylaws shall have the same meaning as in the Act. 

1.3 Seal: The corporate seal, if any, of the Co-op shall have inscribed on it the words “Mus-
koka North Good Food Co-operative Inc.”, and the seal impressed in the margin of this by law 
is adopted as the corporate seal of the Co-op.

1.4 Interpretation: In all by-laws of the Co-op, the singular shall include the plural and the 
plural the singular; the masculine shall include the feminine; the word "person" shall include 
firms and corporations.  Whenever reference is made in this by-law to any statute or section 
thereof, such reference shall be deemed to extend and apply to any amendment to said stat-
ute or section, as the case may be.

Article 2- Requirements of the Co-op Corporations Act

2.1. Co-op Corporations Act: The affairs of the Co-op will be governed by and conducted in 
accordance with the Co-operative 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-op and should be 
consulted where appropriate.  If any conflict arises between the mandatory provisions of the 
Act and the by-laws of the Co-op, such provisions of the Act shall govern.

2.2. Records: 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 purposes consistent with the good faith exercise of membership 
rights and responsibilities in the Co-op. 

Pursuant to the Act, copies of the following documents shall be kept at the head office of the Co-op:

• A copy of the Articles of Incorporation;

• All by-laws;

• 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);

• 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-op with the several dates on which they have become   
  or ceased to be directors;

• All accounting books and documents (Section 114, paragraph 5 of the Act);

• The minutes of all meetings of members, directors and any executive or other commit  
  tee; and

• A register of transfers of securities.

Article 3 - Cooperative values, 7 Principles of Co-operation and Mission

3.1 The Co-op’s Founding Values: All decisions, actions and communications pertaining and 
concerning the co-op, will reflect the organizations set of founding values, the 7 founding 
Principles of Co-op and its mission. Over time as the organization evolves, so may its mis-
sion; however, the values will remain as the leading platform and base of the Co-op indefi-
nitely. The MNGFC founding values: 

• Promote Co-operative values and participation;

• Are ethical, transparent governance that is non-hierarchal, locally controlled and inclusive;

• Support diversity, resourcefulness, pragmatism and innovation;

• Ask and listen to its members and community;

• Support community food initiatives which reflect what its membership/ community needs       
while ensuring the highest quality of work integrity and honesty that will be reflected with a   
living wage model;

• Promote the highest quality food procurement, accessing products from as close to home   
as possible while working to fill gaps in our regional food system. MNGFC strives to pur-
chase local, then regional, then provincially, then nationally. We will purchase producer 
direct whenever possible and will continuously explore new/ innovative and sustainable 
products to bring to our membership;

• Pay farmers and producers what they need to make a good and fair living;

• Provide affordable food to our membership;

• Direct any generated surplus revenue to growing the retail business, increasing staffing 
as needed and towards food-based co-operative programs/initiatives;

• Act as the “hub” of good food initiatives 

• Work in the spirit of co-operation on every level of business, education and networking.

3.2 The 7 International Co-op Principles:
1. Voluntary and Open Membership

2. Democratic Member Control

3. Members' Economic Participation

4. Autonomy and Independence

5. Education, Training and Information

6. Co-operation among Co-ops

7. Concern for Community

3.3 The Mission: The Muskoka-North Good Food Co-op’s mission is to provide our commu-
nity access to the best regional, sustainable, safe, and environmentally conscious food 
through the development of a community-owned grocery store and educational food center. 
MNGFC provides fair value to producers for their products and living wage models for its staff 
while promoting co-operative values and participation. 

Article 4- Membership

4.1 Eligibility and Admission: The membership in the Co-op shall be voluntary and open to 
any individual over the age of 16, and to those incorporated entities who are accepted as 
members, whose purpose in seeking membership is to use it services and is willing to accept 
the responsibilities of membership, including agreeing to and supporting the co-ops values 
and mission. Applicants will be accepted as members upon submitting required information 
and purchasing a membership at a price that is in accordance with the current fee as deter-
mined by the Board of Directors. All membership applications shall be subject to approval by 
the Board at any time within three months of the application.

4.2 Structure: A membership constitutes benefits for households. This extends to 2 adults 
and no limit to children who live under one roof. 

4.3 Benefits of Membership: Apart from all rights of members set out in the Act, member-
ship also equals ownership. This title gives the owners the right and responsibility to:

• vote on all major decision-making at the Annual General Meetings;

• run for office;

• voluntary participation.

4.4 Non-Transferability: Neither membership nor membership rights and interests may be 
transferred. Any attempt to transfer contrary to this section shall be wholly void and shall 
confer no rights on the intended transferee. 

4.5 Non-discrimination: The Co-op shall not discriminate on the basis of race, nationality, 
religion, gender, sexual orientation, political affiliation, disability or other arbitrary basis. 
Membership shall be open to all who agree to accept the obligations of membership as speci-
fied in the membership application.

4.6 Withdrawal and Termination: A member of the Co-op may withdraw from membership 
voluntarily at any time after the first year of operating upon written notice to the Co-op. Mem-
bership may be terminated involuntarily for cause by the board in accordance with the proce-
dures outlined in the Act of Ontario, provided that the member-owner is accorded to opportu-
nity to respond to the charges either in person or in writing. Upon termination of membership, 
all rights and interests in the Co-op shall cease except for rights to redemption of capital 
funds pursuant to Article 9 of these bylaws.

4.7 Limited liability of Members: Member-owners shall not be liable for any debts or obliga-
tions of the Co-op except as otherwise provided by law. 

4.8 Access to Information: Members shall be provided reasonably adequate and timely 
information as to the organizational and financial affairs of the Co-op. Members shall be 
provided financial statements of the Co-op, minutes of the annual meetings or special meet-
ings of member-owners, and other information required by law. Such access shall be at a 
reasonable time and for a proper purpose. 

4.9 Settlement of Disputes: In any dispute between the Co-op and its members, or those 
formerly having such status, which cannot be resolved through informal negotiation, it shall 
be the policy of the Co-op to prefer the use of mediation whereby an impartial mediator may 
facilitate negotiations between the parties and assist them in developing a mutually accept-
able settlement. No party with a grievance against the other shall have recourse to litigation 
until the matter is submitted to mediation and attempted to be resolved in good faith.

4.10 Administration of Membership: The Board shall set, or shall delegate the authority to 
set, the forms of applications to commence, continue, and terminate membership, the initial 
and subsequent fees to be paid by members, and the procedures to accept memberships and 
redemptions of membership fees. 

4.11 Agreement to Comply with By-Laws: Upon becoming a member of the Co-op, a person 
is deemed to have entered into an agreement with the Co-operative to comply with and be 
bound by the by-laws of the Co-op, as amended from time to time.

4.12 Confidentiality: Upon being admitted to membership in the Co-op, members are 
deemed to have entered into a confidentiality agreement with the Co-op and shall not dis-
close to third parties any information pertaining to the Co-op which, directly or indirectly;

• could be prejudicial to the interests of the Co-op;

• could place the Co-op at a competitive disadvantage with respect to existing or potential 
competitors, or

• could cause material damage to the reputation or image of the Co-op or the Co-op’s products.

This with the exception of information which is generally known, other than as a result of 
disclosure in breach of this paragraph, is rightfully in the possession of a member prior to the 
date when the information was disclosed to the member by the Co-op, or becomes available 
to the member on a non-confidential basis from a source which is not prohibited from disclos-
ing such information by a legal, contractual or fiduciary obligation.

Article 5- Meetings of Member-Owners

5.1 Annual Meeting of Member-Owners: The Annual General Meeting of the member-
owners shall be held within 6 months of the financial year-end, and within 15 months of any 
previous Annual General Meetings. The board of directors shall fix the date, time, and loca-
tion of the Annual General Meeting. The annual meeting shall be held for the purpose of 
electing the directors, receiving the financial statements and any auditor's report thereon, and 
the transaction of any other business that may properly be brought before an annual meeting 
of the members. The meeting will be held at a place within the District of Muskoka.

5.2 Special Meetings: A special meeting of the members may be called by the Board in a 
manner prescribed by the Act. The Board must call a special meeting within 60 days of 
receipt of a written petition signed by at least 5% of the member-owners, which specifies the 
general nature of the business to be presented at the special meeting, provided that the 
purpose is not inconsistent with the Act. The agenda will be limited to specific items listed on 
the petition. The Secretary shall send the requisite notice of such meeting to members of the 
Co-op at any place within the District of Muskoka, in the province of Ontario, fixed by the 
person or persons calling the meeting.

5.3 Notice of Meetings: A written notice of each annual or special member-owner meeting 
stating the time, place and purpose shall be posted on the web-site, and shall be provided by 
the Secretary at least 10 days but no more than 50 days before the meeting, to each member 
and to the auditor (if any) of the Co-op. Any member shall request postal delivery of notice in 
place of electronic communication. Accidental omission to give notice to any member or the 
non-receipt of any notice shall not invalidate any resolution passed or any proceedings taken 
at such meeting. If any notice is returned, the Co-op is not required to send any further 
notices to such member until the member informs the Co-op in writing of his/her new elec-
tronic or postal address.
 
5.4 Quorum: The presence in person at the opening of a meeting of fifty member-owners or 
10% of all member-owners, whichever is lesser, shall be necessary and sufficient to consti-
tute a quorum for the transaction of the business at any meeting of member-owners. No deci-
sion shall be made at any meeting unless the requisite quorum is present.

5.5 Absence of Quorum: If at any annual or special meeting a quorum is not present within 
45 minutes of the time for which the meeting is called, the meeting shall be dissolved and 
adjourned to a date not more than 30 days thereafter. The decisions of the rescheduled meet-
ing shall be binding provided at least twenty members are present.

5.6 Record Dates: Unless otherwise determined by the Board, only persons who are 
member-owners prior to the start time of the Annual General Meeting shall be entitled to vote 
at such meeting.

5.7 Voting: All member-owners will be subject to the following voting criteria: 

5.7.1. One Member One Vote: Each household membership present at a meeting is 
entitled to one and only one vote on any matter requiring a vote of the membership.

5.7.2. Corporate Proxy:  Any corporate membership holders may appoint one of its direc-
tors or officers to vote on its behalf at meetings of member-owners.  No other member of 
the Co-op may vote by proxy.

5.7.3. Decision-making: Except as required by these by-laws or the Act, questions arising 
at any meeting of members shall be decided by a majority of votes.  Any questions shall be 
decided by a show of hands unless, prior to any vote by show of hands, a member 
requests a ballot.  A ballot shall be taken in such manner, as the Chair of the meeting shall 
direct.  The Chair, as a member, may exercise his/her vote on a question, and shall not 
have a second vote in the event of a tie.  Prior to any voting, the Co-op’s method of group 
consensus decision-making will be used at the Board’s discretion.

5.8 Presiding Officer: The Chair or other designee, as determined by the board of directors, 
shall preside at member-owner meetings.  However, if at a meeting the board's designee is 
not present within 15 minutes after the time appointed for the holding of the meeting, the 
directors present shall choose a person from their number to be the chair, provided a quorum 
is present.

5.9 Nominations: The Board is responsible for recruiting and reviewing interested candidates 
for the Board of Directors throughout the year. At least three months prior to the Annual Gen-
eral Meeting of the member-owners, the Board will establish a Nominating Committee and a 
Chair appointed. The Chair of the Nominating Committee will call upon directors and 
member-owners to sit on the committee, which will propose a slate of candidates. Candidates 
may also be proposed in writing by any member-owner to the committee, provided those 
candidates are proposed at least 30 days prior to the designated nomination meeting. The 
committee will not be enlisted in the event of vacancies with a balance in the term of less 
than one year as such vacancies shall be filled in accordance with Article 6.5 of these 
bylaws.
 

5.10 Adjournment: If a meeting of members is adjourned for less than 30 days, it shall not 
be necessary to give notice of the adjourned meeting other than by an announcement at the 
meeting that is adjourned.  If a meeting of members is adjourned by one or more adjourn-
ments for a total of 30 days or more, notice of the adjourned meetings shall be given as for 
the original meeting. In other words, if a meeting is adjourned and extended on another day 
less than 30 days away, then notice at the end of the first meeting is adequate; if more than 
30 days, then notice must be given again.

Article 6- Board of Directors

6.1 Number and Composition: The board of directors shall consist of a minimum of 5 and a 
maximum of 12 (the exact number to be determined from time to time by the directors) 
member-owners elected by the member-owners. Each Board Member shall be at least 18 
years of age and must meet the requirements necessary to obtain and maintain all licenses 
and permits for providing the services of the Co-op and cooperate fully in any application 
process for obtaining and maintaining such licenses and permits. A person with an over-riding 
conflict of interest as stated in Article 6.8 with the Co-op shall not be qualified to serve as a 
director. Ideally, the Board will reflect the diversity of member stakeholders, including work-
ers, consumers and producers.

6.2 Terms of Office: Directors will be elected for two-year board service terms at the annual 
meeting of member-owners. Terms of office shall be so staggered that one-third shall expire 
in each year. Directors shall hold office until their successors are elected. A ‘board service 
year’ is the time between successive annual meetings. Directors shall be eligible for re elec-
tion upon completion of their term.

6.3 Termination: The term of office of a director may be terminated prior to its expiration in 
any of the following ways: 

• voluntarily upon notice to the Co-op;

• automatically upon termination of membership in the Co-op;

• by action at a meeting of member-owners whenever the best interests of the Co-op would 
be thereby served;

• for cause by member-owners or by the Board provided that the accused director is 
accorded the opportunity to respond to the charges in person or in writing;

• by a vote of 2/3 of the Board;

• if that individual dies or becomes disqualified under the Act.

A director who is absent from three consecutive board meetings, unless excused by the 
Board for good cause, shall be considered as having resigned.

6.4 Executive Committee: Where the number of directors is more than six, the directors may 
elect from among their number an executive committee, a Chair, and elect or appoint a Vice 
Chair, a Secretary, and a Treasurer, consisting of not fewer than three of whom a majority 
shall be resident Canadians, and may delegate to the executive committee any powers of the 
board of directors, subject to restrictions, if any, imposed from time to time by the directors.  

6.5 Vacancies: Whenever any vacancy occurs on the Board, the remaining members thereof, 
so long as there is quorum in office, may appoint a member-owner to the said Board to serve 
until the next commencement of term (the next Annual General Meeting). At the meeting, if 
there remains a year or more on the term of office of the director causing the vacancy, the 
members shall elect a candidate to fill the remainder of the term.

6.6 Remuneration: Directors shall serve without pay, except that the Board resolution, con-
firmed by the member-owners of the Co-op at Annual General Meeting or a special meeting 
or by 2/3 affirmative vote of all disinterested directors, may award special remuneration to 
any director undertaking special services on behalf of the Co-op other than work ordinarily 
required of a director. A director shall not attend or otherwise participate in any portion of a 
meeting of the Board at which the Board is considering engaging such director in any capac-
ity involving remuneration. Officers and directors shall be entitled to reimbursement for actual 
expenses incurred an attending Board meetings or other business of the Co-op. Such 
expense claims shall be approved by two additional directors and must accompany receipts. 

6.7 Contracts for Profit: During any term in office, a director shall not be a party to a con-
tract for profit with the Co-op, which in substance differs in any way from other similar con-
tracts.

6.8 Conflict of Interest: Directors shall be under an affirmative duty as per the Act and these 
bylaws to disclose their actual or potential conflicts of interest in any matter under consider-
ation by the board. Directors having such an interest may not participate in the discussion or 
decision of the matter. This interest must be disclosed and recorded in the minutes of the 
meeting of the Board of Directors. 

A transaction in which a director has an interest shall be prohibited unless the transaction is 
fair to the Co-op and is approved by no less than a two-thirds majority of all disinterested 
directors. The person having such an interest will refrain from voting upon or in any way 
influencing or attempting to influence such decision. When another party, Director, staff, or 
Member, perceives a conflict of interest, that party has the duty to present their case in writ-
ing to the Board either via the Chair, or via another Director. The Board will then assess and 
resolve the asserted conflict of interest.

6.9 Standards of Conduct: Directors shall be responsible at all times for discharging their 
duties in good faith and with that degree of care which an ordinarily prudent person in a like 
position would use under similar circumstances and in a manner that they reasonably believe 
to be in the best interests of the Co-op and in accordance with the Act.

6.10 Powers and Duties: The business and affairs of the Co-op shall be managed under the 
direction of the board. The board shall make all necessary rules and regulations consistent 
with the law and with these bylaws. The board shall have power to hire, oversee and dismiss 
a General Manager or management team to coordinate and facilitate the daily functioning of 
the Co-op.

6.11 Indemnification: In order to attract and retain qualified people to serve as directors and 
officers, the Co-op shall indemnify its directors and officers as required or permitted under 
Ontario law. 

• Every director and officer and his or her heirs, executors, administrators, and other legal 
personal representatives shall from time to time be indemnified and saved harmless by the 
Co-op from and against any liability and all costs, charges, and expenses that he or she 
sustains or incurs in respect to any action, suit, or proceeding that is proposed or com-
menced against him or her in respect of the execution of the duties of his or her office and 
all other costs, charges, and expenses that he or she sustains or incurs in respect of the 
affairs of the Co-op.  

• Indemnification payments shall be made on a priority basis but only in such increments 
and at such times as will not jeopardize the ability of the Co-op to pay its other obligations 
as they become due. 

• No director or officer of the Co-op shall be indemnified by the Co-op in respect to any 
liability, costs, charges or expenses that he or she sustains or incurs in or about any 
action, suit or other proceeding as a result of which he or she is adjudged to be in breach 
of any duty or responsibility imposed upon him or her under the Act or under any other 
statute unless, in an action brought against him or her in his or her capacity as director or 
officer, she or he has achieved complete or substantial success as a defendant.

6.12 Insurance: The Co-op shall purchase and maintain insurance for the benefit of its direc-
tors and officers.

6.13 Committees: The board may establish standing and ad hoc committees. Non-director 
members may be voting members of any committee of the board. At minimum, one director 
will sit on each committee. The board may not establish an Executive Committee (a commit-
tee of the board which has all the powers of the board). 

Article 7- Meetings of Board Directors

7.1 Regular Meetings: Regular meetings of the directors shall be held according to a sched-
ule determined by the Board as often as the business of the Co-op may require but in any 
event not less than quarterly. A portion of the meeting may be devoted to hearing member-
owners’ concerns. Additional member-owner participation during board meetings is at the 
discretion of the Chair. Sessions of a Board or committee meeting may be closed to discuss 
issues of personnel, litigation, real estate or other issues of a sensitive nature as determined 
by the Board. The directors may, by resolution, appoint a day or days in any month or months 
for regular meetings of the board at a place and hour named.   A copy of any such resolution 
shall be sent to each director after it has passed, and no other notice shall be required for 
any such regular meeting.

7.2 First Meeting of an Elected Board: The incoming board will hold a board meeting within 
one month after the election of new directors at the annual meeting of the member-owners. In 
the case of a director elected to fill a vacancy of the board, it shall not be necessary to give 
notice of such a meeting to the newly elected director or directors in order to legally consti-
tute the meeting, provided that a quorum of directors is present.

7.3 Place of Meeting: Meetings of the directors may be held either at the head office of the 
Co-op or elsewhere within the District of Muskoka as the directors from time to time may 
determine.

7.4 Notice: The Chair or any two directors may convene a meeting of the directors at any 
time.  Notice of such meeting shall be delivered, mailed, faxed, emailed, or telephoned to 
each director not less than 5 business days before the meeting is to take place.

7.5 Waiver of Notice: Meetings of the directors may be held without formal notice if all the 
directors are present or those absent have before or after the meeting waived notice or have 
signified their consent in writing to the meeting being held in their absence. Attendance of a 
director at a meeting of directors constitutes a waiver of notice of such meeting except where 
the director attends for the express purpose of objecting to the transaction of any business 
on the grounds that the meeting is not lawfully called.  Notice of any meeting or any irregular-
ity in any meeting or notice thereof may be waived by a director.

7.6 Participation by Telecommunication: If all directors of the Co-op consent thereto gener-
ally or in respect of a particular meeting, a director may participate in a meeting of the board 
of directors or of a committee of the board of directors by means of such telephone, elec-
tronic or other communications facilities as permit all persons participating in the meeting to 
communicate with each other, simultaneously and instantaneously, and a director participat-
ing in such a meeting by such means is deemed to be present at the meeting.  Any such 
consent shall be effective whether given before or after the meeting to which it relates and 
may be given with respect to all meetings of the board and of committees of the board.  If a 
majority of the directors participating in a meeting so held are then in the District of Muskoka, 
the meeting shall be deemed to have been held in District of Muskoka.

7.7 Quorum: A majority of the directors shall constitute a quorum, or 50% plus one if there is 
an even number of directors.  

7.8 Voting: Questions arising at any meeting of the board of directors shall be decided by 
show of hands, by ballot or by email. If a consensual decision cannot be made within the time 
required for a decision, then the board of directors will use the voting process using a major-
ity of votes. The Chair, as a director, may exercise his/her vote on a question, and shall not 
have a second vote in the event of a tie.

7.9 Group or Singular Action Without a Meeting: Decisions of the whole Board may be 
made without a meeting if consent in writing, either through email or formal letter, which 
states the action to be taken and each particular directors vote. These will be signed by all 
directors at the next meeting and filed with the minutes. If there is a known motion to be 
voted on and a singular Board Member will not be present in person, he/she may cast his/her 
vote via email to the entire Board of Directors prior to the meeting. This will be signed by the 
Board Members present at the meeting and filed with the minutes.

Article 8- Officers and Employees

8.1 Delegation: In the case of the absence or inability to act of the Chair, Vice Chair or any 
other officer of the Co-op or for any other reason that the directors may deem sufficient, the 
directors may delegate all or any of the powers of such officer to any other officer or to any 
director for the time being, provided that a majority of directors concur therein.

8.2 Duties: In addition to signing or attesting to formal documents on behalf of the Co-op as 
authorized by the board, officers shall have the following duties and such additional duties as 
are determined by the board.

8.2.1 Chair: The Chair shall, if present, preside at all meetings of members and directors, 
unless those present agree to another director to preside over it.  She/he shall sign all 
instruments, which require her/his signature and shall perform all duties incident to her/his 
office and shall have such other powers and duties as may from time to time be assigned 
to her/him by the directors.

8.2.2 Vice Chair: In the absence or disability or refusal to act of the Chair, the Vice Chair 
shall be vested with all the powers and she/he shall perform all the duties of the Chair.

8.2.3 Secretary: The Secretary shall issue or cause to be issued notices for all meetings 
of the members and directors when directed to do so, and shall keep or cause to be kept 
all records required of these bylaws. She/he signs with the Chair or other signing officer or 
officers of the Co-op such instruments as require her/his signature and shall perform such 
other duties as the terms of her/his engagement call for or the directors may from time to 
time require of her/him.

8.2.4 Treasurer: The Treasurer shall have the care and custody of all the funds and secu-
rities of the Co-op and shall deposit the same in the name of the Co-op in the financial 
institutions designated pursuant to paragraph 10.3.  She/he shall keep or cause to be kept 
proper accounting records in accordance with the Act.  She/he shall at all reasonable times 
exhibit, or cause to be exhibited, books and accounts to any director upon application at 
the office of the Co-op during business hours.  She/he shall sign such instruments as 
require her/his signature and shall perform all other duties incident to her/his office or that 
are properly required of her/him by the directors.  She/he shall be required to give such 
bond as directors may require.  No director shall be liable for failure to require any bond or 
for the insufficiency of any bond or for any loss by reason of the failure of the Co-op to 
receive any indemnity thereby provided. Subject to the approval of the board, the Trea-
surer may delegate any or all of his/her duties to other officers, or to staff of the Co-op.

8.3 General Manager: The directors may from time to time appoint a general manager who 
shall not be one of the directors of the Co-op and may delegate to her/him full authority to 
manage and direct the affairs of the Co-op (except such matters and duties as by law must be 
transacted or performed by the directors or by the members in general meeting), and to 
employ, discharge, and fix wages or salaries of employees of the Co-op in compliance with 
the Co-op’s Human Resources Directives and Policies.

Article 9- Capital Funds

9.1 Issuance: To evidence borrowed funds or loans provided by member-owners, the Co-op 
shall issue promissory notes. Promissory notes may be issued only to persons eligible for 
and admitted to membership in the Co-op and shall be issued only upon full payment of their 
subscription price. 

9.2 Terms: Promissory notes shall accrue an interest rate as determined by the board and 
shall be issued based upon the capital needs of the Co-op. 

9.3 Certificates: Owners of fully paid promissory notes shall be entitled to receive one or 
more certificates evidencing such holdings. All certificates shall be signed by the President or 
Vice-President and recorded by the Co-op. The Co-op may issue a replacement for any cer-
tificate alleged to have been lost, stolen or destroyed without requiring the giving of a bond or 
other security against losses.
 
9.4 Redemption of Membership Fees: A member, upon terminating their membership to the 
Co-op, may elect to request a refund of their membership fee or to donate their fee. A refund 
of membership fees is at the board’s discretion based on the availability of replacement capi-
tal. If a member does not request a refund of their membership fee, the funds will become 
equity of the Co-op six months after the membership is terminated, and the member deemed 
to have donated the fee to the Co-op. A member who has not shopped at the Co-op for a 
period of 18 months shall be considered to have voluntarily terminated their membership. 
Redemption proceeds shall be subject to a reasonable processing fee that may be set by the 
board. Re-applications for membership after redemption shall be subject to the current mem-
bership terms. 

9.5 Grants and Other Funding: The Co-op may accept contributions from any source sub-
ject to the approval of the board and may from time to time conduct fundraising activities 
unless the receipt of such monies places an obligation upon the board, or any member or the 
board or Co-op that is inconsistent with the purpose of the Co-op or with the Act
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Article 1 – General

1. Name: The legal name of the Co-operative is Muskoka North Good Food Co-operative  
Inc. (hereinafter, the “Co-op” or “MNGFC”). It is registered as a non-share capital co-
operative under the Cooperative Corporations Act.

1.1 Principle Office: The head office of the Co-op shall be located within the District of Mus-
koka in the province of Ontario or such a place therein as the directors may from time to time 
determine.

1.2 Act: In these bylaws, “Act” means the Ontario Cooperative Corporations Act, RSO, 1990 
C. 35 and its regulations. Unless the context indicates otherwise, all words and phrases used 
in these bylaws shall have the same meaning as in the Act. 

1.3 Seal: The corporate seal, if any, of the Co-op shall have inscribed on it the words “Mus-
koka North Good Food Co-operative Inc.”, and the seal impressed in the margin of this by law 
is adopted as the corporate seal of the Co-op.

1.4 Interpretation: In all by-laws of the Co-op, the singular shall include the plural and the 
plural the singular; the masculine shall include the feminine; the word "person" shall include 
firms and corporations.  Whenever reference is made in this by-law to any statute or section 
thereof, such reference shall be deemed to extend and apply to any amendment to said stat-
ute or section, as the case may be.

Article 2- Requirements of the Co-op Corporations Act

2.1. Co-op Corporations Act: The affairs of the Co-op will be governed by and conducted in 
accordance with the Co-operative 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-op and should be 
consulted where appropriate.  If any conflict arises between the mandatory provisions of the 
Act and the by-laws of the Co-op, such provisions of the Act shall govern.

2.2. Records: 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 purposes consistent with the good faith exercise of membership 
rights and responsibilities in the Co-op. 

Pursuant to the Act, copies of the following documents shall be kept at the head office of the Co-op:

• A copy of the Articles of Incorporation;

• All by-laws;

• 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);

• 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-op with the several dates on which they have become   
  or ceased to be directors;

• All accounting books and documents (Section 114, paragraph 5 of the Act);

• The minutes of all meetings of members, directors and any executive or other commit  
  tee; and

• A register of transfers of securities.

Article 3 - Cooperative values, 7 Principles of Co-operation and Mission

3.1 The Co-op’s Founding Values: All decisions, actions and communications pertaining and 
concerning the co-op, will reflect the organizations set of founding values, the 7 founding 
Principles of Co-op and its mission. Over time as the organization evolves, so may its mis-
sion; however, the values will remain as the leading platform and base of the Co-op indefi-
nitely. The MNGFC founding values: 

• Promote Co-operative values and participation;

• Are ethical, transparent governance that is non-hierarchal, locally controlled and inclusive;

• Support diversity, resourcefulness, pragmatism and innovation;

• Ask and listen to its members and community;

• Support community food initiatives which reflect what its membership/ community needs       
while ensuring the highest quality of work integrity and honesty that will be reflected with a   
living wage model;

• Promote the highest quality food procurement, accessing products from as close to home   
as possible while working to fill gaps in our regional food system. MNGFC strives to pur-
chase local, then regional, then provincially, then nationally. We will purchase producer 
direct whenever possible and will continuously explore new/ innovative and sustainable 
products to bring to our membership;

• Pay farmers and producers what they need to make a good and fair living;

• Provide affordable food to our membership;

• Direct any generated surplus revenue to growing the retail business, increasing staffing 
as needed and towards food-based co-operative programs/initiatives;

• Act as the “hub” of good food initiatives 

• Work in the spirit of co-operation on every level of business, education and networking.

3.2 The 7 International Co-op Principles:
1. Voluntary and Open Membership

2. Democratic Member Control

3. Members' Economic Participation

4. Autonomy and Independence

5. Education, Training and Information

6. Co-operation among Co-ops

7. Concern for Community

3.3 The Mission: The Muskoka-North Good Food Co-op’s mission is to provide our commu-
nity access to the best regional, sustainable, safe, and environmentally conscious food 
through the development of a community-owned grocery store and educational food center. 
MNGFC provides fair value to producers for their products and living wage models for its staff 
while promoting co-operative values and participation. 

Article 4- Membership

4.1 Eligibility and Admission: The membership in the Co-op shall be voluntary and open to 
any individual over the age of 16, and to those incorporated entities who are accepted as 
members, whose purpose in seeking membership is to use it services and is willing to accept 
the responsibilities of membership, including agreeing to and supporting the co-ops values 
and mission. Applicants will be accepted as members upon submitting required information 
and purchasing a membership at a price that is in accordance with the current fee as deter-
mined by the Board of Directors. All membership applications shall be subject to approval by 
the Board at any time within three months of the application.

4.2 Structure: A membership constitutes benefits for households. This extends to 2 adults 
and no limit to children who live under one roof. 

4.3 Benefits of Membership: Apart from all rights of members set out in the Act, member-
ship also equals ownership. This title gives the owners the right and responsibility to:

• vote on all major decision-making at the Annual General Meetings;

• run for office;

• voluntary participation.

4.4 Non-Transferability: Neither membership nor membership rights and interests may be 
transferred. Any attempt to transfer contrary to this section shall be wholly void and shall 
confer no rights on the intended transferee. 

4.5 Non-discrimination: The Co-op shall not discriminate on the basis of race, nationality, 
religion, gender, sexual orientation, political affiliation, disability or other arbitrary basis. 
Membership shall be open to all who agree to accept the obligations of membership as speci-
fied in the membership application.

4.6 Withdrawal and Termination: A member of the Co-op may withdraw from membership 
voluntarily at any time after the first year of operating upon written notice to the Co-op. Mem-
bership may be terminated involuntarily for cause by the board in accordance with the proce-
dures outlined in the Act of Ontario, provided that the member-owner is accorded to opportu-
nity to respond to the charges either in person or in writing. Upon termination of membership, 
all rights and interests in the Co-op shall cease except for rights to redemption of capital 
funds pursuant to Article 9 of these bylaws.

4.7 Limited liability of Members: Member-owners shall not be liable for any debts or obliga-
tions of the Co-op except as otherwise provided by law. 

4.8 Access to Information: Members shall be provided reasonably adequate and timely 
information as to the organizational and financial affairs of the Co-op. Members shall be 
provided financial statements of the Co-op, minutes of the annual meetings or special meet-
ings of member-owners, and other information required by law. Such access shall be at a 
reasonable time and for a proper purpose. 

4.9 Settlement of Disputes: In any dispute between the Co-op and its members, or those 
formerly having such status, which cannot be resolved through informal negotiation, it shall 
be the policy of the Co-op to prefer the use of mediation whereby an impartial mediator may 
facilitate negotiations between the parties and assist them in developing a mutually accept-
able settlement. No party with a grievance against the other shall have recourse to litigation 
until the matter is submitted to mediation and attempted to be resolved in good faith.

4.10 Administration of Membership: The Board shall set, or shall delegate the authority to 
set, the forms of applications to commence, continue, and terminate membership, the initial 
and subsequent fees to be paid by members, and the procedures to accept memberships and 
redemptions of membership fees. 

4.11 Agreement to Comply with By-Laws: Upon becoming a member of the Co-op, a person 
is deemed to have entered into an agreement with the Co-operative to comply with and be 
bound by the by-laws of the Co-op, as amended from time to time.

4.12 Confidentiality: Upon being admitted to membership in the Co-op, members are 
deemed to have entered into a confidentiality agreement with the Co-op and shall not dis-
close to third parties any information pertaining to the Co-op which, directly or indirectly;

• could be prejudicial to the interests of the Co-op;

• could place the Co-op at a competitive disadvantage with respect to existing or potential 
competitors, or

• could cause material damage to the reputation or image of the Co-op or the Co-op’s products.

This with the exception of information which is generally known, other than as a result of 
disclosure in breach of this paragraph, is rightfully in the possession of a member prior to the 
date when the information was disclosed to the member by the Co-op, or becomes available 
to the member on a non-confidential basis from a source which is not prohibited from disclos-
ing such information by a legal, contractual or fiduciary obligation.

Article 5- Meetings of Member-Owners

5.1 Annual Meeting of Member-Owners: The Annual General Meeting of the member-
owners shall be held within 6 months of the financial year-end, and within 15 months of any 
previous Annual General Meetings. The board of directors shall fix the date, time, and loca-
tion of the Annual General Meeting. The annual meeting shall be held for the purpose of 
electing the directors, receiving the financial statements and any auditor's report thereon, and 
the transaction of any other business that may properly be brought before an annual meeting 
of the members. The meeting will be held at a place within the District of Muskoka.

5.2 Special Meetings: A special meeting of the members may be called by the Board in a 
manner prescribed by the Act. The Board must call a special meeting within 60 days of 
receipt of a written petition signed by at least 5% of the member-owners, which specifies the 
general nature of the business to be presented at the special meeting, provided that the 
purpose is not inconsistent with the Act. The agenda will be limited to specific items listed on 
the petition. The Secretary shall send the requisite notice of such meeting to members of the 
Co-op at any place within the District of Muskoka, in the province of Ontario, fixed by the 
person or persons calling the meeting.

5.3 Notice of Meetings: A written notice of each annual or special member-owner meeting 
stating the time, place and purpose shall be posted on the web-site, and shall be provided by 
the Secretary at least 10 days but no more than 50 days before the meeting, to each member 
and to the auditor (if any) of the Co-op. Any member shall request postal delivery of notice in 
place of electronic communication. Accidental omission to give notice to any member or the 
non-receipt of any notice shall not invalidate any resolution passed or any proceedings taken 
at such meeting. If any notice is returned, the Co-op is not required to send any further 
notices to such member until the member informs the Co-op in writing of his/her new elec-
tronic or postal address.
 
5.4 Quorum: The presence in person at the opening of a meeting of fifty member-owners or 
10% of all member-owners, whichever is lesser, shall be necessary and sufficient to consti-
tute a quorum for the transaction of the business at any meeting of member-owners. No deci-
sion shall be made at any meeting unless the requisite quorum is present.

5.5 Absence of Quorum: If at any annual or special meeting a quorum is not present within 
45 minutes of the time for which the meeting is called, the meeting shall be dissolved and 
adjourned to a date not more than 30 days thereafter. The decisions of the rescheduled meet-
ing shall be binding provided at least twenty members are present.

5.6 Record Dates: Unless otherwise determined by the Board, only persons who are 
member-owners prior to the start time of the Annual General Meeting shall be entitled to vote 
at such meeting.

5.7 Voting: All member-owners will be subject to the following voting criteria: 

5.7.1. One Member One Vote: Each household membership present at a meeting is 
entitled to one and only one vote on any matter requiring a vote of the membership.

5.7.2. Corporate Proxy:  Any corporate membership holders may appoint one of its direc-
tors or officers to vote on its behalf at meetings of member-owners.  No other member of 
the Co-op may vote by proxy.

5.7.3. Decision-making: Except as required by these by-laws or the Act, questions arising 
at any meeting of members shall be decided by a majority of votes.  Any questions shall be 
decided by a show of hands unless, prior to any vote by show of hands, a member 
requests a ballot.  A ballot shall be taken in such manner, as the Chair of the meeting shall 
direct.  The Chair, as a member, may exercise his/her vote on a question, and shall not 
have a second vote in the event of a tie.  Prior to any voting, the Co-op’s method of group 
consensus decision-making will be used at the Board’s discretion.

5.8 Presiding Officer: The Chair or other designee, as determined by the board of directors, 
shall preside at member-owner meetings.  However, if at a meeting the board's designee is 
not present within 15 minutes after the time appointed for the holding of the meeting, the 
directors present shall choose a person from their number to be the chair, provided a quorum 
is present.

5.9 Nominations: The Board is responsible for recruiting and reviewing interested candidates 
for the Board of Directors throughout the year. At least three months prior to the Annual Gen-
eral Meeting of the member-owners, the Board will establish a Nominating Committee and a 
Chair appointed. The Chair of the Nominating Committee will call upon directors and 
member-owners to sit on the committee, which will propose a slate of candidates. Candidates 
may also be proposed in writing by any member-owner to the committee, provided those 
candidates are proposed at least 30 days prior to the designated nomination meeting. The 
committee will not be enlisted in the event of vacancies with a balance in the term of less 
than one year as such vacancies shall be filled in accordance with Article 6.5 of these 
bylaws.
 

5.10 Adjournment: If a meeting of members is adjourned for less than 30 days, it shall not 
be necessary to give notice of the adjourned meeting other than by an announcement at the 
meeting that is adjourned.  If a meeting of members is adjourned by one or more adjourn-
ments for a total of 30 days or more, notice of the adjourned meetings shall be given as for 
the original meeting. In other words, if a meeting is adjourned and extended on another day 
less than 30 days away, then notice at the end of the first meeting is adequate; if more than 
30 days, then notice must be given again.

Article 6- Board of Directors

6.1 Number and Composition: The board of directors shall consist of a minimum of 5 and a 
maximum of 12 (the exact number to be determined from time to time by the directors) 
member-owners elected by the member-owners. Each Board Member shall be at least 18 
years of age and must meet the requirements necessary to obtain and maintain all licenses 
and permits for providing the services of the Co-op and cooperate fully in any application 
process for obtaining and maintaining such licenses and permits. A person with an over-riding 
conflict of interest as stated in Article 6.8 with the Co-op shall not be qualified to serve as a 
director. Ideally, the Board will reflect the diversity of member stakeholders, including work-
ers, consumers and producers.

6.2 Terms of Office: Directors will be elected for two-year board service terms at the annual 
meeting of member-owners. Terms of office shall be so staggered that one-third shall expire 
in each year. Directors shall hold office until their successors are elected. A ‘board service 
year’ is the time between successive annual meetings. Directors shall be eligible for re elec-
tion upon completion of their term.

6.3 Termination: The term of office of a director may be terminated prior to its expiration in 
any of the following ways: 

• voluntarily upon notice to the Co-op;

• automatically upon termination of membership in the Co-op;

• by action at a meeting of member-owners whenever the best interests of the Co-op would 
be thereby served;

• for cause by member-owners or by the Board provided that the accused director is 
accorded the opportunity to respond to the charges in person or in writing;

• by a vote of 2/3 of the Board;

• if that individual dies or becomes disqualified under the Act.

A director who is absent from three consecutive board meetings, unless excused by the 
Board for good cause, shall be considered as having resigned.

6.4 Executive Committee: Where the number of directors is more than six, the directors may 
elect from among their number an executive committee, a Chair, and elect or appoint a Vice 
Chair, a Secretary, and a Treasurer, consisting of not fewer than three of whom a majority 
shall be resident Canadians, and may delegate to the executive committee any powers of the 
board of directors, subject to restrictions, if any, imposed from time to time by the directors.  

6.5 Vacancies: Whenever any vacancy occurs on the Board, the remaining members thereof, 
so long as there is quorum in office, may appoint a member-owner to the said Board to serve 
until the next commencement of term (the next Annual General Meeting). At the meeting, if 
there remains a year or more on the term of office of the director causing the vacancy, the 
members shall elect a candidate to fill the remainder of the term.

6.6 Remuneration: Directors shall serve without pay, except that the Board resolution, con-
firmed by the member-owners of the Co-op at Annual General Meeting or a special meeting 
or by 2/3 affirmative vote of all disinterested directors, may award special remuneration to 
any director undertaking special services on behalf of the Co-op other than work ordinarily 
required of a director. A director shall not attend or otherwise participate in any portion of a 
meeting of the Board at which the Board is considering engaging such director in any capac-
ity involving remuneration. Officers and directors shall be entitled to reimbursement for actual 
expenses incurred an attending Board meetings or other business of the Co-op. Such 
expense claims shall be approved by two additional directors and must accompany receipts. 

6.7 Contracts for Profit: During any term in office, a director shall not be a party to a con-
tract for profit with the Co-op, which in substance differs in any way from other similar con-
tracts.

6.8 Conflict of Interest: Directors shall be under an affirmative duty as per the Act and these 
bylaws to disclose their actual or potential conflicts of interest in any matter under consider-
ation by the board. Directors having such an interest may not participate in the discussion or 
decision of the matter. This interest must be disclosed and recorded in the minutes of the 
meeting of the Board of Directors. 

A transaction in which a director has an interest shall be prohibited unless the transaction is 
fair to the Co-op and is approved by no less than a two-thirds majority of all disinterested 
directors. The person having such an interest will refrain from voting upon or in any way 
influencing or attempting to influence such decision. When another party, Director, staff, or 
Member, perceives a conflict of interest, that party has the duty to present their case in writ-
ing to the Board either via the Chair, or via another Director. The Board will then assess and 
resolve the asserted conflict of interest.

6.9 Standards of Conduct: Directors shall be responsible at all times for discharging their 
duties in good faith and with that degree of care which an ordinarily prudent person in a like 
position would use under similar circumstances and in a manner that they reasonably believe 
to be in the best interests of the Co-op and in accordance with the Act.

6.10 Powers and Duties: The business and affairs of the Co-op shall be managed under the 
direction of the board. The board shall make all necessary rules and regulations consistent 
with the law and with these bylaws. The board shall have power to hire, oversee and dismiss 
a General Manager or management team to coordinate and facilitate the daily functioning of 
the Co-op.

6.11 Indemnification: In order to attract and retain qualified people to serve as directors and 
officers, the Co-op shall indemnify its directors and officers as required or permitted under 
Ontario law. 

• Every director and officer and his or her heirs, executors, administrators, and other legal 
personal representatives shall from time to time be indemnified and saved harmless by the 
Co-op from and against any liability and all costs, charges, and expenses that he or she 
sustains or incurs in respect to any action, suit, or proceeding that is proposed or com-
menced against him or her in respect of the execution of the duties of his or her office and 
all other costs, charges, and expenses that he or she sustains or incurs in respect of the 
affairs of the Co-op.  

• Indemnification payments shall be made on a priority basis but only in such increments 
and at such times as will not jeopardize the ability of the Co-op to pay its other obligations 
as they become due. 

• No director or officer of the Co-op shall be indemnified by the Co-op in respect to any 
liability, costs, charges or expenses that he or she sustains or incurs in or about any 
action, suit or other proceeding as a result of which he or she is adjudged to be in breach 
of any duty or responsibility imposed upon him or her under the Act or under any other 
statute unless, in an action brought against him or her in his or her capacity as director or 
officer, she or he has achieved complete or substantial success as a defendant.

6.12 Insurance: The Co-op shall purchase and maintain insurance for the benefit of its direc-
tors and officers.

6.13 Committees: The board may establish standing and ad hoc committees. Non-director 
members may be voting members of any committee of the board. At minimum, one director 
will sit on each committee. The board may not establish an Executive Committee (a commit-
tee of the board which has all the powers of the board). 

Article 7- Meetings of Board Directors

7.1 Regular Meetings: Regular meetings of the directors shall be held according to a sched-
ule determined by the Board as often as the business of the Co-op may require but in any 
event not less than quarterly. A portion of the meeting may be devoted to hearing member-
owners’ concerns. Additional member-owner participation during board meetings is at the 
discretion of the Chair. Sessions of a Board or committee meeting may be closed to discuss 
issues of personnel, litigation, real estate or other issues of a sensitive nature as determined 
by the Board. The directors may, by resolution, appoint a day or days in any month or months 
for regular meetings of the board at a place and hour named.   A copy of any such resolution 
shall be sent to each director after it has passed, and no other notice shall be required for 
any such regular meeting.

7.2 First Meeting of an Elected Board: The incoming board will hold a board meeting within 
one month after the election of new directors at the annual meeting of the member-owners. In 
the case of a director elected to fill a vacancy of the board, it shall not be necessary to give 
notice of such a meeting to the newly elected director or directors in order to legally consti-
tute the meeting, provided that a quorum of directors is present.

7.3 Place of Meeting: Meetings of the directors may be held either at the head office of the 
Co-op or elsewhere within the District of Muskoka as the directors from time to time may 
determine.

7.4 Notice: The Chair or any two directors may convene a meeting of the directors at any 
time.  Notice of such meeting shall be delivered, mailed, faxed, emailed, or telephoned to 
each director not less than 5 business days before the meeting is to take place.

7.5 Waiver of Notice: Meetings of the directors may be held without formal notice if all the 
directors are present or those absent have before or after the meeting waived notice or have 
signified their consent in writing to the meeting being held in their absence. Attendance of a 
director at a meeting of directors constitutes a waiver of notice of such meeting except where 
the director attends for the express purpose of objecting to the transaction of any business 
on the grounds that the meeting is not lawfully called.  Notice of any meeting or any irregular-
ity in any meeting or notice thereof may be waived by a director.

7.6 Participation by Telecommunication: If all directors of the Co-op consent thereto gener-
ally or in respect of a particular meeting, a director may participate in a meeting of the board 
of directors or of a committee of the board of directors by means of such telephone, elec-
tronic or other communications facilities as permit all persons participating in the meeting to 
communicate with each other, simultaneously and instantaneously, and a director participat-
ing in such a meeting by such means is deemed to be present at the meeting.  Any such 
consent shall be effective whether given before or after the meeting to which it relates and 
may be given with respect to all meetings of the board and of committees of the board.  If a 
majority of the directors participating in a meeting so held are then in the District of Muskoka, 
the meeting shall be deemed to have been held in District of Muskoka.

7.7 Quorum: A majority of the directors shall constitute a quorum, or 50% plus one if there is 
an even number of directors.  

7.8 Voting: Questions arising at any meeting of the board of directors shall be decided by 
show of hands, by ballot or by email. If a consensual decision cannot be made within the time 
required for a decision, then the board of directors will use the voting process using a major-
ity of votes. The Chair, as a director, may exercise his/her vote on a question, and shall not 
have a second vote in the event of a tie.

7.9 Group or Singular Action Without a Meeting: Decisions of the whole Board may be 
made without a meeting if consent in writing, either through email or formal letter, which 
states the action to be taken and each particular directors vote. These will be signed by all 
directors at the next meeting and filed with the minutes. If there is a known motion to be 
voted on and a singular Board Member will not be present in person, he/she may cast his/her 
vote via email to the entire Board of Directors prior to the meeting. This will be signed by the 
Board Members present at the meeting and filed with the minutes.

Article 8- Officers and Employees

8.1 Delegation: In the case of the absence or inability to act of the Chair, Vice Chair or any 
other officer of the Co-op or for any other reason that the directors may deem sufficient, the 
directors may delegate all or any of the powers of such officer to any other officer or to any 
director for the time being, provided that a majority of directors concur therein.

8.2 Duties: In addition to signing or attesting to formal documents on behalf of the Co-op as 
authorized by the board, officers shall have the following duties and such additional duties as 
are determined by the board.

8.2.1 Chair: The Chair shall, if present, preside at all meetings of members and directors, 
unless those present agree to another director to preside over it.  She/he shall sign all 
instruments, which require her/his signature and shall perform all duties incident to her/his 
office and shall have such other powers and duties as may from time to time be assigned 
to her/him by the directors.

8.2.2 Vice Chair: In the absence or disability or refusal to act of the Chair, the Vice Chair 
shall be vested with all the powers and she/he shall perform all the duties of the Chair.

8.2.3 Secretary: The Secretary shall issue or cause to be issued notices for all meetings 
of the members and directors when directed to do so, and shall keep or cause to be kept 
all records required of these bylaws. She/he signs with the Chair or other signing officer or 
officers of the Co-op such instruments as require her/his signature and shall perform such 
other duties as the terms of her/his engagement call for or the directors may from time to 
time require of her/him.

8.2.4 Treasurer: The Treasurer shall have the care and custody of all the funds and secu-
rities of the Co-op and shall deposit the same in the name of the Co-op in the financial 
institutions designated pursuant to paragraph 10.3.  She/he shall keep or cause to be kept 
proper accounting records in accordance with the Act.  She/he shall at all reasonable times 
exhibit, or cause to be exhibited, books and accounts to any director upon application at 
the office of the Co-op during business hours.  She/he shall sign such instruments as 
require her/his signature and shall perform all other duties incident to her/his office or that 
are properly required of her/him by the directors.  She/he shall be required to give such 
bond as directors may require.  No director shall be liable for failure to require any bond or 
for the insufficiency of any bond or for any loss by reason of the failure of the Co-op to 
receive any indemnity thereby provided. Subject to the approval of the board, the Trea-
surer may delegate any or all of his/her duties to other officers, or to staff of the Co-op.

8.3 General Manager: The directors may from time to time appoint a general manager who 
shall not be one of the directors of the Co-op and may delegate to her/him full authority to 
manage and direct the affairs of the Co-op (except such matters and duties as by law must be 
transacted or performed by the directors or by the members in general meeting), and to 
employ, discharge, and fix wages or salaries of employees of the Co-op in compliance with 
the Co-op’s Human Resources Directives and Policies.

Article 9- Capital Funds

9.1 Issuance: To evidence borrowed funds or loans provided by member-owners, the Co-op 
shall issue promissory notes. Promissory notes may be issued only to persons eligible for 
and admitted to membership in the Co-op and shall be issued only upon full payment of their 
subscription price. 

9.2 Terms: Promissory notes shall accrue an interest rate as determined by the board and 
shall be issued based upon the capital needs of the Co-op. 

9.3 Certificates: Owners of fully paid promissory notes shall be entitled to receive one or 
more certificates evidencing such holdings. All certificates shall be signed by the President or 
Vice-President and recorded by the Co-op. The Co-op may issue a replacement for any cer-
tificate alleged to have been lost, stolen or destroyed without requiring the giving of a bond or 
other security against losses.
 
9.4 Redemption of Membership Fees: A member, upon terminating their membership to the 
Co-op, may elect to request a refund of their membership fee or to donate their fee. A refund 
of membership fees is at the board’s discretion based on the availability of replacement capi-
tal. If a member does not request a refund of their membership fee, the funds will become 
equity of the Co-op six months after the membership is terminated, and the member deemed 
to have donated the fee to the Co-op. A member who has not shopped at the Co-op for a 
period of 18 months shall be considered to have voluntarily terminated their membership. 
Redemption proceeds shall be subject to a reasonable processing fee that may be set by the 
board. Re-applications for membership after redemption shall be subject to the current mem-
bership terms. 

9.5 Grants and Other Funding: The Co-op may accept contributions from any source sub-
ject to the approval of the board and may from time to time conduct fundraising activities 
unless the receipt of such monies places an obligation upon the board, or any member or the 
board or Co-op that is inconsistent with the purpose of the Co-op or with the Act
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Article 1 – General

1. Name: The legal name of the Co-operative is Muskoka North Good Food Co-operative  
Inc. (hereinafter, the “Co-op” or “MNGFC”). It is registered as a non-share capital co-
operative under the Cooperative Corporations Act.

1.1 Principle Office: The head office of the Co-op shall be located within the District of Mus-
koka in the province of Ontario or such a place therein as the directors may from time to time 
determine.

1.2 Act: In these bylaws, “Act” means the Ontario Cooperative Corporations Act, RSO, 1990 
C. 35 and its regulations. Unless the context indicates otherwise, all words and phrases used 
in these bylaws shall have the same meaning as in the Act. 

1.3 Seal: The corporate seal, if any, of the Co-op shall have inscribed on it the words “Mus-
koka North Good Food Co-operative Inc.”, and the seal impressed in the margin of this by law 
is adopted as the corporate seal of the Co-op.

1.4 Interpretation: In all by-laws of the Co-op, the singular shall include the plural and the 
plural the singular; the masculine shall include the feminine; the word "person" shall include 
firms and corporations.  Whenever reference is made in this by-law to any statute or section 
thereof, such reference shall be deemed to extend and apply to any amendment to said stat-
ute or section, as the case may be.

Article 2- Requirements of the Co-op Corporations Act

2.1. Co-op Corporations Act: The affairs of the Co-op will be governed by and conducted in 
accordance with the Co-operative 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-op and should be 
consulted where appropriate.  If any conflict arises between the mandatory provisions of the 
Act and the by-laws of the Co-op, such provisions of the Act shall govern.

2.2. Records: 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 purposes consistent with the good faith exercise of membership 
rights and responsibilities in the Co-op. 

Pursuant to the Act, copies of the following documents shall be kept at the head office of the Co-op:

• A copy of the Articles of Incorporation;

• All by-laws;

• 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);

• 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-op with the several dates on which they have become   
  or ceased to be directors;

• All accounting books and documents (Section 114, paragraph 5 of the Act);

• The minutes of all meetings of members, directors and any executive or other commit  
  tee; and

• A register of transfers of securities.

Article 3 - Cooperative values, 7 Principles of Co-operation and Mission

3.1 The Co-op’s Founding Values: All decisions, actions and communications pertaining and 
concerning the co-op, will reflect the organizations set of founding values, the 7 founding 
Principles of Co-op and its mission. Over time as the organization evolves, so may its mis-
sion; however, the values will remain as the leading platform and base of the Co-op indefi-
nitely. The MNGFC founding values: 

• Promote Co-operative values and participation;

• Are ethical, transparent governance that is non-hierarchal, locally controlled and inclusive;

• Support diversity, resourcefulness, pragmatism and innovation;

• Ask and listen to its members and community;

• Support community food initiatives which reflect what its membership/ community needs       
while ensuring the highest quality of work integrity and honesty that will be reflected with a   
living wage model;

• Promote the highest quality food procurement, accessing products from as close to home   
as possible while working to fill gaps in our regional food system. MNGFC strives to pur-
chase local, then regional, then provincially, then nationally. We will purchase producer 
direct whenever possible and will continuously explore new/ innovative and sustainable 
products to bring to our membership;

• Pay farmers and producers what they need to make a good and fair living;

• Provide affordable food to our membership;

• Direct any generated surplus revenue to growing the retail business, increasing staffing 
as needed and towards food-based co-operative programs/initiatives;

• Act as the “hub” of good food initiatives 

• Work in the spirit of co-operation on every level of business, education and networking.

3.2 The 7 International Co-op Principles:
1. Voluntary and Open Membership

2. Democratic Member Control

3. Members' Economic Participation

4. Autonomy and Independence

5. Education, Training and Information

6. Co-operation among Co-ops

7. Concern for Community

3.3 The Mission: The Muskoka-North Good Food Co-op’s mission is to provide our commu-
nity access to the best regional, sustainable, safe, and environmentally conscious food 
through the development of a community-owned grocery store and educational food center. 
MNGFC provides fair value to producers for their products and living wage models for its staff 
while promoting co-operative values and participation. 

Article 4- Membership

4.1 Eligibility and Admission: The membership in the Co-op shall be voluntary and open to 
any individual over the age of 16, and to those incorporated entities who are accepted as 
members, whose purpose in seeking membership is to use it services and is willing to accept 
the responsibilities of membership, including agreeing to and supporting the co-ops values 
and mission. Applicants will be accepted as members upon submitting required information 
and purchasing a membership at a price that is in accordance with the current fee as deter-
mined by the Board of Directors. All membership applications shall be subject to approval by 
the Board at any time within three months of the application.

4.2 Structure: A membership constitutes benefits for households. This extends to 2 adults 
and no limit to children who live under one roof. 

4.3 Benefits of Membership: Apart from all rights of members set out in the Act, member-
ship also equals ownership. This title gives the owners the right and responsibility to:

• vote on all major decision-making at the Annual General Meetings;

• run for office;

• voluntary participation.

4.4 Non-Transferability: Neither membership nor membership rights and interests may be 
transferred. Any attempt to transfer contrary to this section shall be wholly void and shall 
confer no rights on the intended transferee. 

4.5 Non-discrimination: The Co-op shall not discriminate on the basis of race, nationality, 
religion, gender, sexual orientation, political affiliation, disability or other arbitrary basis. 
Membership shall be open to all who agree to accept the obligations of membership as speci-
fied in the membership application.

4.6 Withdrawal and Termination: A member of the Co-op may withdraw from membership 
voluntarily at any time after the first year of operating upon written notice to the Co-op. Mem-
bership may be terminated involuntarily for cause by the board in accordance with the proce-
dures outlined in the Act of Ontario, provided that the member-owner is accorded to opportu-
nity to respond to the charges either in person or in writing. Upon termination of membership, 
all rights and interests in the Co-op shall cease except for rights to redemption of capital 
funds pursuant to Article 9 of these bylaws.

4.7 Limited liability of Members: Member-owners shall not be liable for any debts or obliga-
tions of the Co-op except as otherwise provided by law. 

4.8 Access to Information: Members shall be provided reasonably adequate and timely 
information as to the organizational and financial affairs of the Co-op. Members shall be 
provided financial statements of the Co-op, minutes of the annual meetings or special meet-
ings of member-owners, and other information required by law. Such access shall be at a 
reasonable time and for a proper purpose. 

4.9 Settlement of Disputes: In any dispute between the Co-op and its members, or those 
formerly having such status, which cannot be resolved through informal negotiation, it shall 
be the policy of the Co-op to prefer the use of mediation whereby an impartial mediator may 
facilitate negotiations between the parties and assist them in developing a mutually accept-
able settlement. No party with a grievance against the other shall have recourse to litigation 
until the matter is submitted to mediation and attempted to be resolved in good faith.

4.10 Administration of Membership: The Board shall set, or shall delegate the authority to 
set, the forms of applications to commence, continue, and terminate membership, the initial 
and subsequent fees to be paid by members, and the procedures to accept memberships and 
redemptions of membership fees. 

4.11 Agreement to Comply with By-Laws: Upon becoming a member of the Co-op, a person 
is deemed to have entered into an agreement with the Co-operative to comply with and be 
bound by the by-laws of the Co-op, as amended from time to time.

4.12 Confidentiality: Upon being admitted to membership in the Co-op, members are 
deemed to have entered into a confidentiality agreement with the Co-op and shall not dis-
close to third parties any information pertaining to the Co-op which, directly or indirectly;

• could be prejudicial to the interests of the Co-op;

• could place the Co-op at a competitive disadvantage with respect to existing or potential 
competitors, or

• could cause material damage to the reputation or image of the Co-op or the Co-op’s products.

This with the exception of information which is generally known, other than as a result of 
disclosure in breach of this paragraph, is rightfully in the possession of a member prior to the 
date when the information was disclosed to the member by the Co-op, or becomes available 
to the member on a non-confidential basis from a source which is not prohibited from disclos-
ing such information by a legal, contractual or fiduciary obligation.

Article 5- Meetings of Member-Owners

5.1 Annual Meeting of Member-Owners: The Annual General Meeting of the member-
owners shall be held within 6 months of the financial year-end, and within 15 months of any 
previous Annual General Meetings. The board of directors shall fix the date, time, and loca-
tion of the Annual General Meeting. The annual meeting shall be held for the purpose of 
electing the directors, receiving the financial statements and any auditor's report thereon, and 
the transaction of any other business that may properly be brought before an annual meeting 
of the members. The meeting will be held at a place within the District of Muskoka.

5.2 Special Meetings: A special meeting of the members may be called by the Board in a 
manner prescribed by the Act. The Board must call a special meeting within 60 days of 
receipt of a written petition signed by at least 5% of the member-owners, which specifies the 
general nature of the business to be presented at the special meeting, provided that the 
purpose is not inconsistent with the Act. The agenda will be limited to specific items listed on 
the petition. The Secretary shall send the requisite notice of such meeting to members of the 
Co-op at any place within the District of Muskoka, in the province of Ontario, fixed by the 
person or persons calling the meeting.

5.3 Notice of Meetings: A written notice of each annual or special member-owner meeting 
stating the time, place and purpose shall be posted on the web-site, and shall be provided by 
the Secretary at least 10 days but no more than 50 days before the meeting, to each member 
and to the auditor (if any) of the Co-op. Any member shall request postal delivery of notice in 
place of electronic communication. Accidental omission to give notice to any member or the 
non-receipt of any notice shall not invalidate any resolution passed or any proceedings taken 
at such meeting. If any notice is returned, the Co-op is not required to send any further 
notices to such member until the member informs the Co-op in writing of his/her new elec-
tronic or postal address.
 
5.4 Quorum: The presence in person at the opening of a meeting of fifty member-owners or 
10% of all member-owners, whichever is lesser, shall be necessary and sufficient to consti-
tute a quorum for the transaction of the business at any meeting of member-owners. No deci-
sion shall be made at any meeting unless the requisite quorum is present.

5.5 Absence of Quorum: If at any annual or special meeting a quorum is not present within 
45 minutes of the time for which the meeting is called, the meeting shall be dissolved and 
adjourned to a date not more than 30 days thereafter. The decisions of the rescheduled meet-
ing shall be binding provided at least twenty members are present.

5.6 Record Dates: Unless otherwise determined by the Board, only persons who are 
member-owners prior to the start time of the Annual General Meeting shall be entitled to vote 
at such meeting.

5.7 Voting: All member-owners will be subject to the following voting criteria: 

5.7.1. One Member One Vote: Each household membership present at a meeting is 
entitled to one and only one vote on any matter requiring a vote of the membership.

5.7.2. Corporate Proxy:  Any corporate membership holders may appoint one of its direc-
tors or officers to vote on its behalf at meetings of member-owners.  No other member of 
the Co-op may vote by proxy.

5.7.3. Decision-making: Except as required by these by-laws or the Act, questions arising 
at any meeting of members shall be decided by a majority of votes.  Any questions shall be 
decided by a show of hands unless, prior to any vote by show of hands, a member 
requests a ballot.  A ballot shall be taken in such manner, as the Chair of the meeting shall 
direct.  The Chair, as a member, may exercise his/her vote on a question, and shall not 
have a second vote in the event of a tie.  Prior to any voting, the Co-op’s method of group 
consensus decision-making will be used at the Board’s discretion.

5.8 Presiding Officer: The Chair or other designee, as determined by the board of directors, 
shall preside at member-owner meetings.  However, if at a meeting the board's designee is 
not present within 15 minutes after the time appointed for the holding of the meeting, the 
directors present shall choose a person from their number to be the chair, provided a quorum 
is present.

5.9 Nominations: The Board is responsible for recruiting and reviewing interested candidates 
for the Board of Directors throughout the year. At least three months prior to the Annual Gen-
eral Meeting of the member-owners, the Board will establish a Nominating Committee and a 
Chair appointed. The Chair of the Nominating Committee will call upon directors and 
member-owners to sit on the committee, which will propose a slate of candidates. Candidates 
may also be proposed in writing by any member-owner to the committee, provided those 
candidates are proposed at least 30 days prior to the designated nomination meeting. The 
committee will not be enlisted in the event of vacancies with a balance in the term of less 
than one year as such vacancies shall be filled in accordance with Article 6.5 of these 
bylaws.
 

5.10 Adjournment: If a meeting of members is adjourned for less than 30 days, it shall not 
be necessary to give notice of the adjourned meeting other than by an announcement at the 
meeting that is adjourned.  If a meeting of members is adjourned by one or more adjourn-
ments for a total of 30 days or more, notice of the adjourned meetings shall be given as for 
the original meeting. In other words, if a meeting is adjourned and extended on another day 
less than 30 days away, then notice at the end of the first meeting is adequate; if more than 
30 days, then notice must be given again.

Article 6- Board of Directors

6.1 Number and Composition: The board of directors shall consist of a minimum of 5 and a 
maximum of 12 (the exact number to be determined from time to time by the directors) 
member-owners elected by the member-owners. Each Board Member shall be at least 18 
years of age and must meet the requirements necessary to obtain and maintain all licenses 
and permits for providing the services of the Co-op and cooperate fully in any application 
process for obtaining and maintaining such licenses and permits. A person with an over-riding 
conflict of interest as stated in Article 6.8 with the Co-op shall not be qualified to serve as a 
director. Ideally, the Board will reflect the diversity of member stakeholders, including work-
ers, consumers and producers.

6.2 Terms of Office: Directors will be elected for two-year board service terms at the annual 
meeting of member-owners. Terms of office shall be so staggered that one-third shall expire 
in each year. Directors shall hold office until their successors are elected. A ‘board service 
year’ is the time between successive annual meetings. Directors shall be eligible for re elec-
tion upon completion of their term.

6.3 Termination: The term of office of a director may be terminated prior to its expiration in 
any of the following ways: 

• voluntarily upon notice to the Co-op;

• automatically upon termination of membership in the Co-op;

• by action at a meeting of member-owners whenever the best interests of the Co-op would 
be thereby served;

• for cause by member-owners or by the Board provided that the accused director is 
accorded the opportunity to respond to the charges in person or in writing;

• by a vote of 2/3 of the Board;

• if that individual dies or becomes disqualified under the Act.

A director who is absent from three consecutive board meetings, unless excused by the 
Board for good cause, shall be considered as having resigned.

6.4 Executive Committee: Where the number of directors is more than six, the directors may 
elect from among their number an executive committee, a Chair, and elect or appoint a Vice 
Chair, a Secretary, and a Treasurer, consisting of not fewer than three of whom a majority 
shall be resident Canadians, and may delegate to the executive committee any powers of the 
board of directors, subject to restrictions, if any, imposed from time to time by the directors.  

6.5 Vacancies: Whenever any vacancy occurs on the Board, the remaining members thereof, 
so long as there is quorum in office, may appoint a member-owner to the said Board to serve 
until the next commencement of term (the next Annual General Meeting). At the meeting, if 
there remains a year or more on the term of office of the director causing the vacancy, the 
members shall elect a candidate to fill the remainder of the term.

6.6 Remuneration: Directors shall serve without pay, except that the Board resolution, con-
firmed by the member-owners of the Co-op at Annual General Meeting or a special meeting 
or by 2/3 affirmative vote of all disinterested directors, may award special remuneration to 
any director undertaking special services on behalf of the Co-op other than work ordinarily 
required of a director. A director shall not attend or otherwise participate in any portion of a 
meeting of the Board at which the Board is considering engaging such director in any capac-
ity involving remuneration. Officers and directors shall be entitled to reimbursement for actual 
expenses incurred an attending Board meetings or other business of the Co-op. Such 
expense claims shall be approved by two additional directors and must accompany receipts. 

6.7 Contracts for Profit: During any term in office, a director shall not be a party to a con-
tract for profit with the Co-op, which in substance differs in any way from other similar con-
tracts.

6.8 Conflict of Interest: Directors shall be under an affirmative duty as per the Act and these 
bylaws to disclose their actual or potential conflicts of interest in any matter under consider-
ation by the board. Directors having such an interest may not participate in the discussion or 
decision of the matter. This interest must be disclosed and recorded in the minutes of the 
meeting of the Board of Directors. 

A transaction in which a director has an interest shall be prohibited unless the transaction is 
fair to the Co-op and is approved by no less than a two-thirds majority of all disinterested 
directors. The person having such an interest will refrain from voting upon or in any way 
influencing or attempting to influence such decision. When another party, Director, staff, or 
Member, perceives a conflict of interest, that party has the duty to present their case in writ-
ing to the Board either via the Chair, or via another Director. The Board will then assess and 
resolve the asserted conflict of interest.

6.9 Standards of Conduct: Directors shall be responsible at all times for discharging their 
duties in good faith and with that degree of care which an ordinarily prudent person in a like 
position would use under similar circumstances and in a manner that they reasonably believe 
to be in the best interests of the Co-op and in accordance with the Act.

6.10 Powers and Duties: The business and affairs of the Co-op shall be managed under the 
direction of the board. The board shall make all necessary rules and regulations consistent 
with the law and with these bylaws. The board shall have power to hire, oversee and dismiss 
a General Manager or management team to coordinate and facilitate the daily functioning of 
the Co-op.

6.11 Indemnification: In order to attract and retain qualified people to serve as directors and 
officers, the Co-op shall indemnify its directors and officers as required or permitted under 
Ontario law. 

• Every director and officer and his or her heirs, executors, administrators, and other legal 
personal representatives shall from time to time be indemnified and saved harmless by the 
Co-op from and against any liability and all costs, charges, and expenses that he or she 
sustains or incurs in respect to any action, suit, or proceeding that is proposed or com-
menced against him or her in respect of the execution of the duties of his or her office and 
all other costs, charges, and expenses that he or she sustains or incurs in respect of the 
affairs of the Co-op.  

• Indemnification payments shall be made on a priority basis but only in such increments 
and at such times as will not jeopardize the ability of the Co-op to pay its other obligations 
as they become due. 

• No director or officer of the Co-op shall be indemnified by the Co-op in respect to any 
liability, costs, charges or expenses that he or she sustains or incurs in or about any 
action, suit or other proceeding as a result of which he or she is adjudged to be in breach 
of any duty or responsibility imposed upon him or her under the Act or under any other 
statute unless, in an action brought against him or her in his or her capacity as director or 
officer, she or he has achieved complete or substantial success as a defendant.

6.12 Insurance: The Co-op shall purchase and maintain insurance for the benefit of its direc-
tors and officers.

6.13 Committees: The board may establish standing and ad hoc committees. Non-director 
members may be voting members of any committee of the board. At minimum, one director 
will sit on each committee. The board may not establish an Executive Committee (a commit-
tee of the board which has all the powers of the board). 

Article 7- Meetings of Board Directors

7.1 Regular Meetings: Regular meetings of the directors shall be held according to a sched-
ule determined by the Board as often as the business of the Co-op may require but in any 
event not less than quarterly. A portion of the meeting may be devoted to hearing member-
owners’ concerns. Additional member-owner participation during board meetings is at the 
discretion of the Chair. Sessions of a Board or committee meeting may be closed to discuss 
issues of personnel, litigation, real estate or other issues of a sensitive nature as determined 
by the Board. The directors may, by resolution, appoint a day or days in any month or months 
for regular meetings of the board at a place and hour named.   A copy of any such resolution 
shall be sent to each director after it has passed, and no other notice shall be required for 
any such regular meeting.

7.2 First Meeting of an Elected Board: The incoming board will hold a board meeting within 
one month after the election of new directors at the annual meeting of the member-owners. In 
the case of a director elected to fill a vacancy of the board, it shall not be necessary to give 
notice of such a meeting to the newly elected director or directors in order to legally consti-
tute the meeting, provided that a quorum of directors is present.

7.3 Place of Meeting: Meetings of the directors may be held either at the head office of the 
Co-op or elsewhere within the District of Muskoka as the directors from time to time may 
determine.

7.4 Notice: The Chair or any two directors may convene a meeting of the directors at any 
time.  Notice of such meeting shall be delivered, mailed, faxed, emailed, or telephoned to 
each director not less than 5 business days before the meeting is to take place.

7.5 Waiver of Notice: Meetings of the directors may be held without formal notice if all the 
directors are present or those absent have before or after the meeting waived notice or have 
signified their consent in writing to the meeting being held in their absence. Attendance of a 
director at a meeting of directors constitutes a waiver of notice of such meeting except where 
the director attends for the express purpose of objecting to the transaction of any business 
on the grounds that the meeting is not lawfully called.  Notice of any meeting or any irregular-
ity in any meeting or notice thereof may be waived by a director.

7.6 Participation by Telecommunication: If all directors of the Co-op consent thereto gener-
ally or in respect of a particular meeting, a director may participate in a meeting of the board 
of directors or of a committee of the board of directors by means of such telephone, elec-
tronic or other communications facilities as permit all persons participating in the meeting to 
communicate with each other, simultaneously and instantaneously, and a director participat-
ing in such a meeting by such means is deemed to be present at the meeting.  Any such 
consent shall be effective whether given before or after the meeting to which it relates and 
may be given with respect to all meetings of the board and of committees of the board.  If a 
majority of the directors participating in a meeting so held are then in the District of Muskoka, 
the meeting shall be deemed to have been held in District of Muskoka.

7.7 Quorum: A majority of the directors shall constitute a quorum, or 50% plus one if there is 
an even number of directors.  

7.8 Voting: Questions arising at any meeting of the board of directors shall be decided by 
show of hands, by ballot or by email. If a consensual decision cannot be made within the time 
required for a decision, then the board of directors will use the voting process using a major-
ity of votes. The Chair, as a director, may exercise his/her vote on a question, and shall not 
have a second vote in the event of a tie.

7.9 Group or Singular Action Without a Meeting: Decisions of the whole Board may be 
made without a meeting if consent in writing, either through email or formal letter, which 
states the action to be taken and each particular directors vote. These will be signed by all 
directors at the next meeting and filed with the minutes. If there is a known motion to be 
voted on and a singular Board Member will not be present in person, he/she may cast his/her 
vote via email to the entire Board of Directors prior to the meeting. This will be signed by the 
Board Members present at the meeting and filed with the minutes.

Article 8- Officers and Employees

8.1 Delegation: In the case of the absence or inability to act of the Chair, Vice Chair or any 
other officer of the Co-op or for any other reason that the directors may deem sufficient, the 
directors may delegate all or any of the powers of such officer to any other officer or to any 
director for the time being, provided that a majority of directors concur therein.

8.2 Duties: In addition to signing or attesting to formal documents on behalf of the Co-op as 
authorized by the board, officers shall have the following duties and such additional duties as 
are determined by the board.

8.2.1 Chair: The Chair shall, if present, preside at all meetings of members and directors, 
unless those present agree to another director to preside over it.  She/he shall sign all 
instruments, which require her/his signature and shall perform all duties incident to her/his 
office and shall have such other powers and duties as may from time to time be assigned 
to her/him by the directors.

8.2.2 Vice Chair: In the absence or disability or refusal to act of the Chair, the Vice Chair 
shall be vested with all the powers and she/he shall perform all the duties of the Chair.

8.2.3 Secretary: The Secretary shall issue or cause to be issued notices for all meetings 
of the members and directors when directed to do so, and shall keep or cause to be kept 
all records required of these bylaws. She/he signs with the Chair or other signing officer or 
officers of the Co-op such instruments as require her/his signature and shall perform such 
other duties as the terms of her/his engagement call for or the directors may from time to 
time require of her/him.

8.2.4 Treasurer: The Treasurer shall have the care and custody of all the funds and secu-
rities of the Co-op and shall deposit the same in the name of the Co-op in the financial 
institutions designated pursuant to paragraph 10.3.  She/he shall keep or cause to be kept 
proper accounting records in accordance with the Act.  She/he shall at all reasonable times 
exhibit, or cause to be exhibited, books and accounts to any director upon application at 
the office of the Co-op during business hours.  She/he shall sign such instruments as 
require her/his signature and shall perform all other duties incident to her/his office or that 
are properly required of her/him by the directors.  She/he shall be required to give such 
bond as directors may require.  No director shall be liable for failure to require any bond or 
for the insufficiency of any bond or for any loss by reason of the failure of the Co-op to 
receive any indemnity thereby provided. Subject to the approval of the board, the Trea-
surer may delegate any or all of his/her duties to other officers, or to staff of the Co-op.

8.3 General Manager: The directors may from time to time appoint a general manager who 
shall not be one of the directors of the Co-op and may delegate to her/him full authority to 
manage and direct the affairs of the Co-op (except such matters and duties as by law must be 
transacted or performed by the directors or by the members in general meeting), and to 
employ, discharge, and fix wages or salaries of employees of the Co-op in compliance with 
the Co-op’s Human Resources Directives and Policies.

Article 9- Capital Funds

9.1 Issuance: To evidence borrowed funds or loans provided by member-owners, the Co-op 
shall issue promissory notes. Promissory notes may be issued only to persons eligible for 
and admitted to membership in the Co-op and shall be issued only upon full payment of their 
subscription price. 

9.2 Terms: Promissory notes shall accrue an interest rate as determined by the board and 
shall be issued based upon the capital needs of the Co-op. 

9.3 Certificates: Owners of fully paid promissory notes shall be entitled to receive one or 
more certificates evidencing such holdings. All certificates shall be signed by the President or 
Vice-President and recorded by the Co-op. The Co-op may issue a replacement for any cer-
tificate alleged to have been lost, stolen or destroyed without requiring the giving of a bond or 
other security against losses.
 
9.4 Redemption of Membership Fees: A member, upon terminating their membership to the 
Co-op, may elect to request a refund of their membership fee or to donate their fee. A refund 
of membership fees is at the board’s discretion based on the availability of replacement capi-
tal. If a member does not request a refund of their membership fee, the funds will become 
equity of the Co-op six months after the membership is terminated, and the member deemed 
to have donated the fee to the Co-op. A member who has not shopped at the Co-op for a 
period of 18 months shall be considered to have voluntarily terminated their membership. 
Redemption proceeds shall be subject to a reasonable processing fee that may be set by the 
board. Re-applications for membership after redemption shall be subject to the current mem-
bership terms. 

9.5 Grants and Other Funding: The Co-op may accept contributions from any source sub-
ject to the approval of the board and may from time to time conduct fundraising activities 
unless the receipt of such monies places an obligation upon the board, or any member or the 
board or Co-op that is inconsistent with the purpose of the Co-op or with the Act
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Article 1 – General

1. Name: The legal name of the Co-operative is Muskoka North Good Food Co-operative  
Inc. (hereinafter, the “Co-op” or “MNGFC”). It is registered as a non-share capital co-
operative under the Cooperative Corporations Act.

1.1 Principle Office: The head office of the Co-op shall be located within the District of Mus-
koka in the province of Ontario or such a place therein as the directors may from time to time 
determine.

1.2 Act: In these bylaws, “Act” means the Ontario Cooperative Corporations Act, RSO, 1990 
C. 35 and its regulations. Unless the context indicates otherwise, all words and phrases used 
in these bylaws shall have the same meaning as in the Act. 

1.3 Seal: The corporate seal, if any, of the Co-op shall have inscribed on it the words “Mus-
koka North Good Food Co-operative Inc.”, and the seal impressed in the margin of this by law 
is adopted as the corporate seal of the Co-op.

1.4 Interpretation: In all by-laws of the Co-op, the singular shall include the plural and the 
plural the singular; the masculine shall include the feminine; the word "person" shall include 
firms and corporations.  Whenever reference is made in this by-law to any statute or section 
thereof, such reference shall be deemed to extend and apply to any amendment to said stat-
ute or section, as the case may be.

Article 2- Requirements of the Co-op Corporations Act

2.1. Co-op Corporations Act: The affairs of the Co-op will be governed by and conducted in 
accordance with the Co-operative 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-op and should be 
consulted where appropriate.  If any conflict arises between the mandatory provisions of the 
Act and the by-laws of the Co-op, such provisions of the Act shall govern.

2.2. Records: 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 purposes consistent with the good faith exercise of membership 
rights and responsibilities in the Co-op. 

Pursuant to the Act, copies of the following documents shall be kept at the head office of the Co-op:

• A copy of the Articles of Incorporation;

• All by-laws;

• 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);

• 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-op with the several dates on which they have become   
  or ceased to be directors;

• All accounting books and documents (Section 114, paragraph 5 of the Act);

• The minutes of all meetings of members, directors and any executive or other commit  
  tee; and

• A register of transfers of securities.

Article 3 - Cooperative values, 7 Principles of Co-operation and Mission

3.1 The Co-op’s Founding Values: All decisions, actions and communications pertaining and 
concerning the co-op, will reflect the organizations set of founding values, the 7 founding 
Principles of Co-op and its mission. Over time as the organization evolves, so may its mis-
sion; however, the values will remain as the leading platform and base of the Co-op indefi-
nitely. The MNGFC founding values: 

• Promote Co-operative values and participation;

• Are ethical, transparent governance that is non-hierarchal, locally controlled and inclusive;

• Support diversity, resourcefulness, pragmatism and innovation;

• Ask and listen to its members and community;

• Support community food initiatives which reflect what its membership/ community needs       
while ensuring the highest quality of work integrity and honesty that will be reflected with a   
living wage model;

• Promote the highest quality food procurement, accessing products from as close to home   
as possible while working to fill gaps in our regional food system. MNGFC strives to pur-
chase local, then regional, then provincially, then nationally. We will purchase producer 
direct whenever possible and will continuously explore new/ innovative and sustainable 
products to bring to our membership;

• Pay farmers and producers what they need to make a good and fair living;

• Provide affordable food to our membership;

• Direct any generated surplus revenue to growing the retail business, increasing staffing 
as needed and towards food-based co-operative programs/initiatives;

• Act as the “hub” of good food initiatives 

• Work in the spirit of co-operation on every level of business, education and networking.

3.2 The 7 International Co-op Principles:
1. Voluntary and Open Membership

2. Democratic Member Control

3. Members' Economic Participation

4. Autonomy and Independence

5. Education, Training and Information

6. Co-operation among Co-ops

7. Concern for Community

3.3 The Mission: The Muskoka-North Good Food Co-op’s mission is to provide our commu-
nity access to the best regional, sustainable, safe, and environmentally conscious food 
through the development of a community-owned grocery store and educational food center. 
MNGFC provides fair value to producers for their products and living wage models for its staff 
while promoting co-operative values and participation. 

Article 4- Membership

4.1 Eligibility and Admission: The membership in the Co-op shall be voluntary and open to 
any individual over the age of 16, and to those incorporated entities who are accepted as 
members, whose purpose in seeking membership is to use it services and is willing to accept 
the responsibilities of membership, including agreeing to and supporting the co-ops values 
and mission. Applicants will be accepted as members upon submitting required information 
and purchasing a membership at a price that is in accordance with the current fee as deter-
mined by the Board of Directors. All membership applications shall be subject to approval by 
the Board at any time within three months of the application.

4.2 Structure: A membership constitutes benefits for households. This extends to 2 adults 
and no limit to children who live under one roof. 

4.3 Benefits of Membership: Apart from all rights of members set out in the Act, member-
ship also equals ownership. This title gives the owners the right and responsibility to:

• vote on all major decision-making at the Annual General Meetings;

• run for office;

• voluntary participation.

4.4 Non-Transferability: Neither membership nor membership rights and interests may be 
transferred. Any attempt to transfer contrary to this section shall be wholly void and shall 
confer no rights on the intended transferee. 

4.5 Non-discrimination: The Co-op shall not discriminate on the basis of race, nationality, 
religion, gender, sexual orientation, political affiliation, disability or other arbitrary basis. 
Membership shall be open to all who agree to accept the obligations of membership as speci-
fied in the membership application.

4.6 Withdrawal and Termination: A member of the Co-op may withdraw from membership 
voluntarily at any time after the first year of operating upon written notice to the Co-op. Mem-
bership may be terminated involuntarily for cause by the board in accordance with the proce-
dures outlined in the Act of Ontario, provided that the member-owner is accorded to opportu-
nity to respond to the charges either in person or in writing. Upon termination of membership, 
all rights and interests in the Co-op shall cease except for rights to redemption of capital 
funds pursuant to Article 9 of these bylaws.

4.7 Limited liability of Members: Member-owners shall not be liable for any debts or obliga-
tions of the Co-op except as otherwise provided by law. 

4.8 Access to Information: Members shall be provided reasonably adequate and timely 
information as to the organizational and financial affairs of the Co-op. Members shall be 
provided financial statements of the Co-op, minutes of the annual meetings or special meet-
ings of member-owners, and other information required by law. Such access shall be at a 
reasonable time and for a proper purpose. 

4.9 Settlement of Disputes: In any dispute between the Co-op and its members, or those 
formerly having such status, which cannot be resolved through informal negotiation, it shall 
be the policy of the Co-op to prefer the use of mediation whereby an impartial mediator may 
facilitate negotiations between the parties and assist them in developing a mutually accept-
able settlement. No party with a grievance against the other shall have recourse to litigation 
until the matter is submitted to mediation and attempted to be resolved in good faith.

4.10 Administration of Membership: The Board shall set, or shall delegate the authority to 
set, the forms of applications to commence, continue, and terminate membership, the initial 
and subsequent fees to be paid by members, and the procedures to accept memberships and 
redemptions of membership fees. 

4.11 Agreement to Comply with By-Laws: Upon becoming a member of the Co-op, a person 
is deemed to have entered into an agreement with the Co-operative to comply with and be 
bound by the by-laws of the Co-op, as amended from time to time.

4.12 Confidentiality: Upon being admitted to membership in the Co-op, members are 
deemed to have entered into a confidentiality agreement with the Co-op and shall not dis-
close to third parties any information pertaining to the Co-op which, directly or indirectly;

• could be prejudicial to the interests of the Co-op;

• could place the Co-op at a competitive disadvantage with respect to existing or potential 
competitors, or

• could cause material damage to the reputation or image of the Co-op or the Co-op’s products.

This with the exception of information which is generally known, other than as a result of 
disclosure in breach of this paragraph, is rightfully in the possession of a member prior to the 
date when the information was disclosed to the member by the Co-op, or becomes available 
to the member on a non-confidential basis from a source which is not prohibited from disclos-
ing such information by a legal, contractual or fiduciary obligation.

Article 5- Meetings of Member-Owners

5.1 Annual Meeting of Member-Owners: The Annual General Meeting of the member-
owners shall be held within 6 months of the financial year-end, and within 15 months of any 
previous Annual General Meetings. The board of directors shall fix the date, time, and loca-
tion of the Annual General Meeting. The annual meeting shall be held for the purpose of 
electing the directors, receiving the financial statements and any auditor's report thereon, and 
the transaction of any other business that may properly be brought before an annual meeting 
of the members. The meeting will be held at a place within the District of Muskoka.

5.2 Special Meetings: A special meeting of the members may be called by the Board in a 
manner prescribed by the Act. The Board must call a special meeting within 60 days of 
receipt of a written petition signed by at least 5% of the member-owners, which specifies the 
general nature of the business to be presented at the special meeting, provided that the 
purpose is not inconsistent with the Act. The agenda will be limited to specific items listed on 
the petition. The Secretary shall send the requisite notice of such meeting to members of the 
Co-op at any place within the District of Muskoka, in the province of Ontario, fixed by the 
person or persons calling the meeting.

5.3 Notice of Meetings: A written notice of each annual or special member-owner meeting 
stating the time, place and purpose shall be posted on the web-site, and shall be provided by 
the Secretary at least 10 days but no more than 50 days before the meeting, to each member 
and to the auditor (if any) of the Co-op. Any member shall request postal delivery of notice in 
place of electronic communication. Accidental omission to give notice to any member or the 
non-receipt of any notice shall not invalidate any resolution passed or any proceedings taken 
at such meeting. If any notice is returned, the Co-op is not required to send any further 
notices to such member until the member informs the Co-op in writing of his/her new elec-
tronic or postal address.
 
5.4 Quorum: The presence in person at the opening of a meeting of fifty member-owners or 
10% of all member-owners, whichever is lesser, shall be necessary and sufficient to consti-
tute a quorum for the transaction of the business at any meeting of member-owners. No deci-
sion shall be made at any meeting unless the requisite quorum is present.

5.5 Absence of Quorum: If at any annual or special meeting a quorum is not present within 
45 minutes of the time for which the meeting is called, the meeting shall be dissolved and 
adjourned to a date not more than 30 days thereafter. The decisions of the rescheduled meet-
ing shall be binding provided at least twenty members are present.

5.6 Record Dates: Unless otherwise determined by the Board, only persons who are 
member-owners prior to the start time of the Annual General Meeting shall be entitled to vote 
at such meeting.

5.7 Voting: All member-owners will be subject to the following voting criteria: 

5.7.1. One Member One Vote: Each household membership present at a meeting is 
entitled to one and only one vote on any matter requiring a vote of the membership.

5.7.2. Corporate Proxy:  Any corporate membership holders may appoint one of its direc-
tors or officers to vote on its behalf at meetings of member-owners.  No other member of 
the Co-op may vote by proxy.

5.7.3. Decision-making: Except as required by these by-laws or the Act, questions arising 
at any meeting of members shall be decided by a majority of votes.  Any questions shall be 
decided by a show of hands unless, prior to any vote by show of hands, a member 
requests a ballot.  A ballot shall be taken in such manner, as the Chair of the meeting shall 
direct.  The Chair, as a member, may exercise his/her vote on a question, and shall not 
have a second vote in the event of a tie.  Prior to any voting, the Co-op’s method of group 
consensus decision-making will be used at the Board’s discretion.

5.8 Presiding Officer: The Chair or other designee, as determined by the board of directors, 
shall preside at member-owner meetings.  However, if at a meeting the board's designee is 
not present within 15 minutes after the time appointed for the holding of the meeting, the 
directors present shall choose a person from their number to be the chair, provided a quorum 
is present.

5.9 Nominations: The Board is responsible for recruiting and reviewing interested candidates 
for the Board of Directors throughout the year. At least three months prior to the Annual Gen-
eral Meeting of the member-owners, the Board will establish a Nominating Committee and a 
Chair appointed. The Chair of the Nominating Committee will call upon directors and 
member-owners to sit on the committee, which will propose a slate of candidates. Candidates 
may also be proposed in writing by any member-owner to the committee, provided those 
candidates are proposed at least 30 days prior to the designated nomination meeting. The 
committee will not be enlisted in the event of vacancies with a balance in the term of less 
than one year as such vacancies shall be filled in accordance with Article 6.5 of these 
bylaws.
 

5.10 Adjournment: If a meeting of members is adjourned for less than 30 days, it shall not 
be necessary to give notice of the adjourned meeting other than by an announcement at the 
meeting that is adjourned.  If a meeting of members is adjourned by one or more adjourn-
ments for a total of 30 days or more, notice of the adjourned meetings shall be given as for 
the original meeting. In other words, if a meeting is adjourned and extended on another day 
less than 30 days away, then notice at the end of the first meeting is adequate; if more than 
30 days, then notice must be given again.

Article 6- Board of Directors

6.1 Number and Composition: The board of directors shall consist of a minimum of 5 and a 
maximum of 12 (the exact number to be determined from time to time by the directors) 
member-owners elected by the member-owners. Each Board Member shall be at least 18 
years of age and must meet the requirements necessary to obtain and maintain all licenses 
and permits for providing the services of the Co-op and cooperate fully in any application 
process for obtaining and maintaining such licenses and permits. A person with an over-riding 
conflict of interest as stated in Article 6.8 with the Co-op shall not be qualified to serve as a 
director. Ideally, the Board will reflect the diversity of member stakeholders, including work-
ers, consumers and producers.

6.2 Terms of Office: Directors will be elected for two-year board service terms at the annual 
meeting of member-owners. Terms of office shall be so staggered that one-third shall expire 
in each year. Directors shall hold office until their successors are elected. A ‘board service 
year’ is the time between successive annual meetings. Directors shall be eligible for re elec-
tion upon completion of their term.

6.3 Termination: The term of office of a director may be terminated prior to its expiration in 
any of the following ways: 

• voluntarily upon notice to the Co-op;

• automatically upon termination of membership in the Co-op;

• by action at a meeting of member-owners whenever the best interests of the Co-op would 
be thereby served;

• for cause by member-owners or by the Board provided that the accused director is 
accorded the opportunity to respond to the charges in person or in writing;

• by a vote of 2/3 of the Board;

• if that individual dies or becomes disqualified under the Act.

A director who is absent from three consecutive board meetings, unless excused by the 
Board for good cause, shall be considered as having resigned.

6.4 Executive Committee: Where the number of directors is more than six, the directors may 
elect from among their number an executive committee, a Chair, and elect or appoint a Vice 
Chair, a Secretary, and a Treasurer, consisting of not fewer than three of whom a majority 
shall be resident Canadians, and may delegate to the executive committee any powers of the 
board of directors, subject to restrictions, if any, imposed from time to time by the directors.  

6.5 Vacancies: Whenever any vacancy occurs on the Board, the remaining members thereof, 
so long as there is quorum in office, may appoint a member-owner to the said Board to serve 
until the next commencement of term (the next Annual General Meeting). At the meeting, if 
there remains a year or more on the term of office of the director causing the vacancy, the 
members shall elect a candidate to fill the remainder of the term.

6.6 Remuneration: Directors shall serve without pay, except that the Board resolution, con-
firmed by the member-owners of the Co-op at Annual General Meeting or a special meeting 
or by 2/3 affirmative vote of all disinterested directors, may award special remuneration to 
any director undertaking special services on behalf of the Co-op other than work ordinarily 
required of a director. A director shall not attend or otherwise participate in any portion of a 
meeting of the Board at which the Board is considering engaging such director in any capac-
ity involving remuneration. Officers and directors shall be entitled to reimbursement for actual 
expenses incurred an attending Board meetings or other business of the Co-op. Such 
expense claims shall be approved by two additional directors and must accompany receipts. 

6.7 Contracts for Profit: During any term in office, a director shall not be a party to a con-
tract for profit with the Co-op, which in substance differs in any way from other similar con-
tracts.

6.8 Conflict of Interest: Directors shall be under an affirmative duty as per the Act and these 
bylaws to disclose their actual or potential conflicts of interest in any matter under consider-
ation by the board. Directors having such an interest may not participate in the discussion or 
decision of the matter. This interest must be disclosed and recorded in the minutes of the 
meeting of the Board of Directors. 

A transaction in which a director has an interest shall be prohibited unless the transaction is 
fair to the Co-op and is approved by no less than a two-thirds majority of all disinterested 
directors. The person having such an interest will refrain from voting upon or in any way 
influencing or attempting to influence such decision. When another party, Director, staff, or 
Member, perceives a conflict of interest, that party has the duty to present their case in writ-
ing to the Board either via the Chair, or via another Director. The Board will then assess and 
resolve the asserted conflict of interest.

6.9 Standards of Conduct: Directors shall be responsible at all times for discharging their 
duties in good faith and with that degree of care which an ordinarily prudent person in a like 
position would use under similar circumstances and in a manner that they reasonably believe 
to be in the best interests of the Co-op and in accordance with the Act.

6.10 Powers and Duties: The business and affairs of the Co-op shall be managed under the 
direction of the board. The board shall make all necessary rules and regulations consistent 
with the law and with these bylaws. The board shall have power to hire, oversee and dismiss 
a General Manager or management team to coordinate and facilitate the daily functioning of 
the Co-op.

6.11 Indemnification: In order to attract and retain qualified people to serve as directors and 
officers, the Co-op shall indemnify its directors and officers as required or permitted under 
Ontario law. 

• Every director and officer and his or her heirs, executors, administrators, and other legal 
personal representatives shall from time to time be indemnified and saved harmless by the 
Co-op from and against any liability and all costs, charges, and expenses that he or she 
sustains or incurs in respect to any action, suit, or proceeding that is proposed or com-
menced against him or her in respect of the execution of the duties of his or her office and 
all other costs, charges, and expenses that he or she sustains or incurs in respect of the 
affairs of the Co-op.  

• Indemnification payments shall be made on a priority basis but only in such increments 
and at such times as will not jeopardize the ability of the Co-op to pay its other obligations 
as they become due. 

• No director or officer of the Co-op shall be indemnified by the Co-op in respect to any 
liability, costs, charges or expenses that he or she sustains or incurs in or about any 
action, suit or other proceeding as a result of which he or she is adjudged to be in breach 
of any duty or responsibility imposed upon him or her under the Act or under any other 
statute unless, in an action brought against him or her in his or her capacity as director or 
officer, she or he has achieved complete or substantial success as a defendant.

6.12 Insurance: The Co-op shall purchase and maintain insurance for the benefit of its direc-
tors and officers.

6.13 Committees: The board may establish standing and ad hoc committees. Non-director 
members may be voting members of any committee of the board. At minimum, one director 
will sit on each committee. The board may not establish an Executive Committee (a commit-
tee of the board which has all the powers of the board). 

Article 7- Meetings of Board Directors

7.1 Regular Meetings: Regular meetings of the directors shall be held according to a sched-
ule determined by the Board as often as the business of the Co-op may require but in any 
event not less than quarterly. A portion of the meeting may be devoted to hearing member-
owners’ concerns. Additional member-owner participation during board meetings is at the 
discretion of the Chair. Sessions of a Board or committee meeting may be closed to discuss 
issues of personnel, litigation, real estate or other issues of a sensitive nature as determined 
by the Board. The directors may, by resolution, appoint a day or days in any month or months 
for regular meetings of the board at a place and hour named.   A copy of any such resolution 
shall be sent to each director after it has passed, and no other notice shall be required for 
any such regular meeting.

7.2 First Meeting of an Elected Board: The incoming board will hold a board meeting within 
one month after the election of new directors at the annual meeting of the member-owners. In 
the case of a director elected to fill a vacancy of the board, it shall not be necessary to give 
notice of such a meeting to the newly elected director or directors in order to legally consti-
tute the meeting, provided that a quorum of directors is present.

7.3 Place of Meeting: Meetings of the directors may be held either at the head office of the 
Co-op or elsewhere within the District of Muskoka as the directors from time to time may 
determine.

7.4 Notice: The Chair or any two directors may convene a meeting of the directors at any 
time.  Notice of such meeting shall be delivered, mailed, faxed, emailed, or telephoned to 
each director not less than 5 business days before the meeting is to take place.

7.5 Waiver of Notice: Meetings of the directors may be held without formal notice if all the 
directors are present or those absent have before or after the meeting waived notice or have 
signified their consent in writing to the meeting being held in their absence. Attendance of a 
director at a meeting of directors constitutes a waiver of notice of such meeting except where 
the director attends for the express purpose of objecting to the transaction of any business 
on the grounds that the meeting is not lawfully called.  Notice of any meeting or any irregular-
ity in any meeting or notice thereof may be waived by a director.

7.6 Participation by Telecommunication: If all directors of the Co-op consent thereto gener-
ally or in respect of a particular meeting, a director may participate in a meeting of the board 
of directors or of a committee of the board of directors by means of such telephone, elec-
tronic or other communications facilities as permit all persons participating in the meeting to 
communicate with each other, simultaneously and instantaneously, and a director participat-
ing in such a meeting by such means is deemed to be present at the meeting.  Any such 
consent shall be effective whether given before or after the meeting to which it relates and 
may be given with respect to all meetings of the board and of committees of the board.  If a 
majority of the directors participating in a meeting so held are then in the District of Muskoka, 
the meeting shall be deemed to have been held in District of Muskoka.

7.7 Quorum: A majority of the directors shall constitute a quorum, or 50% plus one if there is 
an even number of directors.  

7.8 Voting: Questions arising at any meeting of the board of directors shall be decided by 
show of hands, by ballot or by email. If a consensual decision cannot be made within the time 
required for a decision, then the board of directors will use the voting process using a major-
ity of votes. The Chair, as a director, may exercise his/her vote on a question, and shall not 
have a second vote in the event of a tie.

7.9 Group or Singular Action Without a Meeting: Decisions of the whole Board may be 
made without a meeting if consent in writing, either through email or formal letter, which 
states the action to be taken and each particular directors vote. These will be signed by all 
directors at the next meeting and filed with the minutes. If there is a known motion to be 
voted on and a singular Board Member will not be present in person, he/she may cast his/her 
vote via email to the entire Board of Directors prior to the meeting. This will be signed by the 
Board Members present at the meeting and filed with the minutes.

Article 8- Officers and Employees

8.1 Delegation: In the case of the absence or inability to act of the Chair, Vice Chair or any 
other officer of the Co-op or for any other reason that the directors may deem sufficient, the 
directors may delegate all or any of the powers of such officer to any other officer or to any 
director for the time being, provided that a majority of directors concur therein.

8.2 Duties: In addition to signing or attesting to formal documents on behalf of the Co-op as 
authorized by the board, officers shall have the following duties and such additional duties as 
are determined by the board.

8.2.1 Chair: The Chair shall, if present, preside at all meetings of members and directors, 
unless those present agree to another director to preside over it.  She/he shall sign all 
instruments, which require her/his signature and shall perform all duties incident to her/his 
office and shall have such other powers and duties as may from time to time be assigned 
to her/him by the directors.

8.2.2 Vice Chair: In the absence or disability or refusal to act of the Chair, the Vice Chair 
shall be vested with all the powers and she/he shall perform all the duties of the Chair.

8.2.3 Secretary: The Secretary shall issue or cause to be issued notices for all meetings 
of the members and directors when directed to do so, and shall keep or cause to be kept 
all records required of these bylaws. She/he signs with the Chair or other signing officer or 
officers of the Co-op such instruments as require her/his signature and shall perform such 
other duties as the terms of her/his engagement call for or the directors may from time to 
time require of her/him.

8.2.4 Treasurer: The Treasurer shall have the care and custody of all the funds and secu-
rities of the Co-op and shall deposit the same in the name of the Co-op in the financial 
institutions designated pursuant to paragraph 10.3.  She/he shall keep or cause to be kept 
proper accounting records in accordance with the Act.  She/he shall at all reasonable times 
exhibit, or cause to be exhibited, books and accounts to any director upon application at 
the office of the Co-op during business hours.  She/he shall sign such instruments as 
require her/his signature and shall perform all other duties incident to her/his office or that 
are properly required of her/him by the directors.  She/he shall be required to give such 
bond as directors may require.  No director shall be liable for failure to require any bond or 
for the insufficiency of any bond or for any loss by reason of the failure of the Co-op to 
receive any indemnity thereby provided. Subject to the approval of the board, the Trea-
surer may delegate any or all of his/her duties to other officers, or to staff of the Co-op.

8.3 General Manager: The directors may from time to time appoint a general manager who 
shall not be one of the directors of the Co-op and may delegate to her/him full authority to 
manage and direct the affairs of the Co-op (except such matters and duties as by law must be 
transacted or performed by the directors or by the members in general meeting), and to 
employ, discharge, and fix wages or salaries of employees of the Co-op in compliance with 
the Co-op’s Human Resources Directives and Policies.

Article 9- Capital Funds

9.1 Issuance: To evidence borrowed funds or loans provided by member-owners, the Co-op 
shall issue promissory notes. Promissory notes may be issued only to persons eligible for 
and admitted to membership in the Co-op and shall be issued only upon full payment of their 
subscription price. 

9.2 Terms: Promissory notes shall accrue an interest rate as determined by the board and 
shall be issued based upon the capital needs of the Co-op. 

9.3 Certificates: Owners of fully paid promissory notes shall be entitled to receive one or 
more certificates evidencing such holdings. All certificates shall be signed by the President or 
Vice-President and recorded by the Co-op. The Co-op may issue a replacement for any cer-
tificate alleged to have been lost, stolen or destroyed without requiring the giving of a bond or 
other security against losses.
 
9.4 Redemption of Membership Fees: A member, upon terminating their membership to the 
Co-op, may elect to request a refund of their membership fee or to donate their fee. A refund 
of membership fees is at the board’s discretion based on the availability of replacement capi-
tal. If a member does not request a refund of their membership fee, the funds will become 
equity of the Co-op six months after the membership is terminated, and the member deemed 
to have donated the fee to the Co-op. A member who has not shopped at the Co-op for a 
period of 18 months shall be considered to have voluntarily terminated their membership. 
Redemption proceeds shall be subject to a reasonable processing fee that may be set by the 
board. Re-applications for membership after redemption shall be subject to the current mem-
bership terms. 

9.5 Grants and Other Funding: The Co-op may accept contributions from any source sub-
ject to the approval of the board and may from time to time conduct fundraising activities 
unless the receipt of such monies places an obligation upon the board, or any member or the 
board or Co-op that is inconsistent with the purpose of the Co-op or with the Act
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Article 1 – General

1. Name: The legal name of the Co-operative is Muskoka North Good Food Co-operative  
Inc. (hereinafter, the “Co-op” or “MNGFC”). It is registered as a non-share capital co-
operative under the Cooperative Corporations Act.

1.1 Principle Office: The head office of the Co-op shall be located within the District of Mus-
koka in the province of Ontario or such a place therein as the directors may from time to time 
determine.

1.2 Act: In these bylaws, “Act” means the Ontario Cooperative Corporations Act, RSO, 1990 
C. 35 and its regulations. Unless the context indicates otherwise, all words and phrases used 
in these bylaws shall have the same meaning as in the Act. 

1.3 Seal: The corporate seal, if any, of the Co-op shall have inscribed on it the words “Mus-
koka North Good Food Co-operative Inc.”, and the seal impressed in the margin of this by law 
is adopted as the corporate seal of the Co-op.

1.4 Interpretation: In all by-laws of the Co-op, the singular shall include the plural and the 
plural the singular; the masculine shall include the feminine; the word "person" shall include 
firms and corporations.  Whenever reference is made in this by-law to any statute or section 
thereof, such reference shall be deemed to extend and apply to any amendment to said stat-
ute or section, as the case may be.

Article 2- Requirements of the Co-op Corporations Act

2.1. Co-op Corporations Act: The affairs of the Co-op will be governed by and conducted in 
accordance with the Co-operative 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-op and should be 
consulted where appropriate.  If any conflict arises between the mandatory provisions of the 
Act and the by-laws of the Co-op, such provisions of the Act shall govern.

2.2. Records: 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 purposes consistent with the good faith exercise of membership 
rights and responsibilities in the Co-op. 

Pursuant to the Act, copies of the following documents shall be kept at the head office of the Co-op:

• A copy of the Articles of Incorporation;

• All by-laws;

• 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);

• 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-op with the several dates on which they have become   
  or ceased to be directors;

• All accounting books and documents (Section 114, paragraph 5 of the Act);

• The minutes of all meetings of members, directors and any executive or other commit  
  tee; and

• A register of transfers of securities.

Article 3 - Cooperative values, 7 Principles of Co-operation and Mission

3.1 The Co-op’s Founding Values: All decisions, actions and communications pertaining and 
concerning the co-op, will reflect the organizations set of founding values, the 7 founding 
Principles of Co-op and its mission. Over time as the organization evolves, so may its mis-
sion; however, the values will remain as the leading platform and base of the Co-op indefi-
nitely. The MNGFC founding values: 

• Promote Co-operative values and participation;

• Are ethical, transparent governance that is non-hierarchal, locally controlled and inclusive;

• Support diversity, resourcefulness, pragmatism and innovation;

• Ask and listen to its members and community;

• Support community food initiatives which reflect what its membership/ community needs       
while ensuring the highest quality of work integrity and honesty that will be reflected with a   
living wage model;

• Promote the highest quality food procurement, accessing products from as close to home   
as possible while working to fill gaps in our regional food system. MNGFC strives to pur-
chase local, then regional, then provincially, then nationally. We will purchase producer 
direct whenever possible and will continuously explore new/ innovative and sustainable 
products to bring to our membership;

• Pay farmers and producers what they need to make a good and fair living;

• Provide affordable food to our membership;

• Direct any generated surplus revenue to growing the retail business, increasing staffing 
as needed and towards food-based co-operative programs/initiatives;

• Act as the “hub” of good food initiatives 

• Work in the spirit of co-operation on every level of business, education and networking.

3.2 The 7 International Co-op Principles:
1. Voluntary and Open Membership

2. Democratic Member Control

3. Members' Economic Participation

4. Autonomy and Independence

5. Education, Training and Information

6. Co-operation among Co-ops

7. Concern for Community

3.3 The Mission: The Muskoka-North Good Food Co-op’s mission is to provide our commu-
nity access to the best regional, sustainable, safe, and environmentally conscious food 
through the development of a community-owned grocery store and educational food center. 
MNGFC provides fair value to producers for their products and living wage models for its staff 
while promoting co-operative values and participation. 

Article 4- Membership

4.1 Eligibility and Admission: The membership in the Co-op shall be voluntary and open to 
any individual over the age of 16, and to those incorporated entities who are accepted as 
members, whose purpose in seeking membership is to use it services and is willing to accept 
the responsibilities of membership, including agreeing to and supporting the co-ops values 
and mission. Applicants will be accepted as members upon submitting required information 
and purchasing a membership at a price that is in accordance with the current fee as deter-
mined by the Board of Directors. All membership applications shall be subject to approval by 
the Board at any time within three months of the application.

4.2 Structure: A membership constitutes benefits for households. This extends to 2 adults 
and no limit to children who live under one roof. 

4.3 Benefits of Membership: Apart from all rights of members set out in the Act, member-
ship also equals ownership. This title gives the owners the right and responsibility to:

• vote on all major decision-making at the Annual General Meetings;

• run for office;

• voluntary participation.

4.4 Non-Transferability: Neither membership nor membership rights and interests may be 
transferred. Any attempt to transfer contrary to this section shall be wholly void and shall 
confer no rights on the intended transferee. 

4.5 Non-discrimination: The Co-op shall not discriminate on the basis of race, nationality, 
religion, gender, sexual orientation, political affiliation, disability or other arbitrary basis. 
Membership shall be open to all who agree to accept the obligations of membership as speci-
fied in the membership application.

4.6 Withdrawal and Termination: A member of the Co-op may withdraw from membership 
voluntarily at any time after the first year of operating upon written notice to the Co-op. Mem-
bership may be terminated involuntarily for cause by the board in accordance with the proce-
dures outlined in the Act of Ontario, provided that the member-owner is accorded to opportu-
nity to respond to the charges either in person or in writing. Upon termination of membership, 
all rights and interests in the Co-op shall cease except for rights to redemption of capital 
funds pursuant to Article 9 of these bylaws.

4.7 Limited liability of Members: Member-owners shall not be liable for any debts or obliga-
tions of the Co-op except as otherwise provided by law. 

4.8 Access to Information: Members shall be provided reasonably adequate and timely 
information as to the organizational and financial affairs of the Co-op. Members shall be 
provided financial statements of the Co-op, minutes of the annual meetings or special meet-
ings of member-owners, and other information required by law. Such access shall be at a 
reasonable time and for a proper purpose. 

4.9 Settlement of Disputes: In any dispute between the Co-op and its members, or those 
formerly having such status, which cannot be resolved through informal negotiation, it shall 
be the policy of the Co-op to prefer the use of mediation whereby an impartial mediator may 
facilitate negotiations between the parties and assist them in developing a mutually accept-
able settlement. No party with a grievance against the other shall have recourse to litigation 
until the matter is submitted to mediation and attempted to be resolved in good faith.

4.10 Administration of Membership: The Board shall set, or shall delegate the authority to 
set, the forms of applications to commence, continue, and terminate membership, the initial 
and subsequent fees to be paid by members, and the procedures to accept memberships and 
redemptions of membership fees. 

4.11 Agreement to Comply with By-Laws: Upon becoming a member of the Co-op, a person 
is deemed to have entered into an agreement with the Co-operative to comply with and be 
bound by the by-laws of the Co-op, as amended from time to time.

4.12 Confidentiality: Upon being admitted to membership in the Co-op, members are 
deemed to have entered into a confidentiality agreement with the Co-op and shall not dis-
close to third parties any information pertaining to the Co-op which, directly or indirectly;

• could be prejudicial to the interests of the Co-op;

• could place the Co-op at a competitive disadvantage with respect to existing or potential 
competitors, or

• could cause material damage to the reputation or image of the Co-op or the Co-op’s products.

This with the exception of information which is generally known, other than as a result of 
disclosure in breach of this paragraph, is rightfully in the possession of a member prior to the 
date when the information was disclosed to the member by the Co-op, or becomes available 
to the member on a non-confidential basis from a source which is not prohibited from disclos-
ing such information by a legal, contractual or fiduciary obligation.

Article 5- Meetings of Member-Owners

5.1 Annual Meeting of Member-Owners: The Annual General Meeting of the member-
owners shall be held within 6 months of the financial year-end, and within 15 months of any 
previous Annual General Meetings. The board of directors shall fix the date, time, and loca-
tion of the Annual General Meeting. The annual meeting shall be held for the purpose of 
electing the directors, receiving the financial statements and any auditor's report thereon, and 
the transaction of any other business that may properly be brought before an annual meeting 
of the members. The meeting will be held at a place within the District of Muskoka.

5.2 Special Meetings: A special meeting of the members may be called by the Board in a 
manner prescribed by the Act. The Board must call a special meeting within 60 days of 
receipt of a written petition signed by at least 5% of the member-owners, which specifies the 
general nature of the business to be presented at the special meeting, provided that the 
purpose is not inconsistent with the Act. The agenda will be limited to specific items listed on 
the petition. The Secretary shall send the requisite notice of such meeting to members of the 
Co-op at any place within the District of Muskoka, in the province of Ontario, fixed by the 
person or persons calling the meeting.

5.3 Notice of Meetings: A written notice of each annual or special member-owner meeting 
stating the time, place and purpose shall be posted on the web-site, and shall be provided by 
the Secretary at least 10 days but no more than 50 days before the meeting, to each member 
and to the auditor (if any) of the Co-op. Any member shall request postal delivery of notice in 
place of electronic communication. Accidental omission to give notice to any member or the 
non-receipt of any notice shall not invalidate any resolution passed or any proceedings taken 
at such meeting. If any notice is returned, the Co-op is not required to send any further 
notices to such member until the member informs the Co-op in writing of his/her new elec-
tronic or postal address.
 
5.4 Quorum: The presence in person at the opening of a meeting of fifty member-owners or 
10% of all member-owners, whichever is lesser, shall be necessary and sufficient to consti-
tute a quorum for the transaction of the business at any meeting of member-owners. No deci-
sion shall be made at any meeting unless the requisite quorum is present.

5.5 Absence of Quorum: If at any annual or special meeting a quorum is not present within 
45 minutes of the time for which the meeting is called, the meeting shall be dissolved and 
adjourned to a date not more than 30 days thereafter. The decisions of the rescheduled meet-
ing shall be binding provided at least twenty members are present.

5.6 Record Dates: Unless otherwise determined by the Board, only persons who are 
member-owners prior to the start time of the Annual General Meeting shall be entitled to vote 
at such meeting.

5.7 Voting: All member-owners will be subject to the following voting criteria: 

5.7.1. One Member One Vote: Each household membership present at a meeting is 
entitled to one and only one vote on any matter requiring a vote of the membership.

5.7.2. Corporate Proxy:  Any corporate membership holders may appoint one of its direc-
tors or officers to vote on its behalf at meetings of member-owners.  No other member of 
the Co-op may vote by proxy.

5.7.3. Decision-making: Except as required by these by-laws or the Act, questions arising 
at any meeting of members shall be decided by a majority of votes.  Any questions shall be 
decided by a show of hands unless, prior to any vote by show of hands, a member 
requests a ballot.  A ballot shall be taken in such manner, as the Chair of the meeting shall 
direct.  The Chair, as a member, may exercise his/her vote on a question, and shall not 
have a second vote in the event of a tie.  Prior to any voting, the Co-op’s method of group 
consensus decision-making will be used at the Board’s discretion.

5.8 Presiding Officer: The Chair or other designee, as determined by the board of directors, 
shall preside at member-owner meetings.  However, if at a meeting the board's designee is 
not present within 15 minutes after the time appointed for the holding of the meeting, the 
directors present shall choose a person from their number to be the chair, provided a quorum 
is present.

5.9 Nominations: The Board is responsible for recruiting and reviewing interested candidates 
for the Board of Directors throughout the year. At least three months prior to the Annual Gen-
eral Meeting of the member-owners, the Board will establish a Nominating Committee and a 
Chair appointed. The Chair of the Nominating Committee will call upon directors and 
member-owners to sit on the committee, which will propose a slate of candidates. Candidates 
may also be proposed in writing by any member-owner to the committee, provided those 
candidates are proposed at least 30 days prior to the designated nomination meeting. The 
committee will not be enlisted in the event of vacancies with a balance in the term of less 
than one year as such vacancies shall be filled in accordance with Article 6.5 of these 
bylaws.
 

5.10 Adjournment: If a meeting of members is adjourned for less than 30 days, it shall not 
be necessary to give notice of the adjourned meeting other than by an announcement at the 
meeting that is adjourned.  If a meeting of members is adjourned by one or more adjourn-
ments for a total of 30 days or more, notice of the adjourned meetings shall be given as for 
the original meeting. In other words, if a meeting is adjourned and extended on another day 
less than 30 days away, then notice at the end of the first meeting is adequate; if more than 
30 days, then notice must be given again.

Article 6- Board of Directors

6.1 Number and Composition: The board of directors shall consist of a minimum of 5 and a 
maximum of 12 (the exact number to be determined from time to time by the directors) 
member-owners elected by the member-owners. Each Board Member shall be at least 18 
years of age and must meet the requirements necessary to obtain and maintain all licenses 
and permits for providing the services of the Co-op and cooperate fully in any application 
process for obtaining and maintaining such licenses and permits. A person with an over-riding 
conflict of interest as stated in Article 6.8 with the Co-op shall not be qualified to serve as a 
director. Ideally, the Board will reflect the diversity of member stakeholders, including work-
ers, consumers and producers.

6.2 Terms of Office: Directors will be elected for two-year board service terms at the annual 
meeting of member-owners. Terms of office shall be so staggered that one-third shall expire 
in each year. Directors shall hold office until their successors are elected. A ‘board service 
year’ is the time between successive annual meetings. Directors shall be eligible for re elec-
tion upon completion of their term.

6.3 Termination: The term of office of a director may be terminated prior to its expiration in 
any of the following ways: 

• voluntarily upon notice to the Co-op;

• automatically upon termination of membership in the Co-op;

• by action at a meeting of member-owners whenever the best interests of the Co-op would 
be thereby served;

• for cause by member-owners or by the Board provided that the accused director is 
accorded the opportunity to respond to the charges in person or in writing;

• by a vote of 2/3 of the Board;

• if that individual dies or becomes disqualified under the Act.

A director who is absent from three consecutive board meetings, unless excused by the 
Board for good cause, shall be considered as having resigned.

6.4 Executive Committee: Where the number of directors is more than six, the directors may 
elect from among their number an executive committee, a Chair, and elect or appoint a Vice 
Chair, a Secretary, and a Treasurer, consisting of not fewer than three of whom a majority 
shall be resident Canadians, and may delegate to the executive committee any powers of the 
board of directors, subject to restrictions, if any, imposed from time to time by the directors.  

6.5 Vacancies: Whenever any vacancy occurs on the Board, the remaining members thereof, 
so long as there is quorum in office, may appoint a member-owner to the said Board to serve 
until the next commencement of term (the next Annual General Meeting). At the meeting, if 
there remains a year or more on the term of office of the director causing the vacancy, the 
members shall elect a candidate to fill the remainder of the term.

6.6 Remuneration: Directors shall serve without pay, except that the Board resolution, con-
firmed by the member-owners of the Co-op at Annual General Meeting or a special meeting 
or by 2/3 affirmative vote of all disinterested directors, may award special remuneration to 
any director undertaking special services on behalf of the Co-op other than work ordinarily 
required of a director. A director shall not attend or otherwise participate in any portion of a 
meeting of the Board at which the Board is considering engaging such director in any capac-
ity involving remuneration. Officers and directors shall be entitled to reimbursement for actual 
expenses incurred an attending Board meetings or other business of the Co-op. Such 
expense claims shall be approved by two additional directors and must accompany receipts. 

6.7 Contracts for Profit: During any term in office, a director shall not be a party to a con-
tract for profit with the Co-op, which in substance differs in any way from other similar con-
tracts.

6.8 Conflict of Interest: Directors shall be under an affirmative duty as per the Act and these 
bylaws to disclose their actual or potential conflicts of interest in any matter under consider-
ation by the board. Directors having such an interest may not participate in the discussion or 
decision of the matter. This interest must be disclosed and recorded in the minutes of the 
meeting of the Board of Directors. 

A transaction in which a director has an interest shall be prohibited unless the transaction is 
fair to the Co-op and is approved by no less than a two-thirds majority of all disinterested 
directors. The person having such an interest will refrain from voting upon or in any way 
influencing or attempting to influence such decision. When another party, Director, staff, or 
Member, perceives a conflict of interest, that party has the duty to present their case in writ-
ing to the Board either via the Chair, or via another Director. The Board will then assess and 
resolve the asserted conflict of interest.

6.9 Standards of Conduct: Directors shall be responsible at all times for discharging their 
duties in good faith and with that degree of care which an ordinarily prudent person in a like 
position would use under similar circumstances and in a manner that they reasonably believe 
to be in the best interests of the Co-op and in accordance with the Act.

6.10 Powers and Duties: The business and affairs of the Co-op shall be managed under the 
direction of the board. The board shall make all necessary rules and regulations consistent 
with the law and with these bylaws. The board shall have power to hire, oversee and dismiss 
a General Manager or management team to coordinate and facilitate the daily functioning of 
the Co-op.

6.11 Indemnification: In order to attract and retain qualified people to serve as directors and 
officers, the Co-op shall indemnify its directors and officers as required or permitted under 
Ontario law. 

• Every director and officer and his or her heirs, executors, administrators, and other legal 
personal representatives shall from time to time be indemnified and saved harmless by the 
Co-op from and against any liability and all costs, charges, and expenses that he or she 
sustains or incurs in respect to any action, suit, or proceeding that is proposed or com-
menced against him or her in respect of the execution of the duties of his or her office and 
all other costs, charges, and expenses that he or she sustains or incurs in respect of the 
affairs of the Co-op.  

• Indemnification payments shall be made on a priority basis but only in such increments 
and at such times as will not jeopardize the ability of the Co-op to pay its other obligations 
as they become due. 

• No director or officer of the Co-op shall be indemnified by the Co-op in respect to any 
liability, costs, charges or expenses that he or she sustains or incurs in or about any 
action, suit or other proceeding as a result of which he or she is adjudged to be in breach 
of any duty or responsibility imposed upon him or her under the Act or under any other 
statute unless, in an action brought against him or her in his or her capacity as director or 
officer, she or he has achieved complete or substantial success as a defendant.

6.12 Insurance: The Co-op shall purchase and maintain insurance for the benefit of its direc-
tors and officers.

6.13 Committees: The board may establish standing and ad hoc committees. Non-director 
members may be voting members of any committee of the board. At minimum, one director 
will sit on each committee. The board may not establish an Executive Committee (a commit-
tee of the board which has all the powers of the board). 

Article 7- Meetings of Board Directors

7.1 Regular Meetings: Regular meetings of the directors shall be held according to a sched-
ule determined by the Board as often as the business of the Co-op may require but in any 
event not less than quarterly. A portion of the meeting may be devoted to hearing member-
owners’ concerns. Additional member-owner participation during board meetings is at the 
discretion of the Chair. Sessions of a Board or committee meeting may be closed to discuss 
issues of personnel, litigation, real estate or other issues of a sensitive nature as determined 
by the Board. The directors may, by resolution, appoint a day or days in any month or months 
for regular meetings of the board at a place and hour named.   A copy of any such resolution 
shall be sent to each director after it has passed, and no other notice shall be required for 
any such regular meeting.

7.2 First Meeting of an Elected Board: The incoming board will hold a board meeting within 
one month after the election of new directors at the annual meeting of the member-owners. In 
the case of a director elected to fill a vacancy of the board, it shall not be necessary to give 
notice of such a meeting to the newly elected director or directors in order to legally consti-
tute the meeting, provided that a quorum of directors is present.

7.3 Place of Meeting: Meetings of the directors may be held either at the head office of the 
Co-op or elsewhere within the District of Muskoka as the directors from time to time may 
determine.

7.4 Notice: The Chair or any two directors may convene a meeting of the directors at any 
time.  Notice of such meeting shall be delivered, mailed, faxed, emailed, or telephoned to 
each director not less than 5 business days before the meeting is to take place.

7.5 Waiver of Notice: Meetings of the directors may be held without formal notice if all the 
directors are present or those absent have before or after the meeting waived notice or have 
signified their consent in writing to the meeting being held in their absence. Attendance of a 
director at a meeting of directors constitutes a waiver of notice of such meeting except where 
the director attends for the express purpose of objecting to the transaction of any business 
on the grounds that the meeting is not lawfully called.  Notice of any meeting or any irregular-
ity in any meeting or notice thereof may be waived by a director.

7.6 Participation by Telecommunication: If all directors of the Co-op consent thereto gener-
ally or in respect of a particular meeting, a director may participate in a meeting of the board 
of directors or of a committee of the board of directors by means of such telephone, elec-
tronic or other communications facilities as permit all persons participating in the meeting to 
communicate with each other, simultaneously and instantaneously, and a director participat-
ing in such a meeting by such means is deemed to be present at the meeting.  Any such 
consent shall be effective whether given before or after the meeting to which it relates and 
may be given with respect to all meetings of the board and of committees of the board.  If a 
majority of the directors participating in a meeting so held are then in the District of Muskoka, 
the meeting shall be deemed to have been held in District of Muskoka.

7.7 Quorum: A majority of the directors shall constitute a quorum, or 50% plus one if there is 
an even number of directors.  

7.8 Voting: Questions arising at any meeting of the board of directors shall be decided by 
show of hands, by ballot or by email. If a consensual decision cannot be made within the time 
required for a decision, then the board of directors will use the voting process using a major-
ity of votes. The Chair, as a director, may exercise his/her vote on a question, and shall not 
have a second vote in the event of a tie.

7.9 Group or Singular Action Without a Meeting: Decisions of the whole Board may be 
made without a meeting if consent in writing, either through email or formal letter, which 
states the action to be taken and each particular directors vote. These will be signed by all 
directors at the next meeting and filed with the minutes. If there is a known motion to be 
voted on and a singular Board Member will not be present in person, he/she may cast his/her 
vote via email to the entire Board of Directors prior to the meeting. This will be signed by the 
Board Members present at the meeting and filed with the minutes.

Article 8- Officers and Employees

8.1 Delegation: In the case of the absence or inability to act of the Chair, Vice Chair or any 
other officer of the Co-op or for any other reason that the directors may deem sufficient, the 
directors may delegate all or any of the powers of such officer to any other officer or to any 
director for the time being, provided that a majority of directors concur therein.

8.2 Duties: In addition to signing or attesting to formal documents on behalf of the Co-op as 
authorized by the board, officers shall have the following duties and such additional duties as 
are determined by the board.

8.2.1 Chair: The Chair shall, if present, preside at all meetings of members and directors, 
unless those present agree to another director to preside over it.  She/he shall sign all 
instruments, which require her/his signature and shall perform all duties incident to her/his 
office and shall have such other powers and duties as may from time to time be assigned 
to her/him by the directors.

8.2.2 Vice Chair: In the absence or disability or refusal to act of the Chair, the Vice Chair 
shall be vested with all the powers and she/he shall perform all the duties of the Chair.

8.2.3 Secretary: The Secretary shall issue or cause to be issued notices for all meetings 
of the members and directors when directed to do so, and shall keep or cause to be kept 
all records required of these bylaws. She/he signs with the Chair or other signing officer or 
officers of the Co-op such instruments as require her/his signature and shall perform such 
other duties as the terms of her/his engagement call for or the directors may from time to 
time require of her/him.

8.2.4 Treasurer: The Treasurer shall have the care and custody of all the funds and secu-
rities of the Co-op and shall deposit the same in the name of the Co-op in the financial 
institutions designated pursuant to paragraph 10.3.  She/he shall keep or cause to be kept 
proper accounting records in accordance with the Act.  She/he shall at all reasonable times 
exhibit, or cause to be exhibited, books and accounts to any director upon application at 
the office of the Co-op during business hours.  She/he shall sign such instruments as 
require her/his signature and shall perform all other duties incident to her/his office or that 
are properly required of her/him by the directors.  She/he shall be required to give such 
bond as directors may require.  No director shall be liable for failure to require any bond or 
for the insufficiency of any bond or for any loss by reason of the failure of the Co-op to 
receive any indemnity thereby provided. Subject to the approval of the board, the Trea-
surer may delegate any or all of his/her duties to other officers, or to staff of the Co-op.

8.3 General Manager: The directors may from time to time appoint a general manager who 
shall not be one of the directors of the Co-op and may delegate to her/him full authority to 
manage and direct the affairs of the Co-op (except such matters and duties as by law must be 
transacted or performed by the directors or by the members in general meeting), and to 
employ, discharge, and fix wages or salaries of employees of the Co-op in compliance with 
the Co-op’s Human Resources Directives and Policies.

Article 9- Capital Funds

9.1 Issuance: To evidence borrowed funds or loans provided by member-owners, the Co-op 
shall issue promissory notes. Promissory notes may be issued only to persons eligible for 
and admitted to membership in the Co-op and shall be issued only upon full payment of their 
subscription price. 

9.2 Terms: Promissory notes shall accrue an interest rate as determined by the board and 
shall be issued based upon the capital needs of the Co-op. 

9.3 Certificates: Owners of fully paid promissory notes shall be entitled to receive one or 
more certificates evidencing such holdings. All certificates shall be signed by the President or 
Vice-President and recorded by the Co-op. The Co-op may issue a replacement for any cer-
tificate alleged to have been lost, stolen or destroyed without requiring the giving of a bond or 
other security against losses.
 
9.4 Redemption of Membership Fees: A member, upon terminating their membership to the 
Co-op, may elect to request a refund of their membership fee or to donate their fee. A refund 
of membership fees is at the board’s discretion based on the availability of replacement capi-
tal. If a member does not request a refund of their membership fee, the funds will become 
equity of the Co-op six months after the membership is terminated, and the member deemed 
to have donated the fee to the Co-op. A member who has not shopped at the Co-op for a 
period of 18 months shall be considered to have voluntarily terminated their membership. 
Redemption proceeds shall be subject to a reasonable processing fee that may be set by the 
board. Re-applications for membership after redemption shall be subject to the current mem-
bership terms. 

9.5 Grants and Other Funding: The Co-op may accept contributions from any source sub-
ject to the approval of the board and may from time to time conduct fundraising activities 
unless the receipt of such monies places an obligation upon the board, or any member or the 
board or Co-op that is inconsistent with the purpose of the Co-op or with the Act
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Article 1 – General

1. Name: The legal name of the Co-operative is Muskoka North Good Food Co-operative  
Inc. (hereinafter, the “Co-op” or “MNGFC”). It is registered as a non-share capital co-
operative under the Cooperative Corporations Act.

1.1 Principle Office: The head office of the Co-op shall be located within the District of Mus-
koka in the province of Ontario or such a place therein as the directors may from time to time 
determine.

1.2 Act: In these bylaws, “Act” means the Ontario Cooperative Corporations Act, RSO, 1990 
C. 35 and its regulations. Unless the context indicates otherwise, all words and phrases used 
in these bylaws shall have the same meaning as in the Act. 

1.3 Seal: The corporate seal, if any, of the Co-op shall have inscribed on it the words “Mus-
koka North Good Food Co-operative Inc.”, and the seal impressed in the margin of this by law 
is adopted as the corporate seal of the Co-op.

1.4 Interpretation: In all by-laws of the Co-op, the singular shall include the plural and the 
plural the singular; the masculine shall include the feminine; the word "person" shall include 
firms and corporations.  Whenever reference is made in this by-law to any statute or section 
thereof, such reference shall be deemed to extend and apply to any amendment to said stat-
ute or section, as the case may be.

Article 2- Requirements of the Co-op Corporations Act

2.1. Co-op Corporations Act: The affairs of the Co-op will be governed by and conducted in 
accordance with the Co-operative 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-op and should be 
consulted where appropriate.  If any conflict arises between the mandatory provisions of the 
Act and the by-laws of the Co-op, such provisions of the Act shall govern.

2.2. Records: 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 purposes consistent with the good faith exercise of membership 
rights and responsibilities in the Co-op. 

Pursuant to the Act, copies of the following documents shall be kept at the head office of the Co-op:

• A copy of the Articles of Incorporation;

• All by-laws;

• 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);

• 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-op with the several dates on which they have become   
  or ceased to be directors;

• All accounting books and documents (Section 114, paragraph 5 of the Act);

• The minutes of all meetings of members, directors and any executive or other commit  
  tee; and

• A register of transfers of securities.

Article 3 - Cooperative values, 7 Principles of Co-operation and Mission

3.1 The Co-op’s Founding Values: All decisions, actions and communications pertaining and 
concerning the co-op, will reflect the organizations set of founding values, the 7 founding 
Principles of Co-op and its mission. Over time as the organization evolves, so may its mis-
sion; however, the values will remain as the leading platform and base of the Co-op indefi-
nitely. The MNGFC founding values: 

• Promote Co-operative values and participation;

• Are ethical, transparent governance that is non-hierarchal, locally controlled and inclusive;

• Support diversity, resourcefulness, pragmatism and innovation;

• Ask and listen to its members and community;

• Support community food initiatives which reflect what its membership/ community needs       
while ensuring the highest quality of work integrity and honesty that will be reflected with a   
living wage model;

• Promote the highest quality food procurement, accessing products from as close to home   
as possible while working to fill gaps in our regional food system. MNGFC strives to pur-
chase local, then regional, then provincially, then nationally. We will purchase producer 
direct whenever possible and will continuously explore new/ innovative and sustainable 
products to bring to our membership;

• Pay farmers and producers what they need to make a good and fair living;

• Provide affordable food to our membership;

• Direct any generated surplus revenue to growing the retail business, increasing staffing 
as needed and towards food-based co-operative programs/initiatives;

• Act as the “hub” of good food initiatives 

• Work in the spirit of co-operation on every level of business, education and networking.

3.2 The 7 International Co-op Principles:
1. Voluntary and Open Membership

2. Democratic Member Control

3. Members' Economic Participation

4. Autonomy and Independence

5. Education, Training and Information

6. Co-operation among Co-ops

7. Concern for Community

3.3 The Mission: The Muskoka-North Good Food Co-op’s mission is to provide our commu-
nity access to the best regional, sustainable, safe, and environmentally conscious food 
through the development of a community-owned grocery store and educational food center. 
MNGFC provides fair value to producers for their products and living wage models for its staff 
while promoting co-operative values and participation. 

Article 4- Membership

4.1 Eligibility and Admission: The membership in the Co-op shall be voluntary and open to 
any individual over the age of 16, and to those incorporated entities who are accepted as 
members, whose purpose in seeking membership is to use it services and is willing to accept 
the responsibilities of membership, including agreeing to and supporting the co-ops values 
and mission. Applicants will be accepted as members upon submitting required information 
and purchasing a membership at a price that is in accordance with the current fee as deter-
mined by the Board of Directors. All membership applications shall be subject to approval by 
the Board at any time within three months of the application.

4.2 Structure: A membership constitutes benefits for households. This extends to 2 adults 
and no limit to children who live under one roof. 

4.3 Benefits of Membership: Apart from all rights of members set out in the Act, member-
ship also equals ownership. This title gives the owners the right and responsibility to:

• vote on all major decision-making at the Annual General Meetings;

• run for office;

• voluntary participation.

4.4 Non-Transferability: Neither membership nor membership rights and interests may be 
transferred. Any attempt to transfer contrary to this section shall be wholly void and shall 
confer no rights on the intended transferee. 

4.5 Non-discrimination: The Co-op shall not discriminate on the basis of race, nationality, 
religion, gender, sexual orientation, political affiliation, disability or other arbitrary basis. 
Membership shall be open to all who agree to accept the obligations of membership as speci-
fied in the membership application.

4.6 Withdrawal and Termination: A member of the Co-op may withdraw from membership 
voluntarily at any time after the first year of operating upon written notice to the Co-op. Mem-
bership may be terminated involuntarily for cause by the board in accordance with the proce-
dures outlined in the Act of Ontario, provided that the member-owner is accorded to opportu-
nity to respond to the charges either in person or in writing. Upon termination of membership, 
all rights and interests in the Co-op shall cease except for rights to redemption of capital 
funds pursuant to Article 9 of these bylaws.

4.7 Limited liability of Members: Member-owners shall not be liable for any debts or obliga-
tions of the Co-op except as otherwise provided by law. 

4.8 Access to Information: Members shall be provided reasonably adequate and timely 
information as to the organizational and financial affairs of the Co-op. Members shall be 
provided financial statements of the Co-op, minutes of the annual meetings or special meet-
ings of member-owners, and other information required by law. Such access shall be at a 
reasonable time and for a proper purpose. 

4.9 Settlement of Disputes: In any dispute between the Co-op and its members, or those 
formerly having such status, which cannot be resolved through informal negotiation, it shall 
be the policy of the Co-op to prefer the use of mediation whereby an impartial mediator may 
facilitate negotiations between the parties and assist them in developing a mutually accept-
able settlement. No party with a grievance against the other shall have recourse to litigation 
until the matter is submitted to mediation and attempted to be resolved in good faith.

4.10 Administration of Membership: The Board shall set, or shall delegate the authority to 
set, the forms of applications to commence, continue, and terminate membership, the initial 
and subsequent fees to be paid by members, and the procedures to accept memberships and 
redemptions of membership fees. 

4.11 Agreement to Comply with By-Laws: Upon becoming a member of the Co-op, a person 
is deemed to have entered into an agreement with the Co-operative to comply with and be 
bound by the by-laws of the Co-op, as amended from time to time.

4.12 Confidentiality: Upon being admitted to membership in the Co-op, members are 
deemed to have entered into a confidentiality agreement with the Co-op and shall not dis-
close to third parties any information pertaining to the Co-op which, directly or indirectly;

• could be prejudicial to the interests of the Co-op;

• could place the Co-op at a competitive disadvantage with respect to existing or potential 
competitors, or

• could cause material damage to the reputation or image of the Co-op or the Co-op’s products.

This with the exception of information which is generally known, other than as a result of 
disclosure in breach of this paragraph, is rightfully in the possession of a member prior to the 
date when the information was disclosed to the member by the Co-op, or becomes available 
to the member on a non-confidential basis from a source which is not prohibited from disclos-
ing such information by a legal, contractual or fiduciary obligation.

Article 5- Meetings of Member-Owners

5.1 Annual Meeting of Member-Owners: The Annual General Meeting of the member-
owners shall be held within 6 months of the financial year-end, and within 15 months of any 
previous Annual General Meetings. The board of directors shall fix the date, time, and loca-
tion of the Annual General Meeting. The annual meeting shall be held for the purpose of 
electing the directors, receiving the financial statements and any auditor's report thereon, and 
the transaction of any other business that may properly be brought before an annual meeting 
of the members. The meeting will be held at a place within the District of Muskoka.

5.2 Special Meetings: A special meeting of the members may be called by the Board in a 
manner prescribed by the Act. The Board must call a special meeting within 60 days of 
receipt of a written petition signed by at least 5% of the member-owners, which specifies the 
general nature of the business to be presented at the special meeting, provided that the 
purpose is not inconsistent with the Act. The agenda will be limited to specific items listed on 
the petition. The Secretary shall send the requisite notice of such meeting to members of the 
Co-op at any place within the District of Muskoka, in the province of Ontario, fixed by the 
person or persons calling the meeting.

5.3 Notice of Meetings: A written notice of each annual or special member-owner meeting 
stating the time, place and purpose shall be posted on the web-site, and shall be provided by 
the Secretary at least 10 days but no more than 50 days before the meeting, to each member 
and to the auditor (if any) of the Co-op. Any member shall request postal delivery of notice in 
place of electronic communication. Accidental omission to give notice to any member or the 
non-receipt of any notice shall not invalidate any resolution passed or any proceedings taken 
at such meeting. If any notice is returned, the Co-op is not required to send any further 
notices to such member until the member informs the Co-op in writing of his/her new elec-
tronic or postal address.
 
5.4 Quorum: The presence in person at the opening of a meeting of fifty member-owners or 
10% of all member-owners, whichever is lesser, shall be necessary and sufficient to consti-
tute a quorum for the transaction of the business at any meeting of member-owners. No deci-
sion shall be made at any meeting unless the requisite quorum is present.

5.5 Absence of Quorum: If at any annual or special meeting a quorum is not present within 
45 minutes of the time for which the meeting is called, the meeting shall be dissolved and 
adjourned to a date not more than 30 days thereafter. The decisions of the rescheduled meet-
ing shall be binding provided at least twenty members are present.

5.6 Record Dates: Unless otherwise determined by the Board, only persons who are 
member-owners prior to the start time of the Annual General Meeting shall be entitled to vote 
at such meeting.

5.7 Voting: All member-owners will be subject to the following voting criteria: 

5.7.1. One Member One Vote: Each household membership present at a meeting is 
entitled to one and only one vote on any matter requiring a vote of the membership.

5.7.2. Corporate Proxy:  Any corporate membership holders may appoint one of its direc-
tors or officers to vote on its behalf at meetings of member-owners.  No other member of 
the Co-op may vote by proxy.

5.7.3. Decision-making: Except as required by these by-laws or the Act, questions arising 
at any meeting of members shall be decided by a majority of votes.  Any questions shall be 
decided by a show of hands unless, prior to any vote by show of hands, a member 
requests a ballot.  A ballot shall be taken in such manner, as the Chair of the meeting shall 
direct.  The Chair, as a member, may exercise his/her vote on a question, and shall not 
have a second vote in the event of a tie.  Prior to any voting, the Co-op’s method of group 
consensus decision-making will be used at the Board’s discretion.

5.8 Presiding Officer: The Chair or other designee, as determined by the board of directors, 
shall preside at member-owner meetings.  However, if at a meeting the board's designee is 
not present within 15 minutes after the time appointed for the holding of the meeting, the 
directors present shall choose a person from their number to be the chair, provided a quorum 
is present.

5.9 Nominations: The Board is responsible for recruiting and reviewing interested candidates 
for the Board of Directors throughout the year. At least three months prior to the Annual Gen-
eral Meeting of the member-owners, the Board will establish a Nominating Committee and a 
Chair appointed. The Chair of the Nominating Committee will call upon directors and 
member-owners to sit on the committee, which will propose a slate of candidates. Candidates 
may also be proposed in writing by any member-owner to the committee, provided those 
candidates are proposed at least 30 days prior to the designated nomination meeting. The 
committee will not be enlisted in the event of vacancies with a balance in the term of less 
than one year as such vacancies shall be filled in accordance with Article 6.5 of these 
bylaws.
 

5.10 Adjournment: If a meeting of members is adjourned for less than 30 days, it shall not 
be necessary to give notice of the adjourned meeting other than by an announcement at the 
meeting that is adjourned.  If a meeting of members is adjourned by one or more adjourn-
ments for a total of 30 days or more, notice of the adjourned meetings shall be given as for 
the original meeting. In other words, if a meeting is adjourned and extended on another day 
less than 30 days away, then notice at the end of the first meeting is adequate; if more than 
30 days, then notice must be given again.

Article 6- Board of Directors

6.1 Number and Composition: The board of directors shall consist of a minimum of 5 and a 
maximum of 12 (the exact number to be determined from time to time by the directors) 
member-owners elected by the member-owners. Each Board Member shall be at least 18 
years of age and must meet the requirements necessary to obtain and maintain all licenses 
and permits for providing the services of the Co-op and cooperate fully in any application 
process for obtaining and maintaining such licenses and permits. A person with an over-riding 
conflict of interest as stated in Article 6.8 with the Co-op shall not be qualified to serve as a 
director. Ideally, the Board will reflect the diversity of member stakeholders, including work-
ers, consumers and producers.

6.2 Terms of Office: Directors will be elected for two-year board service terms at the annual 
meeting of member-owners. Terms of office shall be so staggered that one-third shall expire 
in each year. Directors shall hold office until their successors are elected. A ‘board service 
year’ is the time between successive annual meetings. Directors shall be eligible for re elec-
tion upon completion of their term.

6.3 Termination: The term of office of a director may be terminated prior to its expiration in 
any of the following ways: 

• voluntarily upon notice to the Co-op;

• automatically upon termination of membership in the Co-op;

• by action at a meeting of member-owners whenever the best interests of the Co-op would 
be thereby served;

• for cause by member-owners or by the Board provided that the accused director is 
accorded the opportunity to respond to the charges in person or in writing;

• by a vote of 2/3 of the Board;

• if that individual dies or becomes disqualified under the Act.

A director who is absent from three consecutive board meetings, unless excused by the 
Board for good cause, shall be considered as having resigned.

6.4 Executive Committee: Where the number of directors is more than six, the directors may 
elect from among their number an executive committee, a Chair, and elect or appoint a Vice 
Chair, a Secretary, and a Treasurer, consisting of not fewer than three of whom a majority 
shall be resident Canadians, and may delegate to the executive committee any powers of the 
board of directors, subject to restrictions, if any, imposed from time to time by the directors.  

6.5 Vacancies: Whenever any vacancy occurs on the Board, the remaining members thereof, 
so long as there is quorum in office, may appoint a member-owner to the said Board to serve 
until the next commencement of term (the next Annual General Meeting). At the meeting, if 
there remains a year or more on the term of office of the director causing the vacancy, the 
members shall elect a candidate to fill the remainder of the term.

6.6 Remuneration: Directors shall serve without pay, except that the Board resolution, con-
firmed by the member-owners of the Co-op at Annual General Meeting or a special meeting 
or by 2/3 affirmative vote of all disinterested directors, may award special remuneration to 
any director undertaking special services on behalf of the Co-op other than work ordinarily 
required of a director. A director shall not attend or otherwise participate in any portion of a 
meeting of the Board at which the Board is considering engaging such director in any capac-
ity involving remuneration. Officers and directors shall be entitled to reimbursement for actual 
expenses incurred an attending Board meetings or other business of the Co-op. Such 
expense claims shall be approved by two additional directors and must accompany receipts. 

6.7 Contracts for Profit: During any term in office, a director shall not be a party to a con-
tract for profit with the Co-op, which in substance differs in any way from other similar con-
tracts.

6.8 Conflict of Interest: Directors shall be under an affirmative duty as per the Act and these 
bylaws to disclose their actual or potential conflicts of interest in any matter under consider-
ation by the board. Directors having such an interest may not participate in the discussion or 
decision of the matter. This interest must be disclosed and recorded in the minutes of the 
meeting of the Board of Directors. 

A transaction in which a director has an interest shall be prohibited unless the transaction is 
fair to the Co-op and is approved by no less than a two-thirds majority of all disinterested 
directors. The person having such an interest will refrain from voting upon or in any way 
influencing or attempting to influence such decision. When another party, Director, staff, or 
Member, perceives a conflict of interest, that party has the duty to present their case in writ-
ing to the Board either via the Chair, or via another Director. The Board will then assess and 
resolve the asserted conflict of interest.

6.9 Standards of Conduct: Directors shall be responsible at all times for discharging their 
duties in good faith and with that degree of care which an ordinarily prudent person in a like 
position would use under similar circumstances and in a manner that they reasonably believe 
to be in the best interests of the Co-op and in accordance with the Act.

6.10 Powers and Duties: The business and affairs of the Co-op shall be managed under the 
direction of the board. The board shall make all necessary rules and regulations consistent 
with the law and with these bylaws. The board shall have power to hire, oversee and dismiss 
a General Manager or management team to coordinate and facilitate the daily functioning of 
the Co-op.

6.11 Indemnification: In order to attract and retain qualified people to serve as directors and 
officers, the Co-op shall indemnify its directors and officers as required or permitted under 
Ontario law. 

• Every director and officer and his or her heirs, executors, administrators, and other legal 
personal representatives shall from time to time be indemnified and saved harmless by the 
Co-op from and against any liability and all costs, charges, and expenses that he or she 
sustains or incurs in respect to any action, suit, or proceeding that is proposed or com-
menced against him or her in respect of the execution of the duties of his or her office and 
all other costs, charges, and expenses that he or she sustains or incurs in respect of the 
affairs of the Co-op.  

• Indemnification payments shall be made on a priority basis but only in such increments 
and at such times as will not jeopardize the ability of the Co-op to pay its other obligations 
as they become due. 

• No director or officer of the Co-op shall be indemnified by the Co-op in respect to any 
liability, costs, charges or expenses that he or she sustains or incurs in or about any 
action, suit or other proceeding as a result of which he or she is adjudged to be in breach 
of any duty or responsibility imposed upon him or her under the Act or under any other 
statute unless, in an action brought against him or her in his or her capacity as director or 
officer, she or he has achieved complete or substantial success as a defendant.

6.12 Insurance: The Co-op shall purchase and maintain insurance for the benefit of its direc-
tors and officers.

6.13 Committees: The board may establish standing and ad hoc committees. Non-director 
members may be voting members of any committee of the board. At minimum, one director 
will sit on each committee. The board may not establish an Executive Committee (a commit-
tee of the board which has all the powers of the board). 

Article 7- Meetings of Board Directors

7.1 Regular Meetings: Regular meetings of the directors shall be held according to a sched-
ule determined by the Board as often as the business of the Co-op may require but in any 
event not less than quarterly. A portion of the meeting may be devoted to hearing member-
owners’ concerns. Additional member-owner participation during board meetings is at the 
discretion of the Chair. Sessions of a Board or committee meeting may be closed to discuss 
issues of personnel, litigation, real estate or other issues of a sensitive nature as determined 
by the Board. The directors may, by resolution, appoint a day or days in any month or months 
for regular meetings of the board at a place and hour named.   A copy of any such resolution 
shall be sent to each director after it has passed, and no other notice shall be required for 
any such regular meeting.

7.2 First Meeting of an Elected Board: The incoming board will hold a board meeting within 
one month after the election of new directors at the annual meeting of the member-owners. In 
the case of a director elected to fill a vacancy of the board, it shall not be necessary to give 
notice of such a meeting to the newly elected director or directors in order to legally consti-
tute the meeting, provided that a quorum of directors is present.

7.3 Place of Meeting: Meetings of the directors may be held either at the head office of the 
Co-op or elsewhere within the District of Muskoka as the directors from time to time may 
determine.

7.4 Notice: The Chair or any two directors may convene a meeting of the directors at any 
time.  Notice of such meeting shall be delivered, mailed, faxed, emailed, or telephoned to 
each director not less than 5 business days before the meeting is to take place.

7.5 Waiver of Notice: Meetings of the directors may be held without formal notice if all the 
directors are present or those absent have before or after the meeting waived notice or have 
signified their consent in writing to the meeting being held in their absence. Attendance of a 
director at a meeting of directors constitutes a waiver of notice of such meeting except where 
the director attends for the express purpose of objecting to the transaction of any business 
on the grounds that the meeting is not lawfully called.  Notice of any meeting or any irregular-
ity in any meeting or notice thereof may be waived by a director.

7.6 Participation by Telecommunication: If all directors of the Co-op consent thereto gener-
ally or in respect of a particular meeting, a director may participate in a meeting of the board 
of directors or of a committee of the board of directors by means of such telephone, elec-
tronic or other communications facilities as permit all persons participating in the meeting to 
communicate with each other, simultaneously and instantaneously, and a director participat-
ing in such a meeting by such means is deemed to be present at the meeting.  Any such 
consent shall be effective whether given before or after the meeting to which it relates and 
may be given with respect to all meetings of the board and of committees of the board.  If a 
majority of the directors participating in a meeting so held are then in the District of Muskoka, 
the meeting shall be deemed to have been held in District of Muskoka.

7.7 Quorum: A majority of the directors shall constitute a quorum, or 50% plus one if there is 
an even number of directors.  

7.8 Voting: Questions arising at any meeting of the board of directors shall be decided by 
show of hands, by ballot or by email. If a consensual decision cannot be made within the time 
required for a decision, then the board of directors will use the voting process using a major-
ity of votes. The Chair, as a director, may exercise his/her vote on a question, and shall not 
have a second vote in the event of a tie.

7.9 Group or Singular Action Without a Meeting: Decisions of the whole Board may be 
made without a meeting if consent in writing, either through email or formal letter, which 
states the action to be taken and each particular directors vote. These will be signed by all 
directors at the next meeting and filed with the minutes. If there is a known motion to be 
voted on and a singular Board Member will not be present in person, he/she may cast his/her 
vote via email to the entire Board of Directors prior to the meeting. This will be signed by the 
Board Members present at the meeting and filed with the minutes.

Article 8- Officers and Employees

8.1 Delegation: In the case of the absence or inability to act of the Chair, Vice Chair or any 
other officer of the Co-op or for any other reason that the directors may deem sufficient, the 
directors may delegate all or any of the powers of such officer to any other officer or to any 
director for the time being, provided that a majority of directors concur therein.

8.2 Duties: In addition to signing or attesting to formal documents on behalf of the Co-op as 
authorized by the board, officers shall have the following duties and such additional duties as 
are determined by the board.

8.2.1 Chair: The Chair shall, if present, preside at all meetings of members and directors, 
unless those present agree to another director to preside over it.  She/he shall sign all 
instruments, which require her/his signature and shall perform all duties incident to her/his 
office and shall have such other powers and duties as may from time to time be assigned 
to her/him by the directors.

8.2.2 Vice Chair: In the absence or disability or refusal to act of the Chair, the Vice Chair 
shall be vested with all the powers and she/he shall perform all the duties of the Chair.

8.2.3 Secretary: The Secretary shall issue or cause to be issued notices for all meetings 
of the members and directors when directed to do so, and shall keep or cause to be kept 
all records required of these bylaws. She/he signs with the Chair or other signing officer or 
officers of the Co-op such instruments as require her/his signature and shall perform such 
other duties as the terms of her/his engagement call for or the directors may from time to 
time require of her/him.

8.2.4 Treasurer: The Treasurer shall have the care and custody of all the funds and secu-
rities of the Co-op and shall deposit the same in the name of the Co-op in the financial 
institutions designated pursuant to paragraph 10.3.  She/he shall keep or cause to be kept 
proper accounting records in accordance with the Act.  She/he shall at all reasonable times 
exhibit, or cause to be exhibited, books and accounts to any director upon application at 
the office of the Co-op during business hours.  She/he shall sign such instruments as 
require her/his signature and shall perform all other duties incident to her/his office or that 
are properly required of her/him by the directors.  She/he shall be required to give such 
bond as directors may require.  No director shall be liable for failure to require any bond or 
for the insufficiency of any bond or for any loss by reason of the failure of the Co-op to 
receive any indemnity thereby provided. Subject to the approval of the board, the Trea-
surer may delegate any or all of his/her duties to other officers, or to staff of the Co-op.

8.3 General Manager: The directors may from time to time appoint a general manager who 
shall not be one of the directors of the Co-op and may delegate to her/him full authority to 
manage and direct the affairs of the Co-op (except such matters and duties as by law must be 
transacted or performed by the directors or by the members in general meeting), and to 
employ, discharge, and fix wages or salaries of employees of the Co-op in compliance with 
the Co-op’s Human Resources Directives and Policies.

Article 9- Capital Funds

9.1 Issuance: To evidence borrowed funds or loans provided by member-owners, the Co-op 
shall issue promissory notes. Promissory notes may be issued only to persons eligible for 
and admitted to membership in the Co-op and shall be issued only upon full payment of their 
subscription price. 

9.2 Terms: Promissory notes shall accrue an interest rate as determined by the board and 
shall be issued based upon the capital needs of the Co-op. 

9.3 Certificates: Owners of fully paid promissory notes shall be entitled to receive one or 
more certificates evidencing such holdings. All certificates shall be signed by the President or 
Vice-President and recorded by the Co-op. The Co-op may issue a replacement for any cer-
tificate alleged to have been lost, stolen or destroyed without requiring the giving of a bond or 
other security against losses.
 
9.4 Redemption of Membership Fees: A member, upon terminating their membership to the 
Co-op, may elect to request a refund of their membership fee or to donate their fee. A refund 
of membership fees is at the board’s discretion based on the availability of replacement capi-
tal. If a member does not request a refund of their membership fee, the funds will become 
equity of the Co-op six months after the membership is terminated, and the member deemed 
to have donated the fee to the Co-op. A member who has not shopped at the Co-op for a 
period of 18 months shall be considered to have voluntarily terminated their membership. 
Redemption proceeds shall be subject to a reasonable processing fee that may be set by the 
board. Re-applications for membership after redemption shall be subject to the current mem-
bership terms. 

9.5 Grants and Other Funding: The Co-op may accept contributions from any source sub-
ject to the approval of the board and may from time to time conduct fundraising activities 
unless the receipt of such monies places an obligation upon the board, or any member or the 
board or Co-op that is inconsistent with the purpose of the Co-op or with the Act
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Article 1 – General

1. Name: The legal name of the Co-operative is Muskoka North Good Food Co-operative  
Inc. (hereinafter, the “Co-op” or “MNGFC”). It is registered as a non-share capital co-
operative under the Cooperative Corporations Act.

1.1 Principle Office: The head office of the Co-op shall be located within the District of Mus-
koka in the province of Ontario or such a place therein as the directors may from time to time 
determine.

1.2 Act: In these bylaws, “Act” means the Ontario Cooperative Corporations Act, RSO, 1990 
C. 35 and its regulations. Unless the context indicates otherwise, all words and phrases used 
in these bylaws shall have the same meaning as in the Act. 

1.3 Seal: The corporate seal, if any, of the Co-op shall have inscribed on it the words “Mus-
koka North Good Food Co-operative Inc.”, and the seal impressed in the margin of this by law 
is adopted as the corporate seal of the Co-op.

1.4 Interpretation: In all by-laws of the Co-op, the singular shall include the plural and the 
plural the singular; the masculine shall include the feminine; the word "person" shall include 
firms and corporations.  Whenever reference is made in this by-law to any statute or section 
thereof, such reference shall be deemed to extend and apply to any amendment to said stat-
ute or section, as the case may be.

Article 2- Requirements of the Co-op Corporations Act

2.1. Co-op Corporations Act: The affairs of the Co-op will be governed by and conducted in 
accordance with the Co-operative 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-op and should be 
consulted where appropriate.  If any conflict arises between the mandatory provisions of the 
Act and the by-laws of the Co-op, such provisions of the Act shall govern.

2.2. Records: 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 purposes consistent with the good faith exercise of membership 
rights and responsibilities in the Co-op. 

Pursuant to the Act, copies of the following documents shall be kept at the head office of the Co-op:

• A copy of the Articles of Incorporation;

• All by-laws;

• 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);

• 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-op with the several dates on which they have become   
  or ceased to be directors;

• All accounting books and documents (Section 114, paragraph 5 of the Act);

• The minutes of all meetings of members, directors and any executive or other commit  
  tee; and

• A register of transfers of securities.

Article 3 - Cooperative values, 7 Principles of Co-operation and Mission

3.1 The Co-op’s Founding Values: All decisions, actions and communications pertaining and 
concerning the co-op, will reflect the organizations set of founding values, the 7 founding 
Principles of Co-op and its mission. Over time as the organization evolves, so may its mis-
sion; however, the values will remain as the leading platform and base of the Co-op indefi-
nitely. The MNGFC founding values: 

• Promote Co-operative values and participation;

• Are ethical, transparent governance that is non-hierarchal, locally controlled and inclusive;

• Support diversity, resourcefulness, pragmatism and innovation;

• Ask and listen to its members and community;

• Support community food initiatives which reflect what its membership/ community needs       
while ensuring the highest quality of work integrity and honesty that will be reflected with a   
living wage model;

• Promote the highest quality food procurement, accessing products from as close to home   
as possible while working to fill gaps in our regional food system. MNGFC strives to pur-
chase local, then regional, then provincially, then nationally. We will purchase producer 
direct whenever possible and will continuously explore new/ innovative and sustainable 
products to bring to our membership;

• Pay farmers and producers what they need to make a good and fair living;

• Provide affordable food to our membership;

• Direct any generated surplus revenue to growing the retail business, increasing staffing 
as needed and towards food-based co-operative programs/initiatives;

• Act as the “hub” of good food initiatives 

• Work in the spirit of co-operation on every level of business, education and networking.

3.2 The 7 International Co-op Principles:
1. Voluntary and Open Membership

2. Democratic Member Control

3. Members' Economic Participation

4. Autonomy and Independence

5. Education, Training and Information

6. Co-operation among Co-ops

7. Concern for Community

3.3 The Mission: The Muskoka-North Good Food Co-op’s mission is to provide our commu-
nity access to the best regional, sustainable, safe, and environmentally conscious food 
through the development of a community-owned grocery store and educational food center. 
MNGFC provides fair value to producers for their products and living wage models for its staff 
while promoting co-operative values and participation. 

Article 4- Membership

4.1 Eligibility and Admission: The membership in the Co-op shall be voluntary and open to 
any individual over the age of 16, and to those incorporated entities who are accepted as 
members, whose purpose in seeking membership is to use it services and is willing to accept 
the responsibilities of membership, including agreeing to and supporting the co-ops values 
and mission. Applicants will be accepted as members upon submitting required information 
and purchasing a membership at a price that is in accordance with the current fee as deter-
mined by the Board of Directors. All membership applications shall be subject to approval by 
the Board at any time within three months of the application.

4.2 Structure: A membership constitutes benefits for households. This extends to 2 adults 
and no limit to children who live under one roof. 

4.3 Benefits of Membership: Apart from all rights of members set out in the Act, member-
ship also equals ownership. This title gives the owners the right and responsibility to:

• vote on all major decision-making at the Annual General Meetings;

• run for office;

• voluntary participation.

4.4 Non-Transferability: Neither membership nor membership rights and interests may be 
transferred. Any attempt to transfer contrary to this section shall be wholly void and shall 
confer no rights on the intended transferee. 

4.5 Non-discrimination: The Co-op shall not discriminate on the basis of race, nationality, 
religion, gender, sexual orientation, political affiliation, disability or other arbitrary basis. 
Membership shall be open to all who agree to accept the obligations of membership as speci-
fied in the membership application.

4.6 Withdrawal and Termination: A member of the Co-op may withdraw from membership 
voluntarily at any time after the first year of operating upon written notice to the Co-op. Mem-
bership may be terminated involuntarily for cause by the board in accordance with the proce-
dures outlined in the Act of Ontario, provided that the member-owner is accorded to opportu-
nity to respond to the charges either in person or in writing. Upon termination of membership, 
all rights and interests in the Co-op shall cease except for rights to redemption of capital 
funds pursuant to Article 9 of these bylaws.

4.7 Limited liability of Members: Member-owners shall not be liable for any debts or obliga-
tions of the Co-op except as otherwise provided by law. 

4.8 Access to Information: Members shall be provided reasonably adequate and timely 
information as to the organizational and financial affairs of the Co-op. Members shall be 
provided financial statements of the Co-op, minutes of the annual meetings or special meet-
ings of member-owners, and other information required by law. Such access shall be at a 
reasonable time and for a proper purpose. 

4.9 Settlement of Disputes: In any dispute between the Co-op and its members, or those 
formerly having such status, which cannot be resolved through informal negotiation, it shall 
be the policy of the Co-op to prefer the use of mediation whereby an impartial mediator may 
facilitate negotiations between the parties and assist them in developing a mutually accept-
able settlement. No party with a grievance against the other shall have recourse to litigation 
until the matter is submitted to mediation and attempted to be resolved in good faith.

4.10 Administration of Membership: The Board shall set, or shall delegate the authority to 
set, the forms of applications to commence, continue, and terminate membership, the initial 
and subsequent fees to be paid by members, and the procedures to accept memberships and 
redemptions of membership fees. 

4.11 Agreement to Comply with By-Laws: Upon becoming a member of the Co-op, a person 
is deemed to have entered into an agreement with the Co-operative to comply with and be 
bound by the by-laws of the Co-op, as amended from time to time.

4.12 Confidentiality: Upon being admitted to membership in the Co-op, members are 
deemed to have entered into a confidentiality agreement with the Co-op and shall not dis-
close to third parties any information pertaining to the Co-op which, directly or indirectly;

• could be prejudicial to the interests of the Co-op;

• could place the Co-op at a competitive disadvantage with respect to existing or potential 
competitors, or

• could cause material damage to the reputation or image of the Co-op or the Co-op’s products.

This with the exception of information which is generally known, other than as a result of 
disclosure in breach of this paragraph, is rightfully in the possession of a member prior to the 
date when the information was disclosed to the member by the Co-op, or becomes available 
to the member on a non-confidential basis from a source which is not prohibited from disclos-
ing such information by a legal, contractual or fiduciary obligation.

Article 5- Meetings of Member-Owners

5.1 Annual Meeting of Member-Owners: The Annual General Meeting of the member-
owners shall be held within 6 months of the financial year-end, and within 15 months of any 
previous Annual General Meetings. The board of directors shall fix the date, time, and loca-
tion of the Annual General Meeting. The annual meeting shall be held for the purpose of 
electing the directors, receiving the financial statements and any auditor's report thereon, and 
the transaction of any other business that may properly be brought before an annual meeting 
of the members. The meeting will be held at a place within the District of Muskoka.

5.2 Special Meetings: A special meeting of the members may be called by the Board in a 
manner prescribed by the Act. The Board must call a special meeting within 60 days of 
receipt of a written petition signed by at least 5% of the member-owners, which specifies the 
general nature of the business to be presented at the special meeting, provided that the 
purpose is not inconsistent with the Act. The agenda will be limited to specific items listed on 
the petition. The Secretary shall send the requisite notice of such meeting to members of the 
Co-op at any place within the District of Muskoka, in the province of Ontario, fixed by the 
person or persons calling the meeting.

5.3 Notice of Meetings: A written notice of each annual or special member-owner meeting 
stating the time, place and purpose shall be posted on the web-site, and shall be provided by 
the Secretary at least 10 days but no more than 50 days before the meeting, to each member 
and to the auditor (if any) of the Co-op. Any member shall request postal delivery of notice in 
place of electronic communication. Accidental omission to give notice to any member or the 
non-receipt of any notice shall not invalidate any resolution passed or any proceedings taken 
at such meeting. If any notice is returned, the Co-op is not required to send any further 
notices to such member until the member informs the Co-op in writing of his/her new elec-
tronic or postal address.
 
5.4 Quorum: The presence in person at the opening of a meeting of fifty member-owners or 
10% of all member-owners, whichever is lesser, shall be necessary and sufficient to consti-
tute a quorum for the transaction of the business at any meeting of member-owners. No deci-
sion shall be made at any meeting unless the requisite quorum is present.

5.5 Absence of Quorum: If at any annual or special meeting a quorum is not present within 
45 minutes of the time for which the meeting is called, the meeting shall be dissolved and 
adjourned to a date not more than 30 days thereafter. The decisions of the rescheduled meet-
ing shall be binding provided at least twenty members are present.

5.6 Record Dates: Unless otherwise determined by the Board, only persons who are 
member-owners prior to the start time of the Annual General Meeting shall be entitled to vote 
at such meeting.

5.7 Voting: All member-owners will be subject to the following voting criteria: 

5.7.1. One Member One Vote: Each household membership present at a meeting is 
entitled to one and only one vote on any matter requiring a vote of the membership.

5.7.2. Corporate Proxy:  Any corporate membership holders may appoint one of its direc-
tors or officers to vote on its behalf at meetings of member-owners.  No other member of 
the Co-op may vote by proxy.

5.7.3. Decision-making: Except as required by these by-laws or the Act, questions arising 
at any meeting of members shall be decided by a majority of votes.  Any questions shall be 
decided by a show of hands unless, prior to any vote by show of hands, a member 
requests a ballot.  A ballot shall be taken in such manner, as the Chair of the meeting shall 
direct.  The Chair, as a member, may exercise his/her vote on a question, and shall not 
have a second vote in the event of a tie.  Prior to any voting, the Co-op’s method of group 
consensus decision-making will be used at the Board’s discretion.

5.8 Presiding Officer: The Chair or other designee, as determined by the board of directors, 
shall preside at member-owner meetings.  However, if at a meeting the board's designee is 
not present within 15 minutes after the time appointed for the holding of the meeting, the 
directors present shall choose a person from their number to be the chair, provided a quorum 
is present.

5.9 Nominations: The Board is responsible for recruiting and reviewing interested candidates 
for the Board of Directors throughout the year. At least three months prior to the Annual Gen-
eral Meeting of the member-owners, the Board will establish a Nominating Committee and a 
Chair appointed. The Chair of the Nominating Committee will call upon directors and 
member-owners to sit on the committee, which will propose a slate of candidates. Candidates 
may also be proposed in writing by any member-owner to the committee, provided those 
candidates are proposed at least 30 days prior to the designated nomination meeting. The 
committee will not be enlisted in the event of vacancies with a balance in the term of less 
than one year as such vacancies shall be filled in accordance with Article 6.5 of these 
bylaws.
 

5.10 Adjournment: If a meeting of members is adjourned for less than 30 days, it shall not 
be necessary to give notice of the adjourned meeting other than by an announcement at the 
meeting that is adjourned.  If a meeting of members is adjourned by one or more adjourn-
ments for a total of 30 days or more, notice of the adjourned meetings shall be given as for 
the original meeting. In other words, if a meeting is adjourned and extended on another day 
less than 30 days away, then notice at the end of the first meeting is adequate; if more than 
30 days, then notice must be given again.

Article 6- Board of Directors

6.1 Number and Composition: The board of directors shall consist of a minimum of 5 and a 
maximum of 12 (the exact number to be determined from time to time by the directors) 
member-owners elected by the member-owners. Each Board Member shall be at least 18 
years of age and must meet the requirements necessary to obtain and maintain all licenses 
and permits for providing the services of the Co-op and cooperate fully in any application 
process for obtaining and maintaining such licenses and permits. A person with an over-riding 
conflict of interest as stated in Article 6.8 with the Co-op shall not be qualified to serve as a 
director. Ideally, the Board will reflect the diversity of member stakeholders, including work-
ers, consumers and producers.

6.2 Terms of Office: Directors will be elected for two-year board service terms at the annual 
meeting of member-owners. Terms of office shall be so staggered that one-third shall expire 
in each year. Directors shall hold office until their successors are elected. A ‘board service 
year’ is the time between successive annual meetings. Directors shall be eligible for re elec-
tion upon completion of their term.

6.3 Termination: The term of office of a director may be terminated prior to its expiration in 
any of the following ways: 

• voluntarily upon notice to the Co-op;

• automatically upon termination of membership in the Co-op;

• by action at a meeting of member-owners whenever the best interests of the Co-op would 
be thereby served;

• for cause by member-owners or by the Board provided that the accused director is 
accorded the opportunity to respond to the charges in person or in writing;

• by a vote of 2/3 of the Board;

• if that individual dies or becomes disqualified under the Act.

A director who is absent from three consecutive board meetings, unless excused by the 
Board for good cause, shall be considered as having resigned.

6.4 Executive Committee: Where the number of directors is more than six, the directors may 
elect from among their number an executive committee, a Chair, and elect or appoint a Vice 
Chair, a Secretary, and a Treasurer, consisting of not fewer than three of whom a majority 
shall be resident Canadians, and may delegate to the executive committee any powers of the 
board of directors, subject to restrictions, if any, imposed from time to time by the directors.  

6.5 Vacancies: Whenever any vacancy occurs on the Board, the remaining members thereof, 
so long as there is quorum in office, may appoint a member-owner to the said Board to serve 
until the next commencement of term (the next Annual General Meeting). At the meeting, if 
there remains a year or more on the term of office of the director causing the vacancy, the 
members shall elect a candidate to fill the remainder of the term.

6.6 Remuneration: Directors shall serve without pay, except that the Board resolution, con-
firmed by the member-owners of the Co-op at Annual General Meeting or a special meeting 
or by 2/3 affirmative vote of all disinterested directors, may award special remuneration to 
any director undertaking special services on behalf of the Co-op other than work ordinarily 
required of a director. A director shall not attend or otherwise participate in any portion of a 
meeting of the Board at which the Board is considering engaging such director in any capac-
ity involving remuneration. Officers and directors shall be entitled to reimbursement for actual 
expenses incurred an attending Board meetings or other business of the Co-op. Such 
expense claims shall be approved by two additional directors and must accompany receipts. 

6.7 Contracts for Profit: During any term in office, a director shall not be a party to a con-
tract for profit with the Co-op, which in substance differs in any way from other similar con-
tracts.

6.8 Conflict of Interest: Directors shall be under an affirmative duty as per the Act and these 
bylaws to disclose their actual or potential conflicts of interest in any matter under consider-
ation by the board. Directors having such an interest may not participate in the discussion or 
decision of the matter. This interest must be disclosed and recorded in the minutes of the 
meeting of the Board of Directors. 

A transaction in which a director has an interest shall be prohibited unless the transaction is 
fair to the Co-op and is approved by no less than a two-thirds majority of all disinterested 
directors. The person having such an interest will refrain from voting upon or in any way 
influencing or attempting to influence such decision. When another party, Director, staff, or 
Member, perceives a conflict of interest, that party has the duty to present their case in writ-
ing to the Board either via the Chair, or via another Director. The Board will then assess and 
resolve the asserted conflict of interest.

6.9 Standards of Conduct: Directors shall be responsible at all times for discharging their 
duties in good faith and with that degree of care which an ordinarily prudent person in a like 
position would use under similar circumstances and in a manner that they reasonably believe 
to be in the best interests of the Co-op and in accordance with the Act.

6.10 Powers and Duties: The business and affairs of the Co-op shall be managed under the 
direction of the board. The board shall make all necessary rules and regulations consistent 
with the law and with these bylaws. The board shall have power to hire, oversee and dismiss 
a General Manager or management team to coordinate and facilitate the daily functioning of 
the Co-op.

6.11 Indemnification: In order to attract and retain qualified people to serve as directors and 
officers, the Co-op shall indemnify its directors and officers as required or permitted under 
Ontario law. 

• Every director and officer and his or her heirs, executors, administrators, and other legal 
personal representatives shall from time to time be indemnified and saved harmless by the 
Co-op from and against any liability and all costs, charges, and expenses that he or she 
sustains or incurs in respect to any action, suit, or proceeding that is proposed or com-
menced against him or her in respect of the execution of the duties of his or her office and 
all other costs, charges, and expenses that he or she sustains or incurs in respect of the 
affairs of the Co-op.  

• Indemnification payments shall be made on a priority basis but only in such increments 
and at such times as will not jeopardize the ability of the Co-op to pay its other obligations 
as they become due. 

• No director or officer of the Co-op shall be indemnified by the Co-op in respect to any 
liability, costs, charges or expenses that he or she sustains or incurs in or about any 
action, suit or other proceeding as a result of which he or she is adjudged to be in breach 
of any duty or responsibility imposed upon him or her under the Act or under any other 
statute unless, in an action brought against him or her in his or her capacity as director or 
officer, she or he has achieved complete or substantial success as a defendant.

6.12 Insurance: The Co-op shall purchase and maintain insurance for the benefit of its direc-
tors and officers.

6.13 Committees: The board may establish standing and ad hoc committees. Non-director 
members may be voting members of any committee of the board. At minimum, one director 
will sit on each committee. The board may not establish an Executive Committee (a commit-
tee of the board which has all the powers of the board). 

Article 7- Meetings of Board Directors

7.1 Regular Meetings: Regular meetings of the directors shall be held according to a sched-
ule determined by the Board as often as the business of the Co-op may require but in any 
event not less than quarterly. A portion of the meeting may be devoted to hearing member-
owners’ concerns. Additional member-owner participation during board meetings is at the 
discretion of the Chair. Sessions of a Board or committee meeting may be closed to discuss 
issues of personnel, litigation, real estate or other issues of a sensitive nature as determined 
by the Board. The directors may, by resolution, appoint a day or days in any month or months 
for regular meetings of the board at a place and hour named.   A copy of any such resolution 
shall be sent to each director after it has passed, and no other notice shall be required for 
any such regular meeting.

7.2 First Meeting of an Elected Board: The incoming board will hold a board meeting within 
one month after the election of new directors at the annual meeting of the member-owners. In 
the case of a director elected to fill a vacancy of the board, it shall not be necessary to give 
notice of such a meeting to the newly elected director or directors in order to legally consti-
tute the meeting, provided that a quorum of directors is present.

7.3 Place of Meeting: Meetings of the directors may be held either at the head office of the 
Co-op or elsewhere within the District of Muskoka as the directors from time to time may 
determine.

7.4 Notice: The Chair or any two directors may convene a meeting of the directors at any 
time.  Notice of such meeting shall be delivered, mailed, faxed, emailed, or telephoned to 
each director not less than 5 business days before the meeting is to take place.

7.5 Waiver of Notice: Meetings of the directors may be held without formal notice if all the 
directors are present or those absent have before or after the meeting waived notice or have 
signified their consent in writing to the meeting being held in their absence. Attendance of a 
director at a meeting of directors constitutes a waiver of notice of such meeting except where 
the director attends for the express purpose of objecting to the transaction of any business 
on the grounds that the meeting is not lawfully called.  Notice of any meeting or any irregular-
ity in any meeting or notice thereof may be waived by a director.

7.6 Participation by Telecommunication: If all directors of the Co-op consent thereto gener-
ally or in respect of a particular meeting, a director may participate in a meeting of the board 
of directors or of a committee of the board of directors by means of such telephone, elec-
tronic or other communications facilities as permit all persons participating in the meeting to 
communicate with each other, simultaneously and instantaneously, and a director participat-
ing in such a meeting by such means is deemed to be present at the meeting.  Any such 
consent shall be effective whether given before or after the meeting to which it relates and 
may be given with respect to all meetings of the board and of committees of the board.  If a 
majority of the directors participating in a meeting so held are then in the District of Muskoka, 
the meeting shall be deemed to have been held in District of Muskoka.

7.7 Quorum: A majority of the directors shall constitute a quorum, or 50% plus one if there is 
an even number of directors.  

7.8 Voting: Questions arising at any meeting of the board of directors shall be decided by 
show of hands, by ballot or by email. If a consensual decision cannot be made within the time 
required for a decision, then the board of directors will use the voting process using a major-
ity of votes. The Chair, as a director, may exercise his/her vote on a question, and shall not 
have a second vote in the event of a tie.

7.9 Group or Singular Action Without a Meeting: Decisions of the whole Board may be 
made without a meeting if consent in writing, either through email or formal letter, which 
states the action to be taken and each particular directors vote. These will be signed by all 
directors at the next meeting and filed with the minutes. If there is a known motion to be 
voted on and a singular Board Member will not be present in person, he/she may cast his/her 
vote via email to the entire Board of Directors prior to the meeting. This will be signed by the 
Board Members present at the meeting and filed with the minutes.

Article 8- Officers and Employees

8.1 Delegation: In the case of the absence or inability to act of the Chair, Vice Chair or any 
other officer of the Co-op or for any other reason that the directors may deem sufficient, the 
directors may delegate all or any of the powers of such officer to any other officer or to any 
director for the time being, provided that a majority of directors concur therein.

8.2 Duties: In addition to signing or attesting to formal documents on behalf of the Co-op as 
authorized by the board, officers shall have the following duties and such additional duties as 
are determined by the board.

8.2.1 Chair: The Chair shall, if present, preside at all meetings of members and directors, 
unless those present agree to another director to preside over it.  She/he shall sign all 
instruments, which require her/his signature and shall perform all duties incident to her/his 
office and shall have such other powers and duties as may from time to time be assigned 
to her/him by the directors.

8.2.2 Vice Chair: In the absence or disability or refusal to act of the Chair, the Vice Chair 
shall be vested with all the powers and she/he shall perform all the duties of the Chair.

8.2.3 Secretary: The Secretary shall issue or cause to be issued notices for all meetings 
of the members and directors when directed to do so, and shall keep or cause to be kept 
all records required of these bylaws. She/he signs with the Chair or other signing officer or 
officers of the Co-op such instruments as require her/his signature and shall perform such 
other duties as the terms of her/his engagement call for or the directors may from time to 
time require of her/him.

8.2.4 Treasurer: The Treasurer shall have the care and custody of all the funds and secu-
rities of the Co-op and shall deposit the same in the name of the Co-op in the financial 
institutions designated pursuant to paragraph 10.3.  She/he shall keep or cause to be kept 
proper accounting records in accordance with the Act.  She/he shall at all reasonable times 
exhibit, or cause to be exhibited, books and accounts to any director upon application at 
the office of the Co-op during business hours.  She/he shall sign such instruments as 
require her/his signature and shall perform all other duties incident to her/his office or that 
are properly required of her/him by the directors.  She/he shall be required to give such 
bond as directors may require.  No director shall be liable for failure to require any bond or 
for the insufficiency of any bond or for any loss by reason of the failure of the Co-op to 
receive any indemnity thereby provided. Subject to the approval of the board, the Trea-
surer may delegate any or all of his/her duties to other officers, or to staff of the Co-op.

8.3 General Manager: The directors may from time to time appoint a general manager who 
shall not be one of the directors of the Co-op and may delegate to her/him full authority to 
manage and direct the affairs of the Co-op (except such matters and duties as by law must be 
transacted or performed by the directors or by the members in general meeting), and to 
employ, discharge, and fix wages or salaries of employees of the Co-op in compliance with 
the Co-op’s Human Resources Directives and Policies.

Article 9- Capital Funds

9.1 Issuance: To evidence borrowed funds or loans provided by member-owners, the Co-op 
shall issue promissory notes. Promissory notes may be issued only to persons eligible for 
and admitted to membership in the Co-op and shall be issued only upon full payment of their 
subscription price. 

9.2 Terms: Promissory notes shall accrue an interest rate as determined by the board and 
shall be issued based upon the capital needs of the Co-op. 

9.3 Certificates: Owners of fully paid promissory notes shall be entitled to receive one or 
more certificates evidencing such holdings. All certificates shall be signed by the President or 
Vice-President and recorded by the Co-op. The Co-op may issue a replacement for any cer-
tificate alleged to have been lost, stolen or destroyed without requiring the giving of a bond or 
other security against losses.
 
9.4 Redemption of Membership Fees: A member, upon terminating their membership to the 
Co-op, may elect to request a refund of their membership fee or to donate their fee. A refund 
of membership fees is at the board’s discretion based on the availability of replacement capi-
tal. If a member does not request a refund of their membership fee, the funds will become 
equity of the Co-op six months after the membership is terminated, and the member deemed 
to have donated the fee to the Co-op. A member who has not shopped at the Co-op for a 
period of 18 months shall be considered to have voluntarily terminated their membership. 
Redemption proceeds shall be subject to a reasonable processing fee that may be set by the 
board. Re-applications for membership after redemption shall be subject to the current mem-
bership terms. 

9.5 Grants and Other Funding: The Co-op may accept contributions from any source sub-
ject to the approval of the board and may from time to time conduct fundraising activities 
unless the receipt of such monies places an obligation upon the board, or any member or the 
board or Co-op that is inconsistent with the purpose of the Co-op or with the Act
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Article 1 – General

1. Name: The legal name of the Co-operative is Muskoka North Good Food Co-operative  
Inc. (hereinafter, the “Co-op” or “MNGFC”). It is registered as a non-share capital co-
operative under the Cooperative Corporations Act.

1.1 Principle Office: The head office of the Co-op shall be located within the District of Mus-
koka in the province of Ontario or such a place therein as the directors may from time to time 
determine.

1.2 Act: In these bylaws, “Act” means the Ontario Cooperative Corporations Act, RSO, 1990 
C. 35 and its regulations. Unless the context indicates otherwise, all words and phrases used 
in these bylaws shall have the same meaning as in the Act. 

1.3 Seal: The corporate seal, if any, of the Co-op shall have inscribed on it the words “Mus-
koka North Good Food Co-operative Inc.”, and the seal impressed in the margin of this by law 
is adopted as the corporate seal of the Co-op.

1.4 Interpretation: In all by-laws of the Co-op, the singular shall include the plural and the 
plural the singular; the masculine shall include the feminine; the word "person" shall include 
firms and corporations.  Whenever reference is made in this by-law to any statute or section 
thereof, such reference shall be deemed to extend and apply to any amendment to said stat-
ute or section, as the case may be.

Article 2- Requirements of the Co-op Corporations Act

2.1. Co-op Corporations Act: The affairs of the Co-op will be governed by and conducted in 
accordance with the Co-operative 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-op and should be 
consulted where appropriate.  If any conflict arises between the mandatory provisions of the 
Act and the by-laws of the Co-op, such provisions of the Act shall govern.

2.2. Records: 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 purposes consistent with the good faith exercise of membership 
rights and responsibilities in the Co-op. 

Pursuant to the Act, copies of the following documents shall be kept at the head office of the Co-op:

• A copy of the Articles of Incorporation;

• All by-laws;

• 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);

• 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-op with the several dates on which they have become   
  or ceased to be directors;

• All accounting books and documents (Section 114, paragraph 5 of the Act);

• The minutes of all meetings of members, directors and any executive or other commit  
  tee; and

• A register of transfers of securities.

Article 3 - Cooperative values, 7 Principles of Co-operation and Mission

3.1 The Co-op’s Founding Values: All decisions, actions and communications pertaining and 
concerning the co-op, will reflect the organizations set of founding values, the 7 founding 
Principles of Co-op and its mission. Over time as the organization evolves, so may its mis-
sion; however, the values will remain as the leading platform and base of the Co-op indefi-
nitely. The MNGFC founding values: 

• Promote Co-operative values and participation;

• Are ethical, transparent governance that is non-hierarchal, locally controlled and inclusive;

• Support diversity, resourcefulness, pragmatism and innovation;

• Ask and listen to its members and community;

• Support community food initiatives which reflect what its membership/ community needs       
while ensuring the highest quality of work integrity and honesty that will be reflected with a   
living wage model;

• Promote the highest quality food procurement, accessing products from as close to home   
as possible while working to fill gaps in our regional food system. MNGFC strives to pur-
chase local, then regional, then provincially, then nationally. We will purchase producer 
direct whenever possible and will continuously explore new/ innovative and sustainable 
products to bring to our membership;

• Pay farmers and producers what they need to make a good and fair living;

• Provide affordable food to our membership;

• Direct any generated surplus revenue to growing the retail business, increasing staffing 
as needed and towards food-based co-operative programs/initiatives;

• Act as the “hub” of good food initiatives 

• Work in the spirit of co-operation on every level of business, education and networking.

3.2 The 7 International Co-op Principles:
1. Voluntary and Open Membership

2. Democratic Member Control

3. Members' Economic Participation

4. Autonomy and Independence

5. Education, Training and Information

6. Co-operation among Co-ops

7. Concern for Community

3.3 The Mission: The Muskoka-North Good Food Co-op’s mission is to provide our commu-
nity access to the best regional, sustainable, safe, and environmentally conscious food 
through the development of a community-owned grocery store and educational food center. 
MNGFC provides fair value to producers for their products and living wage models for its staff 
while promoting co-operative values and participation. 

Article 4- Membership

4.1 Eligibility and Admission: The membership in the Co-op shall be voluntary and open to 
any individual over the age of 16, and to those incorporated entities who are accepted as 
members, whose purpose in seeking membership is to use it services and is willing to accept 
the responsibilities of membership, including agreeing to and supporting the co-ops values 
and mission. Applicants will be accepted as members upon submitting required information 
and purchasing a membership at a price that is in accordance with the current fee as deter-
mined by the Board of Directors. All membership applications shall be subject to approval by 
the Board at any time within three months of the application.

4.2 Structure: A membership constitutes benefits for households. This extends to 2 adults 
and no limit to children who live under one roof. 

4.3 Benefits of Membership: Apart from all rights of members set out in the Act, member-
ship also equals ownership. This title gives the owners the right and responsibility to:

• vote on all major decision-making at the Annual General Meetings;

• run for office;

• voluntary participation.

4.4 Non-Transferability: Neither membership nor membership rights and interests may be 
transferred. Any attempt to transfer contrary to this section shall be wholly void and shall 
confer no rights on the intended transferee. 

4.5 Non-discrimination: The Co-op shall not discriminate on the basis of race, nationality, 
religion, gender, sexual orientation, political affiliation, disability or other arbitrary basis. 
Membership shall be open to all who agree to accept the obligations of membership as speci-
fied in the membership application.

4.6 Withdrawal and Termination: A member of the Co-op may withdraw from membership 
voluntarily at any time after the first year of operating upon written notice to the Co-op. Mem-
bership may be terminated involuntarily for cause by the board in accordance with the proce-
dures outlined in the Act of Ontario, provided that the member-owner is accorded to opportu-
nity to respond to the charges either in person or in writing. Upon termination of membership, 
all rights and interests in the Co-op shall cease except for rights to redemption of capital 
funds pursuant to Article 9 of these bylaws.

4.7 Limited liability of Members: Member-owners shall not be liable for any debts or obliga-
tions of the Co-op except as otherwise provided by law. 

4.8 Access to Information: Members shall be provided reasonably adequate and timely 
information as to the organizational and financial affairs of the Co-op. Members shall be 
provided financial statements of the Co-op, minutes of the annual meetings or special meet-
ings of member-owners, and other information required by law. Such access shall be at a 
reasonable time and for a proper purpose. 

4.9 Settlement of Disputes: In any dispute between the Co-op and its members, or those 
formerly having such status, which cannot be resolved through informal negotiation, it shall 
be the policy of the Co-op to prefer the use of mediation whereby an impartial mediator may 
facilitate negotiations between the parties and assist them in developing a mutually accept-
able settlement. No party with a grievance against the other shall have recourse to litigation 
until the matter is submitted to mediation and attempted to be resolved in good faith.

4.10 Administration of Membership: The Board shall set, or shall delegate the authority to 
set, the forms of applications to commence, continue, and terminate membership, the initial 
and subsequent fees to be paid by members, and the procedures to accept memberships and 
redemptions of membership fees. 

4.11 Agreement to Comply with By-Laws: Upon becoming a member of the Co-op, a person 
is deemed to have entered into an agreement with the Co-operative to comply with and be 
bound by the by-laws of the Co-op, as amended from time to time.

4.12 Confidentiality: Upon being admitted to membership in the Co-op, members are 
deemed to have entered into a confidentiality agreement with the Co-op and shall not dis-
close to third parties any information pertaining to the Co-op which, directly or indirectly;

• could be prejudicial to the interests of the Co-op;

• could place the Co-op at a competitive disadvantage with respect to existing or potential 
competitors, or

• could cause material damage to the reputation or image of the Co-op or the Co-op’s products.

This with the exception of information which is generally known, other than as a result of 
disclosure in breach of this paragraph, is rightfully in the possession of a member prior to the 
date when the information was disclosed to the member by the Co-op, or becomes available 
to the member on a non-confidential basis from a source which is not prohibited from disclos-
ing such information by a legal, contractual or fiduciary obligation.

Article 5- Meetings of Member-Owners

5.1 Annual Meeting of Member-Owners: The Annual General Meeting of the member-
owners shall be held within 6 months of the financial year-end, and within 15 months of any 
previous Annual General Meetings. The board of directors shall fix the date, time, and loca-
tion of the Annual General Meeting. The annual meeting shall be held for the purpose of 
electing the directors, receiving the financial statements and any auditor's report thereon, and 
the transaction of any other business that may properly be brought before an annual meeting 
of the members. The meeting will be held at a place within the District of Muskoka.

5.2 Special Meetings: A special meeting of the members may be called by the Board in a 
manner prescribed by the Act. The Board must call a special meeting within 60 days of 
receipt of a written petition signed by at least 5% of the member-owners, which specifies the 
general nature of the business to be presented at the special meeting, provided that the 
purpose is not inconsistent with the Act. The agenda will be limited to specific items listed on 
the petition. The Secretary shall send the requisite notice of such meeting to members of the 
Co-op at any place within the District of Muskoka, in the province of Ontario, fixed by the 
person or persons calling the meeting.

5.3 Notice of Meetings: A written notice of each annual or special member-owner meeting 
stating the time, place and purpose shall be posted on the web-site, and shall be provided by 
the Secretary at least 10 days but no more than 50 days before the meeting, to each member 
and to the auditor (if any) of the Co-op. Any member shall request postal delivery of notice in 
place of electronic communication. Accidental omission to give notice to any member or the 
non-receipt of any notice shall not invalidate any resolution passed or any proceedings taken 
at such meeting. If any notice is returned, the Co-op is not required to send any further 
notices to such member until the member informs the Co-op in writing of his/her new elec-
tronic or postal address.
 
5.4 Quorum: The presence in person at the opening of a meeting of fifty member-owners or 
10% of all member-owners, whichever is lesser, shall be necessary and sufficient to consti-
tute a quorum for the transaction of the business at any meeting of member-owners. No deci-
sion shall be made at any meeting unless the requisite quorum is present.

5.5 Absence of Quorum: If at any annual or special meeting a quorum is not present within 
45 minutes of the time for which the meeting is called, the meeting shall be dissolved and 
adjourned to a date not more than 30 days thereafter. The decisions of the rescheduled meet-
ing shall be binding provided at least twenty members are present.

5.6 Record Dates: Unless otherwise determined by the Board, only persons who are 
member-owners prior to the start time of the Annual General Meeting shall be entitled to vote 
at such meeting.

5.7 Voting: All member-owners will be subject to the following voting criteria: 

5.7.1. One Member One Vote: Each household membership present at a meeting is 
entitled to one and only one vote on any matter requiring a vote of the membership.

5.7.2. Corporate Proxy:  Any corporate membership holders may appoint one of its direc-
tors or officers to vote on its behalf at meetings of member-owners.  No other member of 
the Co-op may vote by proxy.

5.7.3. Decision-making: Except as required by these by-laws or the Act, questions arising 
at any meeting of members shall be decided by a majority of votes.  Any questions shall be 
decided by a show of hands unless, prior to any vote by show of hands, a member 
requests a ballot.  A ballot shall be taken in such manner, as the Chair of the meeting shall 
direct.  The Chair, as a member, may exercise his/her vote on a question, and shall not 
have a second vote in the event of a tie.  Prior to any voting, the Co-op’s method of group 
consensus decision-making will be used at the Board’s discretion.

5.8 Presiding Officer: The Chair or other designee, as determined by the board of directors, 
shall preside at member-owner meetings.  However, if at a meeting the board's designee is 
not present within 15 minutes after the time appointed for the holding of the meeting, the 
directors present shall choose a person from their number to be the chair, provided a quorum 
is present.

5.9 Nominations: The Board is responsible for recruiting and reviewing interested candidates 
for the Board of Directors throughout the year. At least three months prior to the Annual Gen-
eral Meeting of the member-owners, the Board will establish a Nominating Committee and a 
Chair appointed. The Chair of the Nominating Committee will call upon directors and 
member-owners to sit on the committee, which will propose a slate of candidates. Candidates 
may also be proposed in writing by any member-owner to the committee, provided those 
candidates are proposed at least 30 days prior to the designated nomination meeting. The 
committee will not be enlisted in the event of vacancies with a balance in the term of less 
than one year as such vacancies shall be filled in accordance with Article 6.5 of these 
bylaws.
 

5.10 Adjournment: If a meeting of members is adjourned for less than 30 days, it shall not 
be necessary to give notice of the adjourned meeting other than by an announcement at the 
meeting that is adjourned.  If a meeting of members is adjourned by one or more adjourn-
ments for a total of 30 days or more, notice of the adjourned meetings shall be given as for 
the original meeting. In other words, if a meeting is adjourned and extended on another day 
less than 30 days away, then notice at the end of the first meeting is adequate; if more than 
30 days, then notice must be given again.

Article 6- Board of Directors

6.1 Number and Composition: The board of directors shall consist of a minimum of 5 and a 
maximum of 12 (the exact number to be determined from time to time by the directors) 
member-owners elected by the member-owners. Each Board Member shall be at least 18 
years of age and must meet the requirements necessary to obtain and maintain all licenses 
and permits for providing the services of the Co-op and cooperate fully in any application 
process for obtaining and maintaining such licenses and permits. A person with an over-riding 
conflict of interest as stated in Article 6.8 with the Co-op shall not be qualified to serve as a 
director. Ideally, the Board will reflect the diversity of member stakeholders, including work-
ers, consumers and producers.

6.2 Terms of Office: Directors will be elected for two-year board service terms at the annual 
meeting of member-owners. Terms of office shall be so staggered that one-third shall expire 
in each year. Directors shall hold office until their successors are elected. A ‘board service 
year’ is the time between successive annual meetings. Directors shall be eligible for re elec-
tion upon completion of their term.

6.3 Termination: The term of office of a director may be terminated prior to its expiration in 
any of the following ways: 

• voluntarily upon notice to the Co-op;

• automatically upon termination of membership in the Co-op;

• by action at a meeting of member-owners whenever the best interests of the Co-op would 
be thereby served;

• for cause by member-owners or by the Board provided that the accused director is 
accorded the opportunity to respond to the charges in person or in writing;

• by a vote of 2/3 of the Board;

• if that individual dies or becomes disqualified under the Act.

A director who is absent from three consecutive board meetings, unless excused by the 
Board for good cause, shall be considered as having resigned.

6.4 Executive Committee: Where the number of directors is more than six, the directors may 
elect from among their number an executive committee, a Chair, and elect or appoint a Vice 
Chair, a Secretary, and a Treasurer, consisting of not fewer than three of whom a majority 
shall be resident Canadians, and may delegate to the executive committee any powers of the 
board of directors, subject to restrictions, if any, imposed from time to time by the directors.  

6.5 Vacancies: Whenever any vacancy occurs on the Board, the remaining members thereof, 
so long as there is quorum in office, may appoint a member-owner to the said Board to serve 
until the next commencement of term (the next Annual General Meeting). At the meeting, if 
there remains a year or more on the term of office of the director causing the vacancy, the 
members shall elect a candidate to fill the remainder of the term.

6.6 Remuneration: Directors shall serve without pay, except that the Board resolution, con-
firmed by the member-owners of the Co-op at Annual General Meeting or a special meeting 
or by 2/3 affirmative vote of all disinterested directors, may award special remuneration to 
any director undertaking special services on behalf of the Co-op other than work ordinarily 
required of a director. A director shall not attend or otherwise participate in any portion of a 
meeting of the Board at which the Board is considering engaging such director in any capac-
ity involving remuneration. Officers and directors shall be entitled to reimbursement for actual 
expenses incurred an attending Board meetings or other business of the Co-op. Such 
expense claims shall be approved by two additional directors and must accompany receipts. 

6.7 Contracts for Profit: During any term in office, a director shall not be a party to a con-
tract for profit with the Co-op, which in substance differs in any way from other similar con-
tracts.

6.8 Conflict of Interest: Directors shall be under an affirmative duty as per the Act and these 
bylaws to disclose their actual or potential conflicts of interest in any matter under consider-
ation by the board. Directors having such an interest may not participate in the discussion or 
decision of the matter. This interest must be disclosed and recorded in the minutes of the 
meeting of the Board of Directors. 

A transaction in which a director has an interest shall be prohibited unless the transaction is 
fair to the Co-op and is approved by no less than a two-thirds majority of all disinterested 
directors. The person having such an interest will refrain from voting upon or in any way 
influencing or attempting to influence such decision. When another party, Director, staff, or 
Member, perceives a conflict of interest, that party has the duty to present their case in writ-
ing to the Board either via the Chair, or via another Director. The Board will then assess and 
resolve the asserted conflict of interest.

6.9 Standards of Conduct: Directors shall be responsible at all times for discharging their 
duties in good faith and with that degree of care which an ordinarily prudent person in a like 
position would use under similar circumstances and in a manner that they reasonably believe 
to be in the best interests of the Co-op and in accordance with the Act.

6.10 Powers and Duties: The business and affairs of the Co-op shall be managed under the 
direction of the board. The board shall make all necessary rules and regulations consistent 
with the law and with these bylaws. The board shall have power to hire, oversee and dismiss 
a General Manager or management team to coordinate and facilitate the daily functioning of 
the Co-op.

6.11 Indemnification: In order to attract and retain qualified people to serve as directors and 
officers, the Co-op shall indemnify its directors and officers as required or permitted under 
Ontario law. 

• Every director and officer and his or her heirs, executors, administrators, and other legal 
personal representatives shall from time to time be indemnified and saved harmless by the 
Co-op from and against any liability and all costs, charges, and expenses that he or she 
sustains or incurs in respect to any action, suit, or proceeding that is proposed or com-
menced against him or her in respect of the execution of the duties of his or her office and 
all other costs, charges, and expenses that he or she sustains or incurs in respect of the 
affairs of the Co-op.  

• Indemnification payments shall be made on a priority basis but only in such increments 
and at such times as will not jeopardize the ability of the Co-op to pay its other obligations 
as they become due. 

• No director or officer of the Co-op shall be indemnified by the Co-op in respect to any 
liability, costs, charges or expenses that he or she sustains or incurs in or about any 
action, suit or other proceeding as a result of which he or she is adjudged to be in breach 
of any duty or responsibility imposed upon him or her under the Act or under any other 
statute unless, in an action brought against him or her in his or her capacity as director or 
officer, she or he has achieved complete or substantial success as a defendant.

6.12 Insurance: The Co-op shall purchase and maintain insurance for the benefit of its direc-
tors and officers.

6.13 Committees: The board may establish standing and ad hoc committees. Non-director 
members may be voting members of any committee of the board. At minimum, one director 
will sit on each committee. The board may not establish an Executive Committee (a commit-
tee of the board which has all the powers of the board). 

Article 7- Meetings of Board Directors

7.1 Regular Meetings: Regular meetings of the directors shall be held according to a sched-
ule determined by the Board as often as the business of the Co-op may require but in any 
event not less than quarterly. A portion of the meeting may be devoted to hearing member-
owners’ concerns. Additional member-owner participation during board meetings is at the 
discretion of the Chair. Sessions of a Board or committee meeting may be closed to discuss 
issues of personnel, litigation, real estate or other issues of a sensitive nature as determined 
by the Board. The directors may, by resolution, appoint a day or days in any month or months 
for regular meetings of the board at a place and hour named.   A copy of any such resolution 
shall be sent to each director after it has passed, and no other notice shall be required for 
any such regular meeting.

7.2 First Meeting of an Elected Board: The incoming board will hold a board meeting within 
one month after the election of new directors at the annual meeting of the member-owners. In 
the case of a director elected to fill a vacancy of the board, it shall not be necessary to give 
notice of such a meeting to the newly elected director or directors in order to legally consti-
tute the meeting, provided that a quorum of directors is present.

7.3 Place of Meeting: Meetings of the directors may be held either at the head office of the 
Co-op or elsewhere within the District of Muskoka as the directors from time to time may 
determine.

7.4 Notice: The Chair or any two directors may convene a meeting of the directors at any 
time.  Notice of such meeting shall be delivered, mailed, faxed, emailed, or telephoned to 
each director not less than 5 business days before the meeting is to take place.

7.5 Waiver of Notice: Meetings of the directors may be held without formal notice if all the 
directors are present or those absent have before or after the meeting waived notice or have 
signified their consent in writing to the meeting being held in their absence. Attendance of a 
director at a meeting of directors constitutes a waiver of notice of such meeting except where 
the director attends for the express purpose of objecting to the transaction of any business 
on the grounds that the meeting is not lawfully called.  Notice of any meeting or any irregular-
ity in any meeting or notice thereof may be waived by a director.

7.6 Participation by Telecommunication: If all directors of the Co-op consent thereto gener-
ally or in respect of a particular meeting, a director may participate in a meeting of the board 
of directors or of a committee of the board of directors by means of such telephone, elec-
tronic or other communications facilities as permit all persons participating in the meeting to 
communicate with each other, simultaneously and instantaneously, and a director participat-
ing in such a meeting by such means is deemed to be present at the meeting.  Any such 
consent shall be effective whether given before or after the meeting to which it relates and 
may be given with respect to all meetings of the board and of committees of the board.  If a 
majority of the directors participating in a meeting so held are then in the District of Muskoka, 
the meeting shall be deemed to have been held in District of Muskoka.

7.7 Quorum: A majority of the directors shall constitute a quorum, or 50% plus one if there is 
an even number of directors.  

7.8 Voting: Questions arising at any meeting of the board of directors shall be decided by 
show of hands, by ballot or by email. If a consensual decision cannot be made within the time 
required for a decision, then the board of directors will use the voting process using a major-
ity of votes. The Chair, as a director, may exercise his/her vote on a question, and shall not 
have a second vote in the event of a tie.

7.9 Group or Singular Action Without a Meeting: Decisions of the whole Board may be 
made without a meeting if consent in writing, either through email or formal letter, which 
states the action to be taken and each particular directors vote. These will be signed by all 
directors at the next meeting and filed with the minutes. If there is a known motion to be 
voted on and a singular Board Member will not be present in person, he/she may cast his/her 
vote via email to the entire Board of Directors prior to the meeting. This will be signed by the 
Board Members present at the meeting and filed with the minutes.

Article 8- Officers and Employees

8.1 Delegation: In the case of the absence or inability to act of the Chair, Vice Chair or any 
other officer of the Co-op or for any other reason that the directors may deem sufficient, the 
directors may delegate all or any of the powers of such officer to any other officer or to any 
director for the time being, provided that a majority of directors concur therein.

8.2 Duties: In addition to signing or attesting to formal documents on behalf of the Co-op as 
authorized by the board, officers shall have the following duties and such additional duties as 
are determined by the board.

8.2.1 Chair: The Chair shall, if present, preside at all meetings of members and directors, 
unless those present agree to another director to preside over it.  She/he shall sign all 
instruments, which require her/his signature and shall perform all duties incident to her/his 
office and shall have such other powers and duties as may from time to time be assigned 
to her/him by the directors.

8.2.2 Vice Chair: In the absence or disability or refusal to act of the Chair, the Vice Chair 
shall be vested with all the powers and she/he shall perform all the duties of the Chair.

8.2.3 Secretary: The Secretary shall issue or cause to be issued notices for all meetings 
of the members and directors when directed to do so, and shall keep or cause to be kept 
all records required of these bylaws. She/he signs with the Chair or other signing officer or 
officers of the Co-op such instruments as require her/his signature and shall perform such 
other duties as the terms of her/his engagement call for or the directors may from time to 
time require of her/him.

8.2.4 Treasurer: The Treasurer shall have the care and custody of all the funds and secu-
rities of the Co-op and shall deposit the same in the name of the Co-op in the financial 
institutions designated pursuant to paragraph 10.3.  She/he shall keep or cause to be kept 
proper accounting records in accordance with the Act.  She/he shall at all reasonable times 
exhibit, or cause to be exhibited, books and accounts to any director upon application at 
the office of the Co-op during business hours.  She/he shall sign such instruments as 
require her/his signature and shall perform all other duties incident to her/his office or that 
are properly required of her/him by the directors.  She/he shall be required to give such 
bond as directors may require.  No director shall be liable for failure to require any bond or 
for the insufficiency of any bond or for any loss by reason of the failure of the Co-op to 
receive any indemnity thereby provided. Subject to the approval of the board, the Trea-
surer may delegate any or all of his/her duties to other officers, or to staff of the Co-op.

8.3 General Manager: The directors may from time to time appoint a general manager who 
shall not be one of the directors of the Co-op and may delegate to her/him full authority to 
manage and direct the affairs of the Co-op (except such matters and duties as by law must be 
transacted or performed by the directors or by the members in general meeting), and to 
employ, discharge, and fix wages or salaries of employees of the Co-op in compliance with 
the Co-op’s Human Resources Directives and Policies.

Article 9- Capital Funds

9.1 Issuance: To evidence borrowed funds or loans provided by member-owners, the Co-op 
shall issue promissory notes. Promissory notes may be issued only to persons eligible for 
and admitted to membership in the Co-op and shall be issued only upon full payment of their 
subscription price. 

9.2 Terms: Promissory notes shall accrue an interest rate as determined by the board and 
shall be issued based upon the capital needs of the Co-op. 

9.3 Certificates: Owners of fully paid promissory notes shall be entitled to receive one or 
more certificates evidencing such holdings. All certificates shall be signed by the President or 
Vice-President and recorded by the Co-op. The Co-op may issue a replacement for any cer-
tificate alleged to have been lost, stolen or destroyed without requiring the giving of a bond or 
other security against losses.
 
9.4 Redemption of Membership Fees: A member, upon terminating their membership to the 
Co-op, may elect to request a refund of their membership fee or to donate their fee. A refund 
of membership fees is at the board’s discretion based on the availability of replacement capi-
tal. If a member does not request a refund of their membership fee, the funds will become 
equity of the Co-op six months after the membership is terminated, and the member deemed 
to have donated the fee to the Co-op. A member who has not shopped at the Co-op for a 
period of 18 months shall be considered to have voluntarily terminated their membership. 
Redemption proceeds shall be subject to a reasonable processing fee that may be set by the 
board. Re-applications for membership after redemption shall be subject to the current mem-
bership terms. 

9.5 Grants and Other Funding: The Co-op may accept contributions from any source sub-
ject to the approval of the board and may from time to time conduct fundraising activities 
unless the receipt of such monies places an obligation upon the board, or any member or the 
board or Co-op that is inconsistent with the purpose of the Co-op or with the Act
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Article 1 – General

1. Name: The legal name of the Co-operative is Muskoka North Good Food Co-operative  
Inc. (hereinafter, the “Co-op” or “MNGFC”). It is registered as a non-share capital co-
operative under the Cooperative Corporations Act.

1.1 Principle Office: The head office of the Co-op shall be located within the District of Mus-
koka in the province of Ontario or such a place therein as the directors may from time to time 
determine.

1.2 Act: In these bylaws, “Act” means the Ontario Cooperative Corporations Act, RSO, 1990 
C. 35 and its regulations. Unless the context indicates otherwise, all words and phrases used 
in these bylaws shall have the same meaning as in the Act. 

1.3 Seal: The corporate seal, if any, of the Co-op shall have inscribed on it the words “Mus-
koka North Good Food Co-operative Inc.”, and the seal impressed in the margin of this by law 
is adopted as the corporate seal of the Co-op.

1.4 Interpretation: In all by-laws of the Co-op, the singular shall include the plural and the 
plural the singular; the masculine shall include the feminine; the word "person" shall include 
firms and corporations.  Whenever reference is made in this by-law to any statute or section 
thereof, such reference shall be deemed to extend and apply to any amendment to said stat-
ute or section, as the case may be.

Article 2- Requirements of the Co-op Corporations Act

2.1. Co-op Corporations Act: The affairs of the Co-op will be governed by and conducted in 
accordance with the Co-operative 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-op and should be 
consulted where appropriate.  If any conflict arises between the mandatory provisions of the 
Act and the by-laws of the Co-op, such provisions of the Act shall govern.

2.2. Records: 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 purposes consistent with the good faith exercise of membership 
rights and responsibilities in the Co-op. 

Pursuant to the Act, copies of the following documents shall be kept at the head office of the Co-op:

• A copy of the Articles of Incorporation;

• All by-laws;

• 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);

• 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-op with the several dates on which they have become   
  or ceased to be directors;

• All accounting books and documents (Section 114, paragraph 5 of the Act);

• The minutes of all meetings of members, directors and any executive or other commit  
  tee; and

• A register of transfers of securities.

Article 3 - Cooperative values, 7 Principles of Co-operation and Mission

3.1 The Co-op’s Founding Values: All decisions, actions and communications pertaining and 
concerning the co-op, will reflect the organizations set of founding values, the 7 founding 
Principles of Co-op and its mission. Over time as the organization evolves, so may its mis-
sion; however, the values will remain as the leading platform and base of the Co-op indefi-
nitely. The MNGFC founding values: 

• Promote Co-operative values and participation;

• Are ethical, transparent governance that is non-hierarchal, locally controlled and inclusive;

• Support diversity, resourcefulness, pragmatism and innovation;

• Ask and listen to its members and community;

• Support community food initiatives which reflect what its membership/ community needs       
while ensuring the highest quality of work integrity and honesty that will be reflected with a   
living wage model;

• Promote the highest quality food procurement, accessing products from as close to home   
as possible while working to fill gaps in our regional food system. MNGFC strives to pur-
chase local, then regional, then provincially, then nationally. We will purchase producer 
direct whenever possible and will continuously explore new/ innovative and sustainable 
products to bring to our membership;

• Pay farmers and producers what they need to make a good and fair living;

• Provide affordable food to our membership;

• Direct any generated surplus revenue to growing the retail business, increasing staffing 
as needed and towards food-based co-operative programs/initiatives;

• Act as the “hub” of good food initiatives 

• Work in the spirit of co-operation on every level of business, education and networking.

3.2 The 7 International Co-op Principles:
1. Voluntary and Open Membership

2. Democratic Member Control

3. Members' Economic Participation

4. Autonomy and Independence

5. Education, Training and Information

6. Co-operation among Co-ops

7. Concern for Community

3.3 The Mission: The Muskoka-North Good Food Co-op’s mission is to provide our commu-
nity access to the best regional, sustainable, safe, and environmentally conscious food 
through the development of a community-owned grocery store and educational food center. 
MNGFC provides fair value to producers for their products and living wage models for its staff 
while promoting co-operative values and participation. 

Article 4- Membership

4.1 Eligibility and Admission: The membership in the Co-op shall be voluntary and open to 
any individual over the age of 16, and to those incorporated entities who are accepted as 
members, whose purpose in seeking membership is to use it services and is willing to accept 
the responsibilities of membership, including agreeing to and supporting the co-ops values 
and mission. Applicants will be accepted as members upon submitting required information 
and purchasing a membership at a price that is in accordance with the current fee as deter-
mined by the Board of Directors. All membership applications shall be subject to approval by 
the Board at any time within three months of the application.

4.2 Structure: A membership constitutes benefits for households. This extends to 2 adults 
and no limit to children who live under one roof. 

4.3 Benefits of Membership: Apart from all rights of members set out in the Act, member-
ship also equals ownership. This title gives the owners the right and responsibility to:

• vote on all major decision-making at the Annual General Meetings;

• run for office;

• voluntary participation.

4.4 Non-Transferability: Neither membership nor membership rights and interests may be 
transferred. Any attempt to transfer contrary to this section shall be wholly void and shall 
confer no rights on the intended transferee. 

4.5 Non-discrimination: The Co-op shall not discriminate on the basis of race, nationality, 
religion, gender, sexual orientation, political affiliation, disability or other arbitrary basis. 
Membership shall be open to all who agree to accept the obligations of membership as speci-
fied in the membership application.

4.6 Withdrawal and Termination: A member of the Co-op may withdraw from membership 
voluntarily at any time after the first year of operating upon written notice to the Co-op. Mem-
bership may be terminated involuntarily for cause by the board in accordance with the proce-
dures outlined in the Act of Ontario, provided that the member-owner is accorded to opportu-
nity to respond to the charges either in person or in writing. Upon termination of membership, 
all rights and interests in the Co-op shall cease except for rights to redemption of capital 
funds pursuant to Article 9 of these bylaws.

4.7 Limited liability of Members: Member-owners shall not be liable for any debts or obliga-
tions of the Co-op except as otherwise provided by law. 

4.8 Access to Information: Members shall be provided reasonably adequate and timely 
information as to the organizational and financial affairs of the Co-op. Members shall be 
provided financial statements of the Co-op, minutes of the annual meetings or special meet-
ings of member-owners, and other information required by law. Such access shall be at a 
reasonable time and for a proper purpose. 

4.9 Settlement of Disputes: In any dispute between the Co-op and its members, or those 
formerly having such status, which cannot be resolved through informal negotiation, it shall 
be the policy of the Co-op to prefer the use of mediation whereby an impartial mediator may 
facilitate negotiations between the parties and assist them in developing a mutually accept-
able settlement. No party with a grievance against the other shall have recourse to litigation 
until the matter is submitted to mediation and attempted to be resolved in good faith.

4.10 Administration of Membership: The Board shall set, or shall delegate the authority to 
set, the forms of applications to commence, continue, and terminate membership, the initial 
and subsequent fees to be paid by members, and the procedures to accept memberships and 
redemptions of membership fees. 

4.11 Agreement to Comply with By-Laws: Upon becoming a member of the Co-op, a person 
is deemed to have entered into an agreement with the Co-operative to comply with and be 
bound by the by-laws of the Co-op, as amended from time to time.

4.12 Confidentiality: Upon being admitted to membership in the Co-op, members are 
deemed to have entered into a confidentiality agreement with the Co-op and shall not dis-
close to third parties any information pertaining to the Co-op which, directly or indirectly;

• could be prejudicial to the interests of the Co-op;

• could place the Co-op at a competitive disadvantage with respect to existing or potential 
competitors, or

• could cause material damage to the reputation or image of the Co-op or the Co-op’s products.

This with the exception of information which is generally known, other than as a result of 
disclosure in breach of this paragraph, is rightfully in the possession of a member prior to the 
date when the information was disclosed to the member by the Co-op, or becomes available 
to the member on a non-confidential basis from a source which is not prohibited from disclos-
ing such information by a legal, contractual or fiduciary obligation.

Article 5- Meetings of Member-Owners

5.1 Annual Meeting of Member-Owners: The Annual General Meeting of the member-
owners shall be held within 6 months of the financial year-end, and within 15 months of any 
previous Annual General Meetings. The board of directors shall fix the date, time, and loca-
tion of the Annual General Meeting. The annual meeting shall be held for the purpose of 
electing the directors, receiving the financial statements and any auditor's report thereon, and 
the transaction of any other business that may properly be brought before an annual meeting 
of the members. The meeting will be held at a place within the District of Muskoka.

5.2 Special Meetings: A special meeting of the members may be called by the Board in a 
manner prescribed by the Act. The Board must call a special meeting within 60 days of 
receipt of a written petition signed by at least 5% of the member-owners, which specifies the 
general nature of the business to be presented at the special meeting, provided that the 
purpose is not inconsistent with the Act. The agenda will be limited to specific items listed on 
the petition. The Secretary shall send the requisite notice of such meeting to members of the 
Co-op at any place within the District of Muskoka, in the province of Ontario, fixed by the 
person or persons calling the meeting.

5.3 Notice of Meetings: A written notice of each annual or special member-owner meeting 
stating the time, place and purpose shall be posted on the web-site, and shall be provided by 
the Secretary at least 10 days but no more than 50 days before the meeting, to each member 
and to the auditor (if any) of the Co-op. Any member shall request postal delivery of notice in 
place of electronic communication. Accidental omission to give notice to any member or the 
non-receipt of any notice shall not invalidate any resolution passed or any proceedings taken 
at such meeting. If any notice is returned, the Co-op is not required to send any further 
notices to such member until the member informs the Co-op in writing of his/her new elec-
tronic or postal address.
 
5.4 Quorum: The presence in person at the opening of a meeting of fifty member-owners or 
10% of all member-owners, whichever is lesser, shall be necessary and sufficient to consti-
tute a quorum for the transaction of the business at any meeting of member-owners. No deci-
sion shall be made at any meeting unless the requisite quorum is present.

5.5 Absence of Quorum: If at any annual or special meeting a quorum is not present within 
45 minutes of the time for which the meeting is called, the meeting shall be dissolved and 
adjourned to a date not more than 30 days thereafter. The decisions of the rescheduled meet-
ing shall be binding provided at least twenty members are present.

5.6 Record Dates: Unless otherwise determined by the Board, only persons who are 
member-owners prior to the start time of the Annual General Meeting shall be entitled to vote 
at such meeting.

5.7 Voting: All member-owners will be subject to the following voting criteria: 

5.7.1. One Member One Vote: Each household membership present at a meeting is 
entitled to one and only one vote on any matter requiring a vote of the membership.

5.7.2. Corporate Proxy:  Any corporate membership holders may appoint one of its direc-
tors or officers to vote on its behalf at meetings of member-owners.  No other member of 
the Co-op may vote by proxy.

5.7.3. Decision-making: Except as required by these by-laws or the Act, questions arising 
at any meeting of members shall be decided by a majority of votes.  Any questions shall be 
decided by a show of hands unless, prior to any vote by show of hands, a member 
requests a ballot.  A ballot shall be taken in such manner, as the Chair of the meeting shall 
direct.  The Chair, as a member, may exercise his/her vote on a question, and shall not 
have a second vote in the event of a tie.  Prior to any voting, the Co-op’s method of group 
consensus decision-making will be used at the Board’s discretion.

5.8 Presiding Officer: The Chair or other designee, as determined by the board of directors, 
shall preside at member-owner meetings.  However, if at a meeting the board's designee is 
not present within 15 minutes after the time appointed for the holding of the meeting, the 
directors present shall choose a person from their number to be the chair, provided a quorum 
is present.

5.9 Nominations: The Board is responsible for recruiting and reviewing interested candidates 
for the Board of Directors throughout the year. At least three months prior to the Annual Gen-
eral Meeting of the member-owners, the Board will establish a Nominating Committee and a 
Chair appointed. The Chair of the Nominating Committee will call upon directors and 
member-owners to sit on the committee, which will propose a slate of candidates. Candidates 
may also be proposed in writing by any member-owner to the committee, provided those 
candidates are proposed at least 30 days prior to the designated nomination meeting. The 
committee will not be enlisted in the event of vacancies with a balance in the term of less 
than one year as such vacancies shall be filled in accordance with Article 6.5 of these 
bylaws.
 

5.10 Adjournment: If a meeting of members is adjourned for less than 30 days, it shall not 
be necessary to give notice of the adjourned meeting other than by an announcement at the 
meeting that is adjourned.  If a meeting of members is adjourned by one or more adjourn-
ments for a total of 30 days or more, notice of the adjourned meetings shall be given as for 
the original meeting. In other words, if a meeting is adjourned and extended on another day 
less than 30 days away, then notice at the end of the first meeting is adequate; if more than 
30 days, then notice must be given again.

Article 6- Board of Directors

6.1 Number and Composition: The board of directors shall consist of a minimum of 5 and a 
maximum of 12 (the exact number to be determined from time to time by the directors) 
member-owners elected by the member-owners. Each Board Member shall be at least 18 
years of age and must meet the requirements necessary to obtain and maintain all licenses 
and permits for providing the services of the Co-op and cooperate fully in any application 
process for obtaining and maintaining such licenses and permits. A person with an over-riding 
conflict of interest as stated in Article 6.8 with the Co-op shall not be qualified to serve as a 
director. Ideally, the Board will reflect the diversity of member stakeholders, including work-
ers, consumers and producers.

6.2 Terms of Office: Directors will be elected for two-year board service terms at the annual 
meeting of member-owners. Terms of office shall be so staggered that one-third shall expire 
in each year. Directors shall hold office until their successors are elected. A ‘board service 
year’ is the time between successive annual meetings. Directors shall be eligible for re elec-
tion upon completion of their term.

6.3 Termination: The term of office of a director may be terminated prior to its expiration in 
any of the following ways: 

• voluntarily upon notice to the Co-op;

• automatically upon termination of membership in the Co-op;

• by action at a meeting of member-owners whenever the best interests of the Co-op would 
be thereby served;

• for cause by member-owners or by the Board provided that the accused director is 
accorded the opportunity to respond to the charges in person or in writing;

• by a vote of 2/3 of the Board;

• if that individual dies or becomes disqualified under the Act.

A director who is absent from three consecutive board meetings, unless excused by the 
Board for good cause, shall be considered as having resigned.

6.4 Executive Committee: Where the number of directors is more than six, the directors may 
elect from among their number an executive committee, a Chair, and elect or appoint a Vice 
Chair, a Secretary, and a Treasurer, consisting of not fewer than three of whom a majority 
shall be resident Canadians, and may delegate to the executive committee any powers of the 
board of directors, subject to restrictions, if any, imposed from time to time by the directors.  

6.5 Vacancies: Whenever any vacancy occurs on the Board, the remaining members thereof, 
so long as there is quorum in office, may appoint a member-owner to the said Board to serve 
until the next commencement of term (the next Annual General Meeting). At the meeting, if 
there remains a year or more on the term of office of the director causing the vacancy, the 
members shall elect a candidate to fill the remainder of the term.

6.6 Remuneration: Directors shall serve without pay, except that the Board resolution, con-
firmed by the member-owners of the Co-op at Annual General Meeting or a special meeting 
or by 2/3 affirmative vote of all disinterested directors, may award special remuneration to 
any director undertaking special services on behalf of the Co-op other than work ordinarily 
required of a director. A director shall not attend or otherwise participate in any portion of a 
meeting of the Board at which the Board is considering engaging such director in any capac-
ity involving remuneration. Officers and directors shall be entitled to reimbursement for actual 
expenses incurred an attending Board meetings or other business of the Co-op. Such 
expense claims shall be approved by two additional directors and must accompany receipts. 

6.7 Contracts for Profit: During any term in office, a director shall not be a party to a con-
tract for profit with the Co-op, which in substance differs in any way from other similar con-
tracts.

6.8 Conflict of Interest: Directors shall be under an affirmative duty as per the Act and these 
bylaws to disclose their actual or potential conflicts of interest in any matter under consider-
ation by the board. Directors having such an interest may not participate in the discussion or 
decision of the matter. This interest must be disclosed and recorded in the minutes of the 
meeting of the Board of Directors. 

A transaction in which a director has an interest shall be prohibited unless the transaction is 
fair to the Co-op and is approved by no less than a two-thirds majority of all disinterested 
directors. The person having such an interest will refrain from voting upon or in any way 
influencing or attempting to influence such decision. When another party, Director, staff, or 
Member, perceives a conflict of interest, that party has the duty to present their case in writ-
ing to the Board either via the Chair, or via another Director. The Board will then assess and 
resolve the asserted conflict of interest.

6.9 Standards of Conduct: Directors shall be responsible at all times for discharging their 
duties in good faith and with that degree of care which an ordinarily prudent person in a like 
position would use under similar circumstances and in a manner that they reasonably believe 
to be in the best interests of the Co-op and in accordance with the Act.

6.10 Powers and Duties: The business and affairs of the Co-op shall be managed under the 
direction of the board. The board shall make all necessary rules and regulations consistent 
with the law and with these bylaws. The board shall have power to hire, oversee and dismiss 
a General Manager or management team to coordinate and facilitate the daily functioning of 
the Co-op.

6.11 Indemnification: In order to attract and retain qualified people to serve as directors and 
officers, the Co-op shall indemnify its directors and officers as required or permitted under 
Ontario law. 

• Every director and officer and his or her heirs, executors, administrators, and other legal 
personal representatives shall from time to time be indemnified and saved harmless by the 
Co-op from and against any liability and all costs, charges, and expenses that he or she 
sustains or incurs in respect to any action, suit, or proceeding that is proposed or com-
menced against him or her in respect of the execution of the duties of his or her office and 
all other costs, charges, and expenses that he or she sustains or incurs in respect of the 
affairs of the Co-op.  

• Indemnification payments shall be made on a priority basis but only in such increments 
and at such times as will not jeopardize the ability of the Co-op to pay its other obligations 
as they become due. 

• No director or officer of the Co-op shall be indemnified by the Co-op in respect to any 
liability, costs, charges or expenses that he or she sustains or incurs in or about any 
action, suit or other proceeding as a result of which he or she is adjudged to be in breach 
of any duty or responsibility imposed upon him or her under the Act or under any other 
statute unless, in an action brought against him or her in his or her capacity as director or 
officer, she or he has achieved complete or substantial success as a defendant.

6.12 Insurance: The Co-op shall purchase and maintain insurance for the benefit of its direc-
tors and officers.

6.13 Committees: The board may establish standing and ad hoc committees. Non-director 
members may be voting members of any committee of the board. At minimum, one director 
will sit on each committee. The board may not establish an Executive Committee (a commit-
tee of the board which has all the powers of the board). 

Article 7- Meetings of Board Directors

7.1 Regular Meetings: Regular meetings of the directors shall be held according to a sched-
ule determined by the Board as often as the business of the Co-op may require but in any 
event not less than quarterly. A portion of the meeting may be devoted to hearing member-
owners’ concerns. Additional member-owner participation during board meetings is at the 
discretion of the Chair. Sessions of a Board or committee meeting may be closed to discuss 
issues of personnel, litigation, real estate or other issues of a sensitive nature as determined 
by the Board. The directors may, by resolution, appoint a day or days in any month or months 
for regular meetings of the board at a place and hour named.   A copy of any such resolution 
shall be sent to each director after it has passed, and no other notice shall be required for 
any such regular meeting.

7.2 First Meeting of an Elected Board: The incoming board will hold a board meeting within 
one month after the election of new directors at the annual meeting of the member-owners. In 
the case of a director elected to fill a vacancy of the board, it shall not be necessary to give 
notice of such a meeting to the newly elected director or directors in order to legally consti-
tute the meeting, provided that a quorum of directors is present.

7.3 Place of Meeting: Meetings of the directors may be held either at the head office of the 
Co-op or elsewhere within the District of Muskoka as the directors from time to time may 
determine.

7.4 Notice: The Chair or any two directors may convene a meeting of the directors at any 
time.  Notice of such meeting shall be delivered, mailed, faxed, emailed, or telephoned to 
each director not less than 5 business days before the meeting is to take place.

7.5 Waiver of Notice: Meetings of the directors may be held without formal notice if all the 
directors are present or those absent have before or after the meeting waived notice or have 
signified their consent in writing to the meeting being held in their absence. Attendance of a 
director at a meeting of directors constitutes a waiver of notice of such meeting except where 
the director attends for the express purpose of objecting to the transaction of any business 
on the grounds that the meeting is not lawfully called.  Notice of any meeting or any irregular-
ity in any meeting or notice thereof may be waived by a director.

7.6 Participation by Telecommunication: If all directors of the Co-op consent thereto gener-
ally or in respect of a particular meeting, a director may participate in a meeting of the board 
of directors or of a committee of the board of directors by means of such telephone, elec-
tronic or other communications facilities as permit all persons participating in the meeting to 
communicate with each other, simultaneously and instantaneously, and a director participat-
ing in such a meeting by such means is deemed to be present at the meeting.  Any such 
consent shall be effective whether given before or after the meeting to which it relates and 
may be given with respect to all meetings of the board and of committees of the board.  If a 
majority of the directors participating in a meeting so held are then in the District of Muskoka, 
the meeting shall be deemed to have been held in District of Muskoka.

7.7 Quorum: A majority of the directors shall constitute a quorum, or 50% plus one if there is 
an even number of directors.  

7.8 Voting: Questions arising at any meeting of the board of directors shall be decided by 
show of hands, by ballot or by email. If a consensual decision cannot be made within the time 
required for a decision, then the board of directors will use the voting process using a major-
ity of votes. The Chair, as a director, may exercise his/her vote on a question, and shall not 
have a second vote in the event of a tie.

7.9 Group or Singular Action Without a Meeting: Decisions of the whole Board may be 
made without a meeting if consent in writing, either through email or formal letter, which 
states the action to be taken and each particular directors vote. These will be signed by all 
directors at the next meeting and filed with the minutes. If there is a known motion to be 
voted on and a singular Board Member will not be present in person, he/she may cast his/her 
vote via email to the entire Board of Directors prior to the meeting. This will be signed by the 
Board Members present at the meeting and filed with the minutes.

Article 8- Officers and Employees

8.1 Delegation: In the case of the absence or inability to act of the Chair, Vice Chair or any 
other officer of the Co-op or for any other reason that the directors may deem sufficient, the 
directors may delegate all or any of the powers of such officer to any other officer or to any 
director for the time being, provided that a majority of directors concur therein.

8.2 Duties: In addition to signing or attesting to formal documents on behalf of the Co-op as 
authorized by the board, officers shall have the following duties and such additional duties as 
are determined by the board.

8.2.1 Chair: The Chair shall, if present, preside at all meetings of members and directors, 
unless those present agree to another director to preside over it.  She/he shall sign all 
instruments, which require her/his signature and shall perform all duties incident to her/his 
office and shall have such other powers and duties as may from time to time be assigned 
to her/him by the directors.

8.2.2 Vice Chair: In the absence or disability or refusal to act of the Chair, the Vice Chair 
shall be vested with all the powers and she/he shall perform all the duties of the Chair.

8.2.3 Secretary: The Secretary shall issue or cause to be issued notices for all meetings 
of the members and directors when directed to do so, and shall keep or cause to be kept 
all records required of these bylaws. She/he signs with the Chair or other signing officer or 
officers of the Co-op such instruments as require her/his signature and shall perform such 
other duties as the terms of her/his engagement call for or the directors may from time to 
time require of her/him.

8.2.4 Treasurer: The Treasurer shall have the care and custody of all the funds and secu-
rities of the Co-op and shall deposit the same in the name of the Co-op in the financial 
institutions designated pursuant to paragraph 10.3.  She/he shall keep or cause to be kept 
proper accounting records in accordance with the Act.  She/he shall at all reasonable times 
exhibit, or cause to be exhibited, books and accounts to any director upon application at 
the office of the Co-op during business hours.  She/he shall sign such instruments as 
require her/his signature and shall perform all other duties incident to her/his office or that 
are properly required of her/him by the directors.  She/he shall be required to give such 
bond as directors may require.  No director shall be liable for failure to require any bond or 
for the insufficiency of any bond or for any loss by reason of the failure of the Co-op to 
receive any indemnity thereby provided. Subject to the approval of the board, the Trea-
surer may delegate any or all of his/her duties to other officers, or to staff of the Co-op.

8.3 General Manager: The directors may from time to time appoint a general manager who 
shall not be one of the directors of the Co-op and may delegate to her/him full authority to 
manage and direct the affairs of the Co-op (except such matters and duties as by law must be 
transacted or performed by the directors or by the members in general meeting), and to 
employ, discharge, and fix wages or salaries of employees of the Co-op in compliance with 
the Co-op’s Human Resources Directives and Policies.

Article 9- Capital Funds

9.1 Issuance: To evidence borrowed funds or loans provided by member-owners, the Co-op 
shall issue promissory notes. Promissory notes may be issued only to persons eligible for 
and admitted to membership in the Co-op and shall be issued only upon full payment of their 
subscription price. 

9.2 Terms: Promissory notes shall accrue an interest rate as determined by the board and 
shall be issued based upon the capital needs of the Co-op. 

9.3 Certificates: Owners of fully paid promissory notes shall be entitled to receive one or 
more certificates evidencing such holdings. All certificates shall be signed by the President or 
Vice-President and recorded by the Co-op. The Co-op may issue a replacement for any cer-
tificate alleged to have been lost, stolen or destroyed without requiring the giving of a bond or 
other security against losses.
 
9.4 Redemption of Membership Fees: A member, upon terminating their membership to the 
Co-op, may elect to request a refund of their membership fee or to donate their fee. A refund 
of membership fees is at the board’s discretion based on the availability of replacement capi-
tal. If a member does not request a refund of their membership fee, the funds will become 
equity of the Co-op six months after the membership is terminated, and the member deemed 
to have donated the fee to the Co-op. A member who has not shopped at the Co-op for a 
period of 18 months shall be considered to have voluntarily terminated their membership. 
Redemption proceeds shall be subject to a reasonable processing fee that may be set by the 
board. Re-applications for membership after redemption shall be subject to the current mem-
bership terms. 

9.5 Grants and Other Funding: The Co-op may accept contributions from any source sub-
ject to the approval of the board and may from time to time conduct fundraising activities 
unless the receipt of such monies places an obligation upon the board, or any member or the 
board or Co-op that is inconsistent with the purpose of the Co-op or with the Act
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Article 1 – General

1. Name: The legal name of the Co-operative is Muskoka North Good Food Co-operative  
Inc. (hereinafter, the “Co-op” or “MNGFC”). It is registered as a non-share capital co-
operative under the Cooperative Corporations Act.

1.1 Principle Office: The head office of the Co-op shall be located within the District of Mus-
koka in the province of Ontario or such a place therein as the directors may from time to time 
determine.

1.2 Act: In these bylaws, “Act” means the Ontario Cooperative Corporations Act, RSO, 1990 
C. 35 and its regulations. Unless the context indicates otherwise, all words and phrases used 
in these bylaws shall have the same meaning as in the Act. 

1.3 Seal: The corporate seal, if any, of the Co-op shall have inscribed on it the words “Mus-
koka North Good Food Co-operative Inc.”, and the seal impressed in the margin of this by law 
is adopted as the corporate seal of the Co-op.

1.4 Interpretation: In all by-laws of the Co-op, the singular shall include the plural and the 
plural the singular; the masculine shall include the feminine; the word "person" shall include 
firms and corporations.  Whenever reference is made in this by-law to any statute or section 
thereof, such reference shall be deemed to extend and apply to any amendment to said stat-
ute or section, as the case may be.

Article 2- Requirements of the Co-op Corporations Act

2.1. Co-op Corporations Act: The affairs of the Co-op will be governed by and conducted in 
accordance with the Co-operative 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-op and should be 
consulted where appropriate.  If any conflict arises between the mandatory provisions of the 
Act and the by-laws of the Co-op, such provisions of the Act shall govern.

2.2. Records: 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 purposes consistent with the good faith exercise of membership 
rights and responsibilities in the Co-op. 

Pursuant to the Act, copies of the following documents shall be kept at the head office of the Co-op:

• A copy of the Articles of Incorporation;

• All by-laws;

• 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);

• 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-op with the several dates on which they have become   
  or ceased to be directors;

• All accounting books and documents (Section 114, paragraph 5 of the Act);

• The minutes of all meetings of members, directors and any executive or other commit  
  tee; and

• A register of transfers of securities.

Article 3 - Cooperative values, 7 Principles of Co-operation and Mission

3.1 The Co-op’s Founding Values: All decisions, actions and communications pertaining and 
concerning the co-op, will reflect the organizations set of founding values, the 7 founding 
Principles of Co-op and its mission. Over time as the organization evolves, so may its mis-
sion; however, the values will remain as the leading platform and base of the Co-op indefi-
nitely. The MNGFC founding values: 

• Promote Co-operative values and participation;

• Are ethical, transparent governance that is non-hierarchal, locally controlled and inclusive;

• Support diversity, resourcefulness, pragmatism and innovation;

• Ask and listen to its members and community;

• Support community food initiatives which reflect what its membership/ community needs       
while ensuring the highest quality of work integrity and honesty that will be reflected with a   
living wage model;

• Promote the highest quality food procurement, accessing products from as close to home   
as possible while working to fill gaps in our regional food system. MNGFC strives to pur-
chase local, then regional, then provincially, then nationally. We will purchase producer 
direct whenever possible and will continuously explore new/ innovative and sustainable 
products to bring to our membership;

• Pay farmers and producers what they need to make a good and fair living;

• Provide affordable food to our membership;

• Direct any generated surplus revenue to growing the retail business, increasing staffing 
as needed and towards food-based co-operative programs/initiatives;

• Act as the “hub” of good food initiatives 

• Work in the spirit of co-operation on every level of business, education and networking.

3.2 The 7 International Co-op Principles:
1. Voluntary and Open Membership

2. Democratic Member Control

3. Members' Economic Participation

4. Autonomy and Independence

5. Education, Training and Information

6. Co-operation among Co-ops

7. Concern for Community

3.3 The Mission: The Muskoka-North Good Food Co-op’s mission is to provide our commu-
nity access to the best regional, sustainable, safe, and environmentally conscious food 
through the development of a community-owned grocery store and educational food center. 
MNGFC provides fair value to producers for their products and living wage models for its staff 
while promoting co-operative values and participation. 

Article 4- Membership

4.1 Eligibility and Admission: The membership in the Co-op shall be voluntary and open to 
any individual over the age of 16, and to those incorporated entities who are accepted as 
members, whose purpose in seeking membership is to use it services and is willing to accept 
the responsibilities of membership, including agreeing to and supporting the co-ops values 
and mission. Applicants will be accepted as members upon submitting required information 
and purchasing a membership at a price that is in accordance with the current fee as deter-
mined by the Board of Directors. All membership applications shall be subject to approval by 
the Board at any time within three months of the application.

4.2 Structure: A membership constitutes benefits for households. This extends to 2 adults 
and no limit to children who live under one roof. 

4.3 Benefits of Membership: Apart from all rights of members set out in the Act, member-
ship also equals ownership. This title gives the owners the right and responsibility to:

• vote on all major decision-making at the Annual General Meetings;

• run for office;

• voluntary participation.

4.4 Non-Transferability: Neither membership nor membership rights and interests may be 
transferred. Any attempt to transfer contrary to this section shall be wholly void and shall 
confer no rights on the intended transferee. 

4.5 Non-discrimination: The Co-op shall not discriminate on the basis of race, nationality, 
religion, gender, sexual orientation, political affiliation, disability or other arbitrary basis. 
Membership shall be open to all who agree to accept the obligations of membership as speci-
fied in the membership application.

4.6 Withdrawal and Termination: A member of the Co-op may withdraw from membership 
voluntarily at any time after the first year of operating upon written notice to the Co-op. Mem-
bership may be terminated involuntarily for cause by the board in accordance with the proce-
dures outlined in the Act of Ontario, provided that the member-owner is accorded to opportu-
nity to respond to the charges either in person or in writing. Upon termination of membership, 
all rights and interests in the Co-op shall cease except for rights to redemption of capital 
funds pursuant to Article 9 of these bylaws.

4.7 Limited liability of Members: Member-owners shall not be liable for any debts or obliga-
tions of the Co-op except as otherwise provided by law. 

4.8 Access to Information: Members shall be provided reasonably adequate and timely 
information as to the organizational and financial affairs of the Co-op. Members shall be 
provided financial statements of the Co-op, minutes of the annual meetings or special meet-
ings of member-owners, and other information required by law. Such access shall be at a 
reasonable time and for a proper purpose. 

4.9 Settlement of Disputes: In any dispute between the Co-op and its members, or those 
formerly having such status, which cannot be resolved through informal negotiation, it shall 
be the policy of the Co-op to prefer the use of mediation whereby an impartial mediator may 
facilitate negotiations between the parties and assist them in developing a mutually accept-
able settlement. No party with a grievance against the other shall have recourse to litigation 
until the matter is submitted to mediation and attempted to be resolved in good faith.

4.10 Administration of Membership: The Board shall set, or shall delegate the authority to 
set, the forms of applications to commence, continue, and terminate membership, the initial 
and subsequent fees to be paid by members, and the procedures to accept memberships and 
redemptions of membership fees. 

4.11 Agreement to Comply with By-Laws: Upon becoming a member of the Co-op, a person 
is deemed to have entered into an agreement with the Co-operative to comply with and be 
bound by the by-laws of the Co-op, as amended from time to time.

4.12 Confidentiality: Upon being admitted to membership in the Co-op, members are 
deemed to have entered into a confidentiality agreement with the Co-op and shall not dis-
close to third parties any information pertaining to the Co-op which, directly or indirectly;

• could be prejudicial to the interests of the Co-op;

• could place the Co-op at a competitive disadvantage with respect to existing or potential 
competitors, or

• could cause material damage to the reputation or image of the Co-op or the Co-op’s products.

This with the exception of information which is generally known, other than as a result of 
disclosure in breach of this paragraph, is rightfully in the possession of a member prior to the 
date when the information was disclosed to the member by the Co-op, or becomes available 
to the member on a non-confidential basis from a source which is not prohibited from disclos-
ing such information by a legal, contractual or fiduciary obligation.

Article 5- Meetings of Member-Owners

5.1 Annual Meeting of Member-Owners: The Annual General Meeting of the member-
owners shall be held within 6 months of the financial year-end, and within 15 months of any 
previous Annual General Meetings. The board of directors shall fix the date, time, and loca-
tion of the Annual General Meeting. The annual meeting shall be held for the purpose of 
electing the directors, receiving the financial statements and any auditor's report thereon, and 
the transaction of any other business that may properly be brought before an annual meeting 
of the members. The meeting will be held at a place within the District of Muskoka.

5.2 Special Meetings: A special meeting of the members may be called by the Board in a 
manner prescribed by the Act. The Board must call a special meeting within 60 days of 
receipt of a written petition signed by at least 5% of the member-owners, which specifies the 
general nature of the business to be presented at the special meeting, provided that the 
purpose is not inconsistent with the Act. The agenda will be limited to specific items listed on 
the petition. The Secretary shall send the requisite notice of such meeting to members of the 
Co-op at any place within the District of Muskoka, in the province of Ontario, fixed by the 
person or persons calling the meeting.

5.3 Notice of Meetings: A written notice of each annual or special member-owner meeting 
stating the time, place and purpose shall be posted on the web-site, and shall be provided by 
the Secretary at least 10 days but no more than 50 days before the meeting, to each member 
and to the auditor (if any) of the Co-op. Any member shall request postal delivery of notice in 
place of electronic communication. Accidental omission to give notice to any member or the 
non-receipt of any notice shall not invalidate any resolution passed or any proceedings taken 
at such meeting. If any notice is returned, the Co-op is not required to send any further 
notices to such member until the member informs the Co-op in writing of his/her new elec-
tronic or postal address.
 
5.4 Quorum: The presence in person at the opening of a meeting of fifty member-owners or 
10% of all member-owners, whichever is lesser, shall be necessary and sufficient to consti-
tute a quorum for the transaction of the business at any meeting of member-owners. No deci-
sion shall be made at any meeting unless the requisite quorum is present.

5.5 Absence of Quorum: If at any annual or special meeting a quorum is not present within 
45 minutes of the time for which the meeting is called, the meeting shall be dissolved and 
adjourned to a date not more than 30 days thereafter. The decisions of the rescheduled meet-
ing shall be binding provided at least twenty members are present.

5.6 Record Dates: Unless otherwise determined by the Board, only persons who are 
member-owners prior to the start time of the Annual General Meeting shall be entitled to vote 
at such meeting.

5.7 Voting: All member-owners will be subject to the following voting criteria: 

5.7.1. One Member One Vote: Each household membership present at a meeting is 
entitled to one and only one vote on any matter requiring a vote of the membership.

5.7.2. Corporate Proxy:  Any corporate membership holders may appoint one of its direc-
tors or officers to vote on its behalf at meetings of member-owners.  No other member of 
the Co-op may vote by proxy.

5.7.3. Decision-making: Except as required by these by-laws or the Act, questions arising 
at any meeting of members shall be decided by a majority of votes.  Any questions shall be 
decided by a show of hands unless, prior to any vote by show of hands, a member 
requests a ballot.  A ballot shall be taken in such manner, as the Chair of the meeting shall 
direct.  The Chair, as a member, may exercise his/her vote on a question, and shall not 
have a second vote in the event of a tie.  Prior to any voting, the Co-op’s method of group 
consensus decision-making will be used at the Board’s discretion.

5.8 Presiding Officer: The Chair or other designee, as determined by the board of directors, 
shall preside at member-owner meetings.  However, if at a meeting the board's designee is 
not present within 15 minutes after the time appointed for the holding of the meeting, the 
directors present shall choose a person from their number to be the chair, provided a quorum 
is present.

5.9 Nominations: The Board is responsible for recruiting and reviewing interested candidates 
for the Board of Directors throughout the year. At least three months prior to the Annual Gen-
eral Meeting of the member-owners, the Board will establish a Nominating Committee and a 
Chair appointed. The Chair of the Nominating Committee will call upon directors and 
member-owners to sit on the committee, which will propose a slate of candidates. Candidates 
may also be proposed in writing by any member-owner to the committee, provided those 
candidates are proposed at least 30 days prior to the designated nomination meeting. The 
committee will not be enlisted in the event of vacancies with a balance in the term of less 
than one year as such vacancies shall be filled in accordance with Article 6.5 of these 
bylaws.
 

5.10 Adjournment: If a meeting of members is adjourned for less than 30 days, it shall not 
be necessary to give notice of the adjourned meeting other than by an announcement at the 
meeting that is adjourned.  If a meeting of members is adjourned by one or more adjourn-
ments for a total of 30 days or more, notice of the adjourned meetings shall be given as for 
the original meeting. In other words, if a meeting is adjourned and extended on another day 
less than 30 days away, then notice at the end of the first meeting is adequate; if more than 
30 days, then notice must be given again.

Article 6- Board of Directors

6.1 Number and Composition: The board of directors shall consist of a minimum of 5 and a 
maximum of 12 (the exact number to be determined from time to time by the directors) 
member-owners elected by the member-owners. Each Board Member shall be at least 18 
years of age and must meet the requirements necessary to obtain and maintain all licenses 
and permits for providing the services of the Co-op and cooperate fully in any application 
process for obtaining and maintaining such licenses and permits. A person with an over-riding 
conflict of interest as stated in Article 6.8 with the Co-op shall not be qualified to serve as a 
director. Ideally, the Board will reflect the diversity of member stakeholders, including work-
ers, consumers and producers.

6.2 Terms of Office: Directors will be elected for two-year board service terms at the annual 
meeting of member-owners. Terms of office shall be so staggered that one-third shall expire 
in each year. Directors shall hold office until their successors are elected. A ‘board service 
year’ is the time between successive annual meetings. Directors shall be eligible for re elec-
tion upon completion of their term.

6.3 Termination: The term of office of a director may be terminated prior to its expiration in 
any of the following ways: 

• voluntarily upon notice to the Co-op;

• automatically upon termination of membership in the Co-op;

• by action at a meeting of member-owners whenever the best interests of the Co-op would 
be thereby served;

• for cause by member-owners or by the Board provided that the accused director is 
accorded the opportunity to respond to the charges in person or in writing;

• by a vote of 2/3 of the Board;

• if that individual dies or becomes disqualified under the Act.

A director who is absent from three consecutive board meetings, unless excused by the 
Board for good cause, shall be considered as having resigned.

6.4 Executive Committee: Where the number of directors is more than six, the directors may 
elect from among their number an executive committee, a Chair, and elect or appoint a Vice 
Chair, a Secretary, and a Treasurer, consisting of not fewer than three of whom a majority 
shall be resident Canadians, and may delegate to the executive committee any powers of the 
board of directors, subject to restrictions, if any, imposed from time to time by the directors.  

6.5 Vacancies: Whenever any vacancy occurs on the Board, the remaining members thereof, 
so long as there is quorum in office, may appoint a member-owner to the said Board to serve 
until the next commencement of term (the next Annual General Meeting). At the meeting, if 
there remains a year or more on the term of office of the director causing the vacancy, the 
members shall elect a candidate to fill the remainder of the term.

6.6 Remuneration: Directors shall serve without pay, except that the Board resolution, con-
firmed by the member-owners of the Co-op at Annual General Meeting or a special meeting 
or by 2/3 affirmative vote of all disinterested directors, may award special remuneration to 
any director undertaking special services on behalf of the Co-op other than work ordinarily 
required of a director. A director shall not attend or otherwise participate in any portion of a 
meeting of the Board at which the Board is considering engaging such director in any capac-
ity involving remuneration. Officers and directors shall be entitled to reimbursement for actual 
expenses incurred an attending Board meetings or other business of the Co-op. Such 
expense claims shall be approved by two additional directors and must accompany receipts. 

6.7 Contracts for Profit: During any term in office, a director shall not be a party to a con-
tract for profit with the Co-op, which in substance differs in any way from other similar con-
tracts.

6.8 Conflict of Interest: Directors shall be under an affirmative duty as per the Act and these 
bylaws to disclose their actual or potential conflicts of interest in any matter under consider-
ation by the board. Directors having such an interest may not participate in the discussion or 
decision of the matter. This interest must be disclosed and recorded in the minutes of the 
meeting of the Board of Directors. 

A transaction in which a director has an interest shall be prohibited unless the transaction is 
fair to the Co-op and is approved by no less than a two-thirds majority of all disinterested 
directors. The person having such an interest will refrain from voting upon or in any way 
influencing or attempting to influence such decision. When another party, Director, staff, or 
Member, perceives a conflict of interest, that party has the duty to present their case in writ-
ing to the Board either via the Chair, or via another Director. The Board will then assess and 
resolve the asserted conflict of interest.

6.9 Standards of Conduct: Directors shall be responsible at all times for discharging their 
duties in good faith and with that degree of care which an ordinarily prudent person in a like 
position would use under similar circumstances and in a manner that they reasonably believe 
to be in the best interests of the Co-op and in accordance with the Act.

6.10 Powers and Duties: The business and affairs of the Co-op shall be managed under the 
direction of the board. The board shall make all necessary rules and regulations consistent 
with the law and with these bylaws. The board shall have power to hire, oversee and dismiss 
a General Manager or management team to coordinate and facilitate the daily functioning of 
the Co-op.

6.11 Indemnification: In order to attract and retain qualified people to serve as directors and 
officers, the Co-op shall indemnify its directors and officers as required or permitted under 
Ontario law. 

• Every director and officer and his or her heirs, executors, administrators, and other legal 
personal representatives shall from time to time be indemnified and saved harmless by the 
Co-op from and against any liability and all costs, charges, and expenses that he or she 
sustains or incurs in respect to any action, suit, or proceeding that is proposed or com-
menced against him or her in respect of the execution of the duties of his or her office and 
all other costs, charges, and expenses that he or she sustains or incurs in respect of the 
affairs of the Co-op.  

• Indemnification payments shall be made on a priority basis but only in such increments 
and at such times as will not jeopardize the ability of the Co-op to pay its other obligations 
as they become due. 

• No director or officer of the Co-op shall be indemnified by the Co-op in respect to any 
liability, costs, charges or expenses that he or she sustains or incurs in or about any 
action, suit or other proceeding as a result of which he or she is adjudged to be in breach 
of any duty or responsibility imposed upon him or her under the Act or under any other 
statute unless, in an action brought against him or her in his or her capacity as director or 
officer, she or he has achieved complete or substantial success as a defendant.

6.12 Insurance: The Co-op shall purchase and maintain insurance for the benefit of its direc-
tors and officers.

6.13 Committees: The board may establish standing and ad hoc committees. Non-director 
members may be voting members of any committee of the board. At minimum, one director 
will sit on each committee. The board may not establish an Executive Committee (a commit-
tee of the board which has all the powers of the board). 

Article 7- Meetings of Board Directors

7.1 Regular Meetings: Regular meetings of the directors shall be held according to a sched-
ule determined by the Board as often as the business of the Co-op may require but in any 
event not less than quarterly. A portion of the meeting may be devoted to hearing member-
owners’ concerns. Additional member-owner participation during board meetings is at the 
discretion of the Chair. Sessions of a Board or committee meeting may be closed to discuss 
issues of personnel, litigation, real estate or other issues of a sensitive nature as determined 
by the Board. The directors may, by resolution, appoint a day or days in any month or months 
for regular meetings of the board at a place and hour named.   A copy of any such resolution 
shall be sent to each director after it has passed, and no other notice shall be required for 
any such regular meeting.

7.2 First Meeting of an Elected Board: The incoming board will hold a board meeting within 
one month after the election of new directors at the annual meeting of the member-owners. In 
the case of a director elected to fill a vacancy of the board, it shall not be necessary to give 
notice of such a meeting to the newly elected director or directors in order to legally consti-
tute the meeting, provided that a quorum of directors is present.

7.3 Place of Meeting: Meetings of the directors may be held either at the head office of the 
Co-op or elsewhere within the District of Muskoka as the directors from time to time may 
determine.

7.4 Notice: The Chair or any two directors may convene a meeting of the directors at any 
time.  Notice of such meeting shall be delivered, mailed, faxed, emailed, or telephoned to 
each director not less than 5 business days before the meeting is to take place.

7.5 Waiver of Notice: Meetings of the directors may be held without formal notice if all the 
directors are present or those absent have before or after the meeting waived notice or have 
signified their consent in writing to the meeting being held in their absence. Attendance of a 
director at a meeting of directors constitutes a waiver of notice of such meeting except where 
the director attends for the express purpose of objecting to the transaction of any business 
on the grounds that the meeting is not lawfully called.  Notice of any meeting or any irregular-
ity in any meeting or notice thereof may be waived by a director.

7.6 Participation by Telecommunication: If all directors of the Co-op consent thereto gener-
ally or in respect of a particular meeting, a director may participate in a meeting of the board 
of directors or of a committee of the board of directors by means of such telephone, elec-
tronic or other communications facilities as permit all persons participating in the meeting to 
communicate with each other, simultaneously and instantaneously, and a director participat-
ing in such a meeting by such means is deemed to be present at the meeting.  Any such 
consent shall be effective whether given before or after the meeting to which it relates and 
may be given with respect to all meetings of the board and of committees of the board.  If a 
majority of the directors participating in a meeting so held are then in the District of Muskoka, 
the meeting shall be deemed to have been held in District of Muskoka.

7.7 Quorum: A majority of the directors shall constitute a quorum, or 50% plus one if there is 
an even number of directors.  

7.8 Voting: Questions arising at any meeting of the board of directors shall be decided by 
show of hands, by ballot or by email. If a consensual decision cannot be made within the time 
required for a decision, then the board of directors will use the voting process using a major-
ity of votes. The Chair, as a director, may exercise his/her vote on a question, and shall not 
have a second vote in the event of a tie.

7.9 Group or Singular Action Without a Meeting: Decisions of the whole Board may be 
made without a meeting if consent in writing, either through email or formal letter, which 
states the action to be taken and each particular directors vote. These will be signed by all 
directors at the next meeting and filed with the minutes. If there is a known motion to be 
voted on and a singular Board Member will not be present in person, he/she may cast his/her 
vote via email to the entire Board of Directors prior to the meeting. This will be signed by the 
Board Members present at the meeting and filed with the minutes.

Article 8- Officers and Employees

8.1 Delegation: In the case of the absence or inability to act of the Chair, Vice Chair or any 
other officer of the Co-op or for any other reason that the directors may deem sufficient, the 
directors may delegate all or any of the powers of such officer to any other officer or to any 
director for the time being, provided that a majority of directors concur therein.

8.2 Duties: In addition to signing or attesting to formal documents on behalf of the Co-op as 
authorized by the board, officers shall have the following duties and such additional duties as 
are determined by the board.

8.2.1 Chair: The Chair shall, if present, preside at all meetings of members and directors, 
unless those present agree to another director to preside over it.  She/he shall sign all 
instruments, which require her/his signature and shall perform all duties incident to her/his 
office and shall have such other powers and duties as may from time to time be assigned 
to her/him by the directors.

8.2.2 Vice Chair: In the absence or disability or refusal to act of the Chair, the Vice Chair 
shall be vested with all the powers and she/he shall perform all the duties of the Chair.

8.2.3 Secretary: The Secretary shall issue or cause to be issued notices for all meetings 
of the members and directors when directed to do so, and shall keep or cause to be kept 
all records required of these bylaws. She/he signs with the Chair or other signing officer or 
officers of the Co-op such instruments as require her/his signature and shall perform such 
other duties as the terms of her/his engagement call for or the directors may from time to 
time require of her/him.

8.2.4 Treasurer: The Treasurer shall have the care and custody of all the funds and secu-
rities of the Co-op and shall deposit the same in the name of the Co-op in the financial 
institutions designated pursuant to paragraph 10.3.  She/he shall keep or cause to be kept 
proper accounting records in accordance with the Act.  She/he shall at all reasonable times 
exhibit, or cause to be exhibited, books and accounts to any director upon application at 
the office of the Co-op during business hours.  She/he shall sign such instruments as 
require her/his signature and shall perform all other duties incident to her/his office or that 
are properly required of her/him by the directors.  She/he shall be required to give such 
bond as directors may require.  No director shall be liable for failure to require any bond or 
for the insufficiency of any bond or for any loss by reason of the failure of the Co-op to 
receive any indemnity thereby provided. Subject to the approval of the board, the Trea-
surer may delegate any or all of his/her duties to other officers, or to staff of the Co-op.

8.3 General Manager: The directors may from time to time appoint a general manager who 
shall not be one of the directors of the Co-op and may delegate to her/him full authority to 
manage and direct the affairs of the Co-op (except such matters and duties as by law must be 
transacted or performed by the directors or by the members in general meeting), and to 
employ, discharge, and fix wages or salaries of employees of the Co-op in compliance with 
the Co-op’s Human Resources Directives and Policies.

Article 9- Capital Funds

9.1 Issuance: To evidence borrowed funds or loans provided by member-owners, the Co-op 
shall issue promissory notes. Promissory notes may be issued only to persons eligible for 
and admitted to membership in the Co-op and shall be issued only upon full payment of their 
subscription price. 

9.2 Terms: Promissory notes shall accrue an interest rate as determined by the board and 
shall be issued based upon the capital needs of the Co-op. 

9.3 Certificates: Owners of fully paid promissory notes shall be entitled to receive one or 
more certificates evidencing such holdings. All certificates shall be signed by the President or 
Vice-President and recorded by the Co-op. The Co-op may issue a replacement for any cer-
tificate alleged to have been lost, stolen or destroyed without requiring the giving of a bond or 
other security against losses.
 
9.4 Redemption of Membership Fees: A member, upon terminating their membership to the 
Co-op, may elect to request a refund of their membership fee or to donate their fee. A refund 
of membership fees is at the board’s discretion based on the availability of replacement capi-
tal. If a member does not request a refund of their membership fee, the funds will become 
equity of the Co-op six months after the membership is terminated, and the member deemed 
to have donated the fee to the Co-op. A member who has not shopped at the Co-op for a 
period of 18 months shall be considered to have voluntarily terminated their membership. 
Redemption proceeds shall be subject to a reasonable processing fee that may be set by the 
board. Re-applications for membership after redemption shall be subject to the current mem-
bership terms. 

9.5 Grants and Other Funding: The Co-op may accept contributions from any source sub-
ject to the approval of the board and may from time to time conduct fundraising activities 
unless the receipt of such monies places an obligation upon the board, or any member or the 
board or Co-op that is inconsistent with the purpose of the Co-op or with the Act
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Article 10- Fiscal Matters

10.1 Fiscal Year: The financial year of the Co-op shall be January 1 -December 30. The 
Board shall notify the membership of any change to the fiscal year.

10.2 Cheques: All cheques, drafts or other orders for the payment of money and all notes 
and acceptances and bills of exchange shall be signed by any two designated executive 
board directors: the Chair, the Vice Chair, the Treasurer, or the Secretary. In addition, the 
directors may from time to time designate the manner in which and the person or persons by 
whom any particular instrument or class of instruments may or shall be signed.  Any person 
authorized to sign an instrument on behalf of the Co-op may affix the Corporate seal, if any, 
thereto.

10.3 Banking Arrangements: The banking business of the Co-op shall be transacted in such 
banks, trust companies, credit unions or caisse populaires as may from time to time be desig-
nated by resolution of the Board of Directors.  Such banking business or any part thereof 
shall be transacted under such agreements, instructions, and delegations of power as the 
directors may from time to time prescribe or authorize by resolution.

10.4 Custody of Securities: All shares and securities owned by the Co-op shall be placed 
for safe keeping (in the name of the Co-op) with a credit union, chartered bank or trust com-
pany, or the Province of Ontario Savings Office, or with such other corporation as may be 
determined from time to time by the directors.

10.5 Dishonesty: For the Co-op’s protection, either: 
a) The Co-op shall maintain fidelity insurance in such amounts as reasonably protects it 
against dishonesty of its employees, or
b) Every officer or employee of the Co-op who has charge of or handles money or securities 
belonging to the Co-op shall be bonded with a surety company selected by directors for such 
amounts as may from time to time be prescribed by the directors, but in no case for an 
amount less than $1,000.
c) The directors may prescribe that any other employee or employees of the Co-op (whether 
handling money or securities of the Co-op or not) shall be bonded in such an amount as the 
directors determine.

10.6 Dissolution: In the event of dissolution of the Co-op, after payment of all its debts and 
liabilities the remaining property of the Co-op shall be paid as set out in the Articles.
Annual Audit and Report: The operations of the Co-op for each fiscal year shall be audited by 
an experienced bookkeeper, accountant, or auditor as appointed by the member-owners at 
each Annual General Meeting. 

No person will be appointed as an auditor of the Co-op who is a person that is disqualified by 
the Act from being an auditor for the Co-op. A written report of the audit, including a state-
ment of services rendered by the Co-op, with total amount of business transacted, balance 
sheet, and income and expense statement shall be submitted to the annual meeting of 
member-owners and shall at all times be available for inspection by any member-owner.

10.7 Access to Books and Information: The auditor shall at all reasonable times have 
access to the books, accounts and vouchers of the Co-op and may require from the directors 
and officers such information and explanations as may be necessary for the performance of 
her/his duties.

10.8 Report: The auditor, if required by the Act or the Treasurer, shall make a report to the 
members on the financial statements to be laid before the Co-op at each Annual General 
Meeting during her/his term of office and shall state in her/his report whether in her/his opin-
ion the financial statement referred to therein presents fairly the financial position of the 
Co-op and the results of its operation for the period under review.

Article 11- Execution of Documents

11.1 Execution of Documents: Aside from cheques (see paragraph 6.1) documents requiring 
the signature of the Co-op may be signed by any 2 of the directors, officers and/or staff mem-
bers who have been given written signing authority by the directors.  All documents so signed 
shall be binding upon the Co-op without any further authorization or formality.  The directors 
shall have power from time to time by resolution to appoint any officer or officers, person or 
persons to sign documents generally or to sign specific contracts, documents and instru-
ments in writing on behalf of the Co-op.

11.2 Seal: The seal of the Co-op, if any, shall be in the custody of the Secretary and may 
when required, be affixed by her/him or by any officer or officers, person or persons 
appointed by resolution of the directors to contracts, documents and instruments in writing 
signed as aforesaid.

Article 12- Notices

12.1 Signatures: The signatures on any notice to be given by the Co-op may be written, 
stamped, typewritten, printed or affixed electronically.

12.2 Method of Giving: Any notice to be given (which term includes sent, delivered, or 
served) pursuant to the Act, the regulations under the Act, the articles, the by-laws, or other-
wise to a member, shareholder, director, officer, auditor, secretary or general manager or 
member of a committee of the board of the Co-op shall be sufficiently given if delivered per-
sonally to the person to whom it is to be given, mailed to him/her at his/her latest address in 
the records of the Co-op by prepaid mail, or sent to that person at his/her latest recorded fax 
or electronic address in the records of the Co-op.

12.3 More Than One Name: All notices with respect to any memberships registered in more 
than one name shall be given to whichever of the persons is named first in the books of the 
Co-op and notice so given shall be sufficient notice to all holders of such membership.
Waiver of Notice: Where a notice is required to be given by the Act, the regulations under the 
Act, the articles, the by-laws, or otherwise, the giving of the notice may be waived or the time 
for the notice may be waived or abridged with the consent in writing of such person, whether 
before or after the time prescribed.

Article 13- Fundamental Changes

13.1 Sales of Assets: The sale, lease, exchange, or other disposition of all or substantially 
all of the property of the Co-op, or a decision to dissolve or wind up the Co-op, to amalgam-
ate the Co-op with any other corporation, or to continue the Co-op as any other type of corpo-
ration, shall be authorized by a special resolution passed by 2/3 of the members in atten-
dance at a duly called meeting of members.

13.2 Limitation upon Subsequent Proposals: Where a proposal to undertake the sale, 
lease, exchange or other disposition of all or substantially all of the property of the Co-op, or 
to dissolve the Co-o, amalgamate the Co-op with any other Corporation, or continue the 
Co-op as any other type of Corporation is not passed or confirmed in accordance with the 
preceding paragraph, no similar proposal shall be made for a period of at least one year.

13.3 Restriction upon Admission of Members: During any period in which a proposal to 
undertake the sale, lease, exchange or other disposition of all or substantially all of the prop-
erty of the Co-operative; or to dissolve the Co-operative, amalgamate the Co-operative with 
any other Corporation, or continue the Co-operative as any other type of Corporation is being 
considered by the board of directors or the members of the Co-operative, no new members 
may be admitted to membership.

13.4 Authorization of Material Acquisitions: The purchase, lease, or other acquisition of 
real or personal property by the Co-op which would result in a substantial and material 
change in the business, assets, or operations of the Co-op, and which would require the 
Co-op either to raise additional capital from its members or to pledge all or substantially all of 
its real property as security for a loan in order to complete such a purchase, lease, or other 
acquisition, must, in addition shall be authorized by a special resolution passed by 66% of 
the members in attendance at a duly called meeting of members.

13.5 Amendments to the Articles of Incorporation: A two-thirds affirmative vote of the 
member-owners present at a meeting and voting according to Article 5.7, in concert with 
consultation with a legal advisor as selected by the Board of Directors, is required to amend 
the Articles of Incorporation. Amendments to the Articles of Incorporation must be properly 
filed by the Secretary and must be in accordance with the Act.

13.6 Amendment to the General Bylaws: Amendment of these bylaws requires passage by 
the board and confirmation by affirmative vote of two-thirds of member-owners present at a 
meeting held after due written notice setting forth the proposed action. These bylaws can also 
be amended by a two-thirds vote of the board, but any amendment adopted by the board 
shall be reported to the next annual meeting of member-owners and, if not affirmatively 
approved thereat, shall cease to be in effect. Whenever the Act or regulations under that Act 
require the filing of bylaw amendments with agencies of the Ontario Government, it shall be 
the duty of the Secretary to file a copy of the amended bylaws, certified by the President and 
Secretary, within the time limit required by the act or regulations. Approved amendments to 
the bylaws become effective immediately following their adoption by the board and approval 
by the members, provided quorum is present.

Article 14- Volunteering

14.1 Purpose and Conditions: The Co-op actively encourages students and community 
members to volunteer with the Co-op, viewing it as an opportunity to support the values and 
operations of the Co-op, to gain valuable skills, and to learn more about the Co-op’s opera-
tions.  Any person eligible to volunteer with the Co-op, without discrimination, and subject 
only to the conditions outlined in the Co-op’s Human Resources Directives and Policies.

14.2 Working Volunteer Agreement: The purpose of the Working Volunteer Agreement is to 
provide formal guidelines for governing the relationship between volunteers and the Co-op. It 
shall, at all times, include rights and responsibilities of volunteers. The Working Volunteer 
Agreement also aims to foster a sense of active community involvement by members of the 
Co-op and to build a community that will ensure the Co-op with a reliable source of volunteer 
support. The Working Volunteer Agreement shall be in accordance with the Act and all 
relevant laws and acts in the province of Ontario.  Anyone who is at least 14 years of age is 
eligible to become a Working Volunteer, without discrimination, and subject only to availability 
of open volunteer hours.  All Working Volunteers must read and agree to the terms of the 
Working Volunteer Agreement.

14.3 Informal Volunteer Agreement and Opportunities: There may also be opportunities 
for informal volunteer opportunities with the Co-op, particularly in the case of special events 
and initiatives.  While Informal Volunteers are not subject to specific terms of the Working 
Volunteer Agreement, their relationship with the Co-op should accord with the spirit and intent 
of the Working Volunteer Agreement.  Anyone who is at least 14 years of age is eligible to 
become an Informal Volunteer, without discrimination, and subject only to availability of vol-
unteer hours.  All Informal Volunteers must read and agree to the terms of the Informal Volun-
teer Agreement.

Article 15- Miscellaneous

15.1 Severability: In the event that any provision of these bylaws is determined to be invalid 
or unenforceable under any statute or rule of law, then such provision shall be deemed inop-
erative to such extent and shall be deemed modified to confirm with such statute or rule of 
law without affecting the validity or enforceability of any other provision of these bylaws. 

Signed: 
_______________________________ _____________________________ ____________ 
Chair              Printed Name                  Dated 
_______________________________ _____________________________ ____________ 
Officer              Printed Name         Dated
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Article 10- Fiscal Matters

10.1 Fiscal Year: The financial year of the Co-op shall be January 1 -December 30. The 
Board shall notify the membership of any change to the fiscal year.

10.2 Cheques: All cheques, drafts or other orders for the payment of money and all notes 
and acceptances and bills of exchange shall be signed by any two designated executive 
board directors: the Chair, the Vice Chair, the Treasurer, or the Secretary. In addition, the 
directors may from time to time designate the manner in which and the person or persons by 
whom any particular instrument or class of instruments may or shall be signed.  Any person 
authorized to sign an instrument on behalf of the Co-op may affix the Corporate seal, if any, 
thereto.

10.3 Banking Arrangements: The banking business of the Co-op shall be transacted in such 
banks, trust companies, credit unions or caisse populaires as may from time to time be desig-
nated by resolution of the Board of Directors.  Such banking business or any part thereof 
shall be transacted under such agreements, instructions, and delegations of power as the 
directors may from time to time prescribe or authorize by resolution.

10.4 Custody of Securities: All shares and securities owned by the Co-op shall be placed 
for safe keeping (in the name of the Co-op) with a credit union, chartered bank or trust com-
pany, or the Province of Ontario Savings Office, or with such other corporation as may be 
determined from time to time by the directors.

10.5 Dishonesty: For the Co-op’s protection, either: 
a) The Co-op shall maintain fidelity insurance in such amounts as reasonably protects it 
against dishonesty of its employees, or
b) Every officer or employee of the Co-op who has charge of or handles money or securities 
belonging to the Co-op shall be bonded with a surety company selected by directors for such 
amounts as may from time to time be prescribed by the directors, but in no case for an 
amount less than $1,000.
c) The directors may prescribe that any other employee or employees of the Co-op (whether 
handling money or securities of the Co-op or not) shall be bonded in such an amount as the 
directors determine.

10.6 Dissolution: In the event of dissolution of the Co-op, after payment of all its debts and 
liabilities the remaining property of the Co-op shall be paid as set out in the Articles.
Annual Audit and Report: The operations of the Co-op for each fiscal year shall be audited by 
an experienced bookkeeper, accountant, or auditor as appointed by the member-owners at 
each Annual General Meeting. 

No person will be appointed as an auditor of the Co-op who is a person that is disqualified by 
the Act from being an auditor for the Co-op. A written report of the audit, including a state-
ment of services rendered by the Co-op, with total amount of business transacted, balance 
sheet, and income and expense statement shall be submitted to the annual meeting of 
member-owners and shall at all times be available for inspection by any member-owner.

10.7 Access to Books and Information: The auditor shall at all reasonable times have 
access to the books, accounts and vouchers of the Co-op and may require from the directors 
and officers such information and explanations as may be necessary for the performance of 
her/his duties.

10.8 Report: The auditor, if required by the Act or the Treasurer, shall make a report to the 
members on the financial statements to be laid before the Co-op at each Annual General 
Meeting during her/his term of office and shall state in her/his report whether in her/his opin-
ion the financial statement referred to therein presents fairly the financial position of the 
Co-op and the results of its operation for the period under review.

Article 11- Execution of Documents

11.1 Execution of Documents: Aside from cheques (see paragraph 6.1) documents requiring 
the signature of the Co-op may be signed by any 2 of the directors, officers and/or staff mem-
bers who have been given written signing authority by the directors.  All documents so signed 
shall be binding upon the Co-op without any further authorization or formality.  The directors 
shall have power from time to time by resolution to appoint any officer or officers, person or 
persons to sign documents generally or to sign specific contracts, documents and instru-
ments in writing on behalf of the Co-op.

11.2 Seal: The seal of the Co-op, if any, shall be in the custody of the Secretary and may 
when required, be affixed by her/him or by any officer or officers, person or persons 
appointed by resolution of the directors to contracts, documents and instruments in writing 
signed as aforesaid.

Article 12- Notices

12.1 Signatures: The signatures on any notice to be given by the Co-op may be written, 
stamped, typewritten, printed or affixed electronically.

12.2 Method of Giving: Any notice to be given (which term includes sent, delivered, or 
served) pursuant to the Act, the regulations under the Act, the articles, the by-laws, or other-
wise to a member, shareholder, director, officer, auditor, secretary or general manager or 
member of a committee of the board of the Co-op shall be sufficiently given if delivered per-
sonally to the person to whom it is to be given, mailed to him/her at his/her latest address in 
the records of the Co-op by prepaid mail, or sent to that person at his/her latest recorded fax 
or electronic address in the records of the Co-op.

12.3 More Than One Name: All notices with respect to any memberships registered in more 
than one name shall be given to whichever of the persons is named first in the books of the 
Co-op and notice so given shall be sufficient notice to all holders of such membership.
Waiver of Notice: Where a notice is required to be given by the Act, the regulations under the 
Act, the articles, the by-laws, or otherwise, the giving of the notice may be waived or the time 
for the notice may be waived or abridged with the consent in writing of such person, whether 
before or after the time prescribed.

Article 13- Fundamental Changes

13.1 Sales of Assets: The sale, lease, exchange, or other disposition of all or substantially 
all of the property of the Co-op, or a decision to dissolve or wind up the Co-op, to amalgam-
ate the Co-op with any other corporation, or to continue the Co-op as any other type of corpo-
ration, shall be authorized by a special resolution passed by 2/3 of the members in atten-
dance at a duly called meeting of members.

13.2 Limitation upon Subsequent Proposals: Where a proposal to undertake the sale, 
lease, exchange or other disposition of all or substantially all of the property of the Co-op, or 
to dissolve the Co-o, amalgamate the Co-op with any other Corporation, or continue the 
Co-op as any other type of Corporation is not passed or confirmed in accordance with the 
preceding paragraph, no similar proposal shall be made for a period of at least one year.

13.3 Restriction upon Admission of Members: During any period in which a proposal to 
undertake the sale, lease, exchange or other disposition of all or substantially all of the prop-
erty of the Co-operative; or to dissolve the Co-operative, amalgamate the Co-operative with 
any other Corporation, or continue the Co-operative as any other type of Corporation is being 
considered by the board of directors or the members of the Co-operative, no new members 
may be admitted to membership.

13.4 Authorization of Material Acquisitions: The purchase, lease, or other acquisition of 
real or personal property by the Co-op which would result in a substantial and material 
change in the business, assets, or operations of the Co-op, and which would require the 
Co-op either to raise additional capital from its members or to pledge all or substantially all of 
its real property as security for a loan in order to complete such a purchase, lease, or other 
acquisition, must, in addition shall be authorized by a special resolution passed by 66% of 
the members in attendance at a duly called meeting of members.

13.5 Amendments to the Articles of Incorporation: A two-thirds affirmative vote of the 
member-owners present at a meeting and voting according to Article 5.7, in concert with 
consultation with a legal advisor as selected by the Board of Directors, is required to amend 
the Articles of Incorporation. Amendments to the Articles of Incorporation must be properly 
filed by the Secretary and must be in accordance with the Act.

13.6 Amendment to the General Bylaws: Amendment of these bylaws requires passage by 
the board and confirmation by affirmative vote of two-thirds of member-owners present at a 
meeting held after due written notice setting forth the proposed action. These bylaws can also 
be amended by a two-thirds vote of the board, but any amendment adopted by the board 
shall be reported to the next annual meeting of member-owners and, if not affirmatively 
approved thereat, shall cease to be in effect. Whenever the Act or regulations under that Act 
require the filing of bylaw amendments with agencies of the Ontario Government, it shall be 
the duty of the Secretary to file a copy of the amended bylaws, certified by the President and 
Secretary, within the time limit required by the act or regulations. Approved amendments to 
the bylaws become effective immediately following their adoption by the board and approval 
by the members, provided quorum is present.

Article 14- Volunteering

14.1 Purpose and Conditions: The Co-op actively encourages students and community 
members to volunteer with the Co-op, viewing it as an opportunity to support the values and 
operations of the Co-op, to gain valuable skills, and to learn more about the Co-op’s opera-
tions.  Any person eligible to volunteer with the Co-op, without discrimination, and subject 
only to the conditions outlined in the Co-op’s Human Resources Directives and Policies.

14.2 Working Volunteer Agreement: The purpose of the Working Volunteer Agreement is to 
provide formal guidelines for governing the relationship between volunteers and the Co-op. It 
shall, at all times, include rights and responsibilities of volunteers. The Working Volunteer 
Agreement also aims to foster a sense of active community involvement by members of the 
Co-op and to build a community that will ensure the Co-op with a reliable source of volunteer 
support. The Working Volunteer Agreement shall be in accordance with the Act and all 
relevant laws and acts in the province of Ontario.  Anyone who is at least 14 years of age is 
eligible to become a Working Volunteer, without discrimination, and subject only to availability 
of open volunteer hours.  All Working Volunteers must read and agree to the terms of the 
Working Volunteer Agreement.

14.3 Informal Volunteer Agreement and Opportunities: There may also be opportunities 
for informal volunteer opportunities with the Co-op, particularly in the case of special events 
and initiatives.  While Informal Volunteers are not subject to specific terms of the Working 
Volunteer Agreement, their relationship with the Co-op should accord with the spirit and intent 
of the Working Volunteer Agreement.  Anyone who is at least 14 years of age is eligible to 
become an Informal Volunteer, without discrimination, and subject only to availability of vol-
unteer hours.  All Informal Volunteers must read and agree to the terms of the Informal Volun-
teer Agreement.

Article 15- Miscellaneous

15.1 Severability: In the event that any provision of these bylaws is determined to be invalid 
or unenforceable under any statute or rule of law, then such provision shall be deemed inop-
erative to such extent and shall be deemed modified to confirm with such statute or rule of 
law without affecting the validity or enforceability of any other provision of these bylaws. 

Signed: 
_______________________________ _____________________________ ____________ 
Chair              Printed Name                  Dated 
_______________________________ _____________________________ ____________ 
Officer              Printed Name         Dated

General Bylaws 
Muskoka North Good Food Co-operative, Inc.

16.

facebook.com/MuskokaNorthGoodFoodCoop

muskokanorthfood.com Good F od!



Article 10- Fiscal Matters

10.1 Fiscal Year: The financial year of the Co-op shall be January 1 -December 30. The 
Board shall notify the membership of any change to the fiscal year.

10.2 Cheques: All cheques, drafts or other orders for the payment of money and all notes 
and acceptances and bills of exchange shall be signed by any two designated executive 
board directors: the Chair, the Vice Chair, the Treasurer, or the Secretary. In addition, the 
directors may from time to time designate the manner in which and the person or persons by 
whom any particular instrument or class of instruments may or shall be signed.  Any person 
authorized to sign an instrument on behalf of the Co-op may affix the Corporate seal, if any, 
thereto.

10.3 Banking Arrangements: The banking business of the Co-op shall be transacted in such 
banks, trust companies, credit unions or caisse populaires as may from time to time be desig-
nated by resolution of the Board of Directors.  Such banking business or any part thereof 
shall be transacted under such agreements, instructions, and delegations of power as the 
directors may from time to time prescribe or authorize by resolution.

10.4 Custody of Securities: All shares and securities owned by the Co-op shall be placed 
for safe keeping (in the name of the Co-op) with a credit union, chartered bank or trust com-
pany, or the Province of Ontario Savings Office, or with such other corporation as may be 
determined from time to time by the directors.

10.5 Dishonesty: For the Co-op’s protection, either: 
a) The Co-op shall maintain fidelity insurance in such amounts as reasonably protects it 
against dishonesty of its employees, or
b) Every officer or employee of the Co-op who has charge of or handles money or securities 
belonging to the Co-op shall be bonded with a surety company selected by directors for such 
amounts as may from time to time be prescribed by the directors, but in no case for an 
amount less than $1,000.
c) The directors may prescribe that any other employee or employees of the Co-op (whether 
handling money or securities of the Co-op or not) shall be bonded in such an amount as the 
directors determine.

10.6 Dissolution: In the event of dissolution of the Co-op, after payment of all its debts and 
liabilities the remaining property of the Co-op shall be paid as set out in the Articles.
Annual Audit and Report: The operations of the Co-op for each fiscal year shall be audited by 
an experienced bookkeeper, accountant, or auditor as appointed by the member-owners at 
each Annual General Meeting. 

No person will be appointed as an auditor of the Co-op who is a person that is disqualified by 
the Act from being an auditor for the Co-op. A written report of the audit, including a state-
ment of services rendered by the Co-op, with total amount of business transacted, balance 
sheet, and income and expense statement shall be submitted to the annual meeting of 
member-owners and shall at all times be available for inspection by any member-owner.

10.7 Access to Books and Information: The auditor shall at all reasonable times have 
access to the books, accounts and vouchers of the Co-op and may require from the directors 
and officers such information and explanations as may be necessary for the performance of 
her/his duties.

10.8 Report: The auditor, if required by the Act or the Treasurer, shall make a report to the 
members on the financial statements to be laid before the Co-op at each Annual General 
Meeting during her/his term of office and shall state in her/his report whether in her/his opin-
ion the financial statement referred to therein presents fairly the financial position of the 
Co-op and the results of its operation for the period under review.

Article 11- Execution of Documents

11.1 Execution of Documents: Aside from cheques (see paragraph 6.1) documents requiring 
the signature of the Co-op may be signed by any 2 of the directors, officers and/or staff mem-
bers who have been given written signing authority by the directors.  All documents so signed 
shall be binding upon the Co-op without any further authorization or formality.  The directors 
shall have power from time to time by resolution to appoint any officer or officers, person or 
persons to sign documents generally or to sign specific contracts, documents and instru-
ments in writing on behalf of the Co-op.

11.2 Seal: The seal of the Co-op, if any, shall be in the custody of the Secretary and may 
when required, be affixed by her/him or by any officer or officers, person or persons 
appointed by resolution of the directors to contracts, documents and instruments in writing 
signed as aforesaid.

Article 12- Notices

12.1 Signatures: The signatures on any notice to be given by the Co-op may be written, 
stamped, typewritten, printed or affixed electronically.

12.2 Method of Giving: Any notice to be given (which term includes sent, delivered, or 
served) pursuant to the Act, the regulations under the Act, the articles, the by-laws, or other-
wise to a member, shareholder, director, officer, auditor, secretary or general manager or 
member of a committee of the board of the Co-op shall be sufficiently given if delivered per-
sonally to the person to whom it is to be given, mailed to him/her at his/her latest address in 
the records of the Co-op by prepaid mail, or sent to that person at his/her latest recorded fax 
or electronic address in the records of the Co-op.

12.3 More Than One Name: All notices with respect to any memberships registered in more 
than one name shall be given to whichever of the persons is named first in the books of the 
Co-op and notice so given shall be sufficient notice to all holders of such membership.
Waiver of Notice: Where a notice is required to be given by the Act, the regulations under the 
Act, the articles, the by-laws, or otherwise, the giving of the notice may be waived or the time 
for the notice may be waived or abridged with the consent in writing of such person, whether 
before or after the time prescribed.

Article 13- Fundamental Changes

13.1 Sales of Assets: The sale, lease, exchange, or other disposition of all or substantially 
all of the property of the Co-op, or a decision to dissolve or wind up the Co-op, to amalgam-
ate the Co-op with any other corporation, or to continue the Co-op as any other type of corpo-
ration, shall be authorized by a special resolution passed by 2/3 of the members in atten-
dance at a duly called meeting of members.

13.2 Limitation upon Subsequent Proposals: Where a proposal to undertake the sale, 
lease, exchange or other disposition of all or substantially all of the property of the Co-op, or 
to dissolve the Co-o, amalgamate the Co-op with any other Corporation, or continue the 
Co-op as any other type of Corporation is not passed or confirmed in accordance with the 
preceding paragraph, no similar proposal shall be made for a period of at least one year.

13.3 Restriction upon Admission of Members: During any period in which a proposal to 
undertake the sale, lease, exchange or other disposition of all or substantially all of the prop-
erty of the Co-operative; or to dissolve the Co-operative, amalgamate the Co-operative with 
any other Corporation, or continue the Co-operative as any other type of Corporation is being 
considered by the board of directors or the members of the Co-operative, no new members 
may be admitted to membership.

13.4 Authorization of Material Acquisitions: The purchase, lease, or other acquisition of 
real or personal property by the Co-op which would result in a substantial and material 
change in the business, assets, or operations of the Co-op, and which would require the 
Co-op either to raise additional capital from its members or to pledge all or substantially all of 
its real property as security for a loan in order to complete such a purchase, lease, or other 
acquisition, must, in addition shall be authorized by a special resolution passed by 66% of 
the members in attendance at a duly called meeting of members.

13.5 Amendments to the Articles of Incorporation: A two-thirds affirmative vote of the 
member-owners present at a meeting and voting according to Article 5.7, in concert with 
consultation with a legal advisor as selected by the Board of Directors, is required to amend 
the Articles of Incorporation. Amendments to the Articles of Incorporation must be properly 
filed by the Secretary and must be in accordance with the Act.

13.6 Amendment to the General Bylaws: Amendment of these bylaws requires passage by 
the board and confirmation by affirmative vote of two-thirds of member-owners present at a 
meeting held after due written notice setting forth the proposed action. These bylaws can also 
be amended by a two-thirds vote of the board, but any amendment adopted by the board 
shall be reported to the next annual meeting of member-owners and, if not affirmatively 
approved thereat, shall cease to be in effect. Whenever the Act or regulations under that Act 
require the filing of bylaw amendments with agencies of the Ontario Government, it shall be 
the duty of the Secretary to file a copy of the amended bylaws, certified by the President and 
Secretary, within the time limit required by the act or regulations. Approved amendments to 
the bylaws become effective immediately following their adoption by the board and approval 
by the members, provided quorum is present.

Article 14- Volunteering

14.1 Purpose and Conditions: The Co-op actively encourages students and community 
members to volunteer with the Co-op, viewing it as an opportunity to support the values and 
operations of the Co-op, to gain valuable skills, and to learn more about the Co-op’s opera-
tions.  Any person eligible to volunteer with the Co-op, without discrimination, and subject 
only to the conditions outlined in the Co-op’s Human Resources Directives and Policies.

14.2 Working Volunteer Agreement: The purpose of the Working Volunteer Agreement is to 
provide formal guidelines for governing the relationship between volunteers and the Co-op. It 
shall, at all times, include rights and responsibilities of volunteers. The Working Volunteer 
Agreement also aims to foster a sense of active community involvement by members of the 
Co-op and to build a community that will ensure the Co-op with a reliable source of volunteer 
support. The Working Volunteer Agreement shall be in accordance with the Act and all 
relevant laws and acts in the province of Ontario.  Anyone who is at least 14 years of age is 
eligible to become a Working Volunteer, without discrimination, and subject only to availability 
of open volunteer hours.  All Working Volunteers must read and agree to the terms of the 
Working Volunteer Agreement.

14.3 Informal Volunteer Agreement and Opportunities: There may also be opportunities 
for informal volunteer opportunities with the Co-op, particularly in the case of special events 
and initiatives.  While Informal Volunteers are not subject to specific terms of the Working 
Volunteer Agreement, their relationship with the Co-op should accord with the spirit and intent 
of the Working Volunteer Agreement.  Anyone who is at least 14 years of age is eligible to 
become an Informal Volunteer, without discrimination, and subject only to availability of vol-
unteer hours.  All Informal Volunteers must read and agree to the terms of the Informal Volun-
teer Agreement.

Article 15- Miscellaneous

15.1 Severability: In the event that any provision of these bylaws is determined to be invalid 
or unenforceable under any statute or rule of law, then such provision shall be deemed inop-
erative to such extent and shall be deemed modified to confirm with such statute or rule of 
law without affecting the validity or enforceability of any other provision of these bylaws. 

Signed: 
_______________________________ _____________________________ ____________ 
Chair              Printed Name                  Dated 
_______________________________ _____________________________ ____________ 
Officer              Printed Name         Dated
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Article 10- Fiscal Matters

10.1 Fiscal Year: The financial year of the Co-op shall be January 1 -December 30. The 
Board shall notify the membership of any change to the fiscal year.

10.2 Cheques: All cheques, drafts or other orders for the payment of money and all notes 
and acceptances and bills of exchange shall be signed by any two designated executive 
board directors: the Chair, the Vice Chair, the Treasurer, or the Secretary. In addition, the 
directors may from time to time designate the manner in which and the person or persons by 
whom any particular instrument or class of instruments may or shall be signed.  Any person 
authorized to sign an instrument on behalf of the Co-op may affix the Corporate seal, if any, 
thereto.

10.3 Banking Arrangements: The banking business of the Co-op shall be transacted in such 
banks, trust companies, credit unions or caisse populaires as may from time to time be desig-
nated by resolution of the Board of Directors.  Such banking business or any part thereof 
shall be transacted under such agreements, instructions, and delegations of power as the 
directors may from time to time prescribe or authorize by resolution.

10.4 Custody of Securities: All shares and securities owned by the Co-op shall be placed 
for safe keeping (in the name of the Co-op) with a credit union, chartered bank or trust com-
pany, or the Province of Ontario Savings Office, or with such other corporation as may be 
determined from time to time by the directors.

10.5 Dishonesty: For the Co-op’s protection, either: 
a) The Co-op shall maintain fidelity insurance in such amounts as reasonably protects it 
against dishonesty of its employees, or
b) Every officer or employee of the Co-op who has charge of or handles money or securities 
belonging to the Co-op shall be bonded with a surety company selected by directors for such 
amounts as may from time to time be prescribed by the directors, but in no case for an 
amount less than $1,000.
c) The directors may prescribe that any other employee or employees of the Co-op (whether 
handling money or securities of the Co-op or not) shall be bonded in such an amount as the 
directors determine.

10.6 Dissolution: In the event of dissolution of the Co-op, after payment of all its debts and 
liabilities the remaining property of the Co-op shall be paid as set out in the Articles.
Annual Audit and Report: The operations of the Co-op for each fiscal year shall be audited by 
an experienced bookkeeper, accountant, or auditor as appointed by the member-owners at 
each Annual General Meeting. 

No person will be appointed as an auditor of the Co-op who is a person that is disqualified by 
the Act from being an auditor for the Co-op. A written report of the audit, including a state-
ment of services rendered by the Co-op, with total amount of business transacted, balance 
sheet, and income and expense statement shall be submitted to the annual meeting of 
member-owners and shall at all times be available for inspection by any member-owner.

10.7 Access to Books and Information: The auditor shall at all reasonable times have 
access to the books, accounts and vouchers of the Co-op and may require from the directors 
and officers such information and explanations as may be necessary for the performance of 
her/his duties.

10.8 Report: The auditor, if required by the Act or the Treasurer, shall make a report to the 
members on the financial statements to be laid before the Co-op at each Annual General 
Meeting during her/his term of office and shall state in her/his report whether in her/his opin-
ion the financial statement referred to therein presents fairly the financial position of the 
Co-op and the results of its operation for the period under review.

Article 11- Execution of Documents

11.1 Execution of Documents: Aside from cheques (see paragraph 6.1) documents requiring 
the signature of the Co-op may be signed by any 2 of the directors, officers and/or staff mem-
bers who have been given written signing authority by the directors.  All documents so signed 
shall be binding upon the Co-op without any further authorization or formality.  The directors 
shall have power from time to time by resolution to appoint any officer or officers, person or 
persons to sign documents generally or to sign specific contracts, documents and instru-
ments in writing on behalf of the Co-op.

11.2 Seal: The seal of the Co-op, if any, shall be in the custody of the Secretary and may 
when required, be affixed by her/him or by any officer or officers, person or persons 
appointed by resolution of the directors to contracts, documents and instruments in writing 
signed as aforesaid.

Article 12- Notices

12.1 Signatures: The signatures on any notice to be given by the Co-op may be written, 
stamped, typewritten, printed or affixed electronically.

12.2 Method of Giving: Any notice to be given (which term includes sent, delivered, or 
served) pursuant to the Act, the regulations under the Act, the articles, the by-laws, or other-
wise to a member, shareholder, director, officer, auditor, secretary or general manager or 
member of a committee of the board of the Co-op shall be sufficiently given if delivered per-
sonally to the person to whom it is to be given, mailed to him/her at his/her latest address in 
the records of the Co-op by prepaid mail, or sent to that person at his/her latest recorded fax 
or electronic address in the records of the Co-op.

12.3 More Than One Name: All notices with respect to any memberships registered in more 
than one name shall be given to whichever of the persons is named first in the books of the 
Co-op and notice so given shall be sufficient notice to all holders of such membership.
Waiver of Notice: Where a notice is required to be given by the Act, the regulations under the 
Act, the articles, the by-laws, or otherwise, the giving of the notice may be waived or the time 
for the notice may be waived or abridged with the consent in writing of such person, whether 
before or after the time prescribed.

Article 13- Fundamental Changes

13.1 Sales of Assets: The sale, lease, exchange, or other disposition of all or substantially 
all of the property of the Co-op, or a decision to dissolve or wind up the Co-op, to amalgam-
ate the Co-op with any other corporation, or to continue the Co-op as any other type of corpo-
ration, shall be authorized by a special resolution passed by 2/3 of the members in atten-
dance at a duly called meeting of members.

13.2 Limitation upon Subsequent Proposals: Where a proposal to undertake the sale, 
lease, exchange or other disposition of all or substantially all of the property of the Co-op, or 
to dissolve the Co-o, amalgamate the Co-op with any other Corporation, or continue the 
Co-op as any other type of Corporation is not passed or confirmed in accordance with the 
preceding paragraph, no similar proposal shall be made for a period of at least one year.

13.3 Restriction upon Admission of Members: During any period in which a proposal to 
undertake the sale, lease, exchange or other disposition of all or substantially all of the prop-
erty of the Co-operative; or to dissolve the Co-operative, amalgamate the Co-operative with 
any other Corporation, or continue the Co-operative as any other type of Corporation is being 
considered by the board of directors or the members of the Co-operative, no new members 
may be admitted to membership.

13.4 Authorization of Material Acquisitions: The purchase, lease, or other acquisition of 
real or personal property by the Co-op which would result in a substantial and material 
change in the business, assets, or operations of the Co-op, and which would require the 
Co-op either to raise additional capital from its members or to pledge all or substantially all of 
its real property as security for a loan in order to complete such a purchase, lease, or other 
acquisition, must, in addition shall be authorized by a special resolution passed by 66% of 
the members in attendance at a duly called meeting of members.

13.5 Amendments to the Articles of Incorporation: A two-thirds affirmative vote of the 
member-owners present at a meeting and voting according to Article 5.7, in concert with 
consultation with a legal advisor as selected by the Board of Directors, is required to amend 
the Articles of Incorporation. Amendments to the Articles of Incorporation must be properly 
filed by the Secretary and must be in accordance with the Act.

13.6 Amendment to the General Bylaws: Amendment of these bylaws requires passage by 
the board and confirmation by affirmative vote of two-thirds of member-owners present at a 
meeting held after due written notice setting forth the proposed action. These bylaws can also 
be amended by a two-thirds vote of the board, but any amendment adopted by the board 
shall be reported to the next annual meeting of member-owners and, if not affirmatively 
approved thereat, shall cease to be in effect. Whenever the Act or regulations under that Act 
require the filing of bylaw amendments with agencies of the Ontario Government, it shall be 
the duty of the Secretary to file a copy of the amended bylaws, certified by the President and 
Secretary, within the time limit required by the act or regulations. Approved amendments to 
the bylaws become effective immediately following their adoption by the board and approval 
by the members, provided quorum is present.

Article 14- Volunteering

14.1 Purpose and Conditions: The Co-op actively encourages students and community 
members to volunteer with the Co-op, viewing it as an opportunity to support the values and 
operations of the Co-op, to gain valuable skills, and to learn more about the Co-op’s opera-
tions.  Any person eligible to volunteer with the Co-op, without discrimination, and subject 
only to the conditions outlined in the Co-op’s Human Resources Directives and Policies.

14.2 Working Volunteer Agreement: The purpose of the Working Volunteer Agreement is to 
provide formal guidelines for governing the relationship between volunteers and the Co-op. It 
shall, at all times, include rights and responsibilities of volunteers. The Working Volunteer 
Agreement also aims to foster a sense of active community involvement by members of the 
Co-op and to build a community that will ensure the Co-op with a reliable source of volunteer 
support. The Working Volunteer Agreement shall be in accordance with the Act and all 
relevant laws and acts in the province of Ontario.  Anyone who is at least 14 years of age is 
eligible to become a Working Volunteer, without discrimination, and subject only to availability 
of open volunteer hours.  All Working Volunteers must read and agree to the terms of the 
Working Volunteer Agreement.

14.3 Informal Volunteer Agreement and Opportunities: There may also be opportunities 
for informal volunteer opportunities with the Co-op, particularly in the case of special events 
and initiatives.  While Informal Volunteers are not subject to specific terms of the Working 
Volunteer Agreement, their relationship with the Co-op should accord with the spirit and intent 
of the Working Volunteer Agreement.  Anyone who is at least 14 years of age is eligible to 
become an Informal Volunteer, without discrimination, and subject only to availability of vol-
unteer hours.  All Informal Volunteers must read and agree to the terms of the Informal Volun-
teer Agreement.

Article 15- Miscellaneous

15.1 Severability: In the event that any provision of these bylaws is determined to be invalid 
or unenforceable under any statute or rule of law, then such provision shall be deemed inop-
erative to such extent and shall be deemed modified to confirm with such statute or rule of 
law without affecting the validity or enforceability of any other provision of these bylaws. 

Signed: 
_______________________________ _____________________________ ____________ 
Chair              Printed Name                  Dated 
_______________________________ _____________________________ ____________ 
Officer              Printed Name         Dated
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Article 10- Fiscal Matters

10.1 Fiscal Year: The financial year of the Co-op shall be January 1 -December 30. The 
Board shall notify the membership of any change to the fiscal year.

10.2 Cheques: All cheques, drafts or other orders for the payment of money and all notes 
and acceptances and bills of exchange shall be signed by any two designated executive 
board directors: the Chair, the Vice Chair, the Treasurer, or the Secretary. In addition, the 
directors may from time to time designate the manner in which and the person or persons by 
whom any particular instrument or class of instruments may or shall be signed.  Any person 
authorized to sign an instrument on behalf of the Co-op may affix the Corporate seal, if any, 
thereto.

10.3 Banking Arrangements: The banking business of the Co-op shall be transacted in such 
banks, trust companies, credit unions or caisse populaires as may from time to time be desig-
nated by resolution of the Board of Directors.  Such banking business or any part thereof 
shall be transacted under such agreements, instructions, and delegations of power as the 
directors may from time to time prescribe or authorize by resolution.

10.4 Custody of Securities: All shares and securities owned by the Co-op shall be placed 
for safe keeping (in the name of the Co-op) with a credit union, chartered bank or trust com-
pany, or the Province of Ontario Savings Office, or with such other corporation as may be 
determined from time to time by the directors.

10.5 Dishonesty: For the Co-op’s protection, either: 
a) The Co-op shall maintain fidelity insurance in such amounts as reasonably protects it 
against dishonesty of its employees, or
b) Every officer or employee of the Co-op who has charge of or handles money or securities 
belonging to the Co-op shall be bonded with a surety company selected by directors for such 
amounts as may from time to time be prescribed by the directors, but in no case for an 
amount less than $1,000.
c) The directors may prescribe that any other employee or employees of the Co-op (whether 
handling money or securities of the Co-op or not) shall be bonded in such an amount as the 
directors determine.

10.6 Dissolution: In the event of dissolution of the Co-op, after payment of all its debts and 
liabilities the remaining property of the Co-op shall be paid as set out in the Articles.
Annual Audit and Report: The operations of the Co-op for each fiscal year shall be audited by 
an experienced bookkeeper, accountant, or auditor as appointed by the member-owners at 
each Annual General Meeting. 

No person will be appointed as an auditor of the Co-op who is a person that is disqualified by 
the Act from being an auditor for the Co-op. A written report of the audit, including a state-
ment of services rendered by the Co-op, with total amount of business transacted, balance 
sheet, and income and expense statement shall be submitted to the annual meeting of 
member-owners and shall at all times be available for inspection by any member-owner.

10.7 Access to Books and Information: The auditor shall at all reasonable times have 
access to the books, accounts and vouchers of the Co-op and may require from the directors 
and officers such information and explanations as may be necessary for the performance of 
her/his duties.

10.8 Report: The auditor, if required by the Act or the Treasurer, shall make a report to the 
members on the financial statements to be laid before the Co-op at each Annual General 
Meeting during her/his term of office and shall state in her/his report whether in her/his opin-
ion the financial statement referred to therein presents fairly the financial position of the 
Co-op and the results of its operation for the period under review.

Article 11- Execution of Documents

11.1 Execution of Documents: Aside from cheques (see paragraph 6.1) documents requiring 
the signature of the Co-op may be signed by any 2 of the directors, officers and/or staff mem-
bers who have been given written signing authority by the directors.  All documents so signed 
shall be binding upon the Co-op without any further authorization or formality.  The directors 
shall have power from time to time by resolution to appoint any officer or officers, person or 
persons to sign documents generally or to sign specific contracts, documents and instru-
ments in writing on behalf of the Co-op.

11.2 Seal: The seal of the Co-op, if any, shall be in the custody of the Secretary and may 
when required, be affixed by her/him or by any officer or officers, person or persons 
appointed by resolution of the directors to contracts, documents and instruments in writing 
signed as aforesaid.

Article 12- Notices

12.1 Signatures: The signatures on any notice to be given by the Co-op may be written, 
stamped, typewritten, printed or affixed electronically.

12.2 Method of Giving: Any notice to be given (which term includes sent, delivered, or 
served) pursuant to the Act, the regulations under the Act, the articles, the by-laws, or other-
wise to a member, shareholder, director, officer, auditor, secretary or general manager or 
member of a committee of the board of the Co-op shall be sufficiently given if delivered per-
sonally to the person to whom it is to be given, mailed to him/her at his/her latest address in 
the records of the Co-op by prepaid mail, or sent to that person at his/her latest recorded fax 
or electronic address in the records of the Co-op.

12.3 More Than One Name: All notices with respect to any memberships registered in more 
than one name shall be given to whichever of the persons is named first in the books of the 
Co-op and notice so given shall be sufficient notice to all holders of such membership.
Waiver of Notice: Where a notice is required to be given by the Act, the regulations under the 
Act, the articles, the by-laws, or otherwise, the giving of the notice may be waived or the time 
for the notice may be waived or abridged with the consent in writing of such person, whether 
before or after the time prescribed.

Article 13- Fundamental Changes

13.1 Sales of Assets: The sale, lease, exchange, or other disposition of all or substantially 
all of the property of the Co-op, or a decision to dissolve or wind up the Co-op, to amalgam-
ate the Co-op with any other corporation, or to continue the Co-op as any other type of corpo-
ration, shall be authorized by a special resolution passed by 2/3 of the members in atten-
dance at a duly called meeting of members.

13.2 Limitation upon Subsequent Proposals: Where a proposal to undertake the sale, 
lease, exchange or other disposition of all or substantially all of the property of the Co-op, or 
to dissolve the Co-o, amalgamate the Co-op with any other Corporation, or continue the 
Co-op as any other type of Corporation is not passed or confirmed in accordance with the 
preceding paragraph, no similar proposal shall be made for a period of at least one year.

13.3 Restriction upon Admission of Members: During any period in which a proposal to 
undertake the sale, lease, exchange or other disposition of all or substantially all of the prop-
erty of the Co-operative; or to dissolve the Co-operative, amalgamate the Co-operative with 
any other Corporation, or continue the Co-operative as any other type of Corporation is being 
considered by the board of directors or the members of the Co-operative, no new members 
may be admitted to membership.

13.4 Authorization of Material Acquisitions: The purchase, lease, or other acquisition of 
real or personal property by the Co-op which would result in a substantial and material 
change in the business, assets, or operations of the Co-op, and which would require the 
Co-op either to raise additional capital from its members or to pledge all or substantially all of 
its real property as security for a loan in order to complete such a purchase, lease, or other 
acquisition, must, in addition shall be authorized by a special resolution passed by 66% of 
the members in attendance at a duly called meeting of members.

13.5 Amendments to the Articles of Incorporation: A two-thirds affirmative vote of the 
member-owners present at a meeting and voting according to Article 5.7, in concert with 
consultation with a legal advisor as selected by the Board of Directors, is required to amend 
the Articles of Incorporation. Amendments to the Articles of Incorporation must be properly 
filed by the Secretary and must be in accordance with the Act.

13.6 Amendment to the General Bylaws: Amendment of these bylaws requires passage by 
the board and confirmation by affirmative vote of two-thirds of member-owners present at a 
meeting held after due written notice setting forth the proposed action. These bylaws can also 
be amended by a two-thirds vote of the board, but any amendment adopted by the board 
shall be reported to the next annual meeting of member-owners and, if not affirmatively 
approved thereat, shall cease to be in effect. Whenever the Act or regulations under that Act 
require the filing of bylaw amendments with agencies of the Ontario Government, it shall be 
the duty of the Secretary to file a copy of the amended bylaws, certified by the President and 
Secretary, within the time limit required by the act or regulations. Approved amendments to 
the bylaws become effective immediately following their adoption by the board and approval 
by the members, provided quorum is present.

Article 14- Volunteering

14.1 Purpose and Conditions: The Co-op actively encourages students and community 
members to volunteer with the Co-op, viewing it as an opportunity to support the values and 
operations of the Co-op, to gain valuable skills, and to learn more about the Co-op’s opera-
tions.  Any person eligible to volunteer with the Co-op, without discrimination, and subject 
only to the conditions outlined in the Co-op’s Human Resources Directives and Policies.

14.2 Working Volunteer Agreement: The purpose of the Working Volunteer Agreement is to 
provide formal guidelines for governing the relationship between volunteers and the Co-op. It 
shall, at all times, include rights and responsibilities of volunteers. The Working Volunteer 
Agreement also aims to foster a sense of active community involvement by members of the 
Co-op and to build a community that will ensure the Co-op with a reliable source of volunteer 
support. The Working Volunteer Agreement shall be in accordance with the Act and all 
relevant laws and acts in the province of Ontario.  Anyone who is at least 14 years of age is 
eligible to become a Working Volunteer, without discrimination, and subject only to availability 
of open volunteer hours.  All Working Volunteers must read and agree to the terms of the 
Working Volunteer Agreement.

14.3 Informal Volunteer Agreement and Opportunities: There may also be opportunities 
for informal volunteer opportunities with the Co-op, particularly in the case of special events 
and initiatives.  While Informal Volunteers are not subject to specific terms of the Working 
Volunteer Agreement, their relationship with the Co-op should accord with the spirit and intent 
of the Working Volunteer Agreement.  Anyone who is at least 14 years of age is eligible to 
become an Informal Volunteer, without discrimination, and subject only to availability of vol-
unteer hours.  All Informal Volunteers must read and agree to the terms of the Informal Volun-
teer Agreement.

Article 15- Miscellaneous

15.1 Severability: In the event that any provision of these bylaws is determined to be invalid 
or unenforceable under any statute or rule of law, then such provision shall be deemed inop-
erative to such extent and shall be deemed modified to confirm with such statute or rule of 
law without affecting the validity or enforceability of any other provision of these bylaws. 

Signed: 
_______________________________ _____________________________ ____________ 
Chair              Printed Name                  Dated 
_______________________________ _____________________________ ____________ 
Officer              Printed Name         Dated
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