SOCIETY ACT
(RSBC 1996) Chapter 433
CONSTITUTION
1. The name of the SocietyS®¥IDER LAKE SPRINGS CAMPERS ASSOCIATION.
2. The purpose(s) of the Society are:

(a) to provide direction for the operation, developmanty maintenance of Spider
Lake Springs Resort for the benefit and enjoyment ofrtmbership.

(b) To provide similar or related services as recomneérmethe membership and
executive.

3. In the event of dissolution of the Society, theeés remaining, after all debts have been
paid or provision for payment has been made, shall be fpardsferred or delivered to
the Bow Horne Bay Volunteer Fire Department or a tikganization and this shall be an
unalterable provision.

BYLAWS
PART 1 — INTERPRETATION
1. (1) In these bylaws, unless the context otherwise esjuir

“Directors” means the directors of the Society for the timadpei

“Society Act” means thesociety Act of British Columbia from time to time in
force and all amendments to it;

“Registered address”of a member means the member’s address as recorded in
the register of members.

(2) The definitions in th&ociety Act on the date these bylaws become effective apply
to these bylaws.

2. Words importing the singular include the plural and vicsajeand words importing a
male person include a female person and a corporation.

3. The members of the Society are the applicantswtmrporation of the Society, and those
persons who subsequently have become members, in accendh these bylaws and,
in either case, have not ceased to be members.

4, A person who is qualified to become a member asnadrer set out may apply to the
directors for membership in the Society and on acceptantae Directors, is a member.

5. Every member must uphold the constitution and complytéke bylaws.



10.

11.

12.

The amount of the first annual membership dues must benietd by the directors and
after that the annual membership dues must be determinieel atrtual general meeting
of the Society.

A person ceases to be a member of the Society

€) by delivering his or her resignation in writing to seeretary of the Society or by
mailing or delivering it to the address of the Society,

(b) on his or her death or, in the case of a corgmratn dissolution,

(© on being expelled, or

(d) on having been a member not in good standing for 12cotirge months.

(1) A member may be expelled by a special resolutiaiheimembers passed at a
general meeting.

(2) The notice of a special resolution for expulsion tnlniesaccompanied by a brief
statement of the reasons for the proposed expulsion.

(3) The person who is the subject of the proposed résolfdr expulsion must be
given an opportunity to be heard at the general meetifigrebehe special
resolution is put to a vote.

All members are in good standing except a member:

€) who has failed to pay his or her current annual mermipefse within 90 days
after it is due;

(b) who has failed to pay any other subscription or delktand owing by a member
to the Society within 90 days after it is due and the memdbaot in good
standing so long as the debt remains unpaid;

(c) who has not paid the purchase price in full of the memsbare in the Spider
Lake Springs Holdings Inc.

In order to hold membership in the Society a persom: mus

(a) be a shareholder of Spider Lake Springs Holdingsdnd.
(b) be entitled to a beneficial interest in and te @i the three hundred and ten
developed recreational sites at Spider Lake Springs.

An individual or corporation who owns more than onas€IB Common Share in the
capital of Spider Lake Springs Holdings Inc., and more thenbeneficial interest in the
Land shall not hold more than one membership in the Sobietyshall be entitled to one
vote per Class B Common Share held.

In the event a preferred share or a Class B consmane in the capital of Spider Lake
Springs Holdings Inc. and the associated beneficialestan and to the Lands of the
Company are owned by more than one person and/or corppratity one of the co-

owners of such a share and beneficial interest magnbéled to membership in the
Society; Provided however, in the event two or moregrersire co-owners of more than



one share, an individual co-owner may be designateddonibe a member of the Society
for each share that the said co-owners own.

13.  The number of memberships in the Society shall beelihto three hundred and ten
(310).

PART 3 — MEETINGS OF MEMBERS

14. General meetings of the Society must be held diirtteeand place, in accordance with
the Society Act, as the directors decide.

15. Every general meeting, other than an annual generéihmeis an extraordinary general
meeting.

16. The directors may, when they think fit, convene daraexdinary general meeting.

17. (1) Notice of a general meeting must specify the pldee,day and the hour of
meeting, and, in case of special business, the gend¢vad rd that business.

(2) The accidental omission to give notice of a meetoy or the non-receipt of a
notice by, any of the members entitled to receive netilmes not invalidate proceedings
at that meeting.

18. The first annual general meeting of the Society meidtdidd not more than 15 months
after the date of incorporation and after that an annualglemeeting must be held at least once
in every calendar year and not more than 15 monthsthédrolding of the last preceding annual
general meeting.

19.  The directors shall, upon receipt of a written reqdesvered to the Secretary of the
Society and signed by not less than thirty-one (31) Mgy or 10% of the Members in good
standing, whichever is less, convene an extraordinaeyingeof the Members.

PART 4 — PROCEEDINGS AT GENERAL MEETINGS
20. Special business is:

(a) all business at an extraordinary general meeting exbepdoption of rules of
order, and,

(b) all business conducted at an annual general meetoeptehe following:

(1) the adoption of rules or order;

(i) the consideration of the financial statements;

(i) the report of the directors;

(iv)  the report of the auditor, if any;

(v) the election of directors;

(vi)  the appointment of the auditory, if required;

(vii)  the other business that, under these bylaws, oughe¢ ttobducted at an
annual general meeting, or business that is brought undsidecation by
the report of the directors issued with the not@evening the meeting.



21.

22.

23.

24,

25.

26.

(1) Business, other than election of a chair anédj@urnment or termination of the
meeting, must not be conducted at a general meeting iateanthen a quorum is not
present.

(2) If at any time during a general meeting there ceasdseta quorum present,
business then in progress must be suspended until thergusrum present or until the
meeting is adjourned or terminated.

(3) A quorum is twenty (20) members present or such greateper as the members
may determine at a general meeting.

If within 30 minutes from the time appointed for a genemakting a quorum is not

present, the meeting, if convened on the requisition oflmees, must be terminated, but
in any other case, it must stand adjourned to the saynan dae next week, at the same
time and place, and if, at the adjourned meeting, a quosunoti present within 30

minutes from the time appointed for the meeting, the mesnpeesent constitute a
quorum.

Subject to Bylaw 19, the President of the SociegyMibhe-President, or in the absence of
both, one of the other Directors present must presidbais of a general meeting.

If at a general meeting;

(a) there is no President, Vice-President, or otheedbor present within 15 minutes
after the time appointed for holding the meeting, or,

(b) the President and all other Directors presentianelling to act as the Chair,

the members present must choose one of their numiberthe chair.

(1) A general meeting may be adjourned from timenme &nd from place to place,
but business must not be conducted at an adjourned meetergtlmdh the business left

unfinished at the meeting from which the adjournment took place

(2) When a meeting is adjourned for 10 days or more, enadicthe adjourned
meeting must be given as in the case of the origiesitimg.

(3) Except as provided in this bylaw, it is not necessarygite notice of an
adjournment or of the business to be conducted at an adjogeneral meeting.

(1) A resolution proposed at a meeting must be second@led.person Chairing a
meeting may not move or propose a resolution.

(2) In the case of a tie vote, the Chair does not hacasting or second vote in
addition to the vote to which he or she may be entitted amnember, and the proposed
resolution does not pass.



27.

28.

(1) A member in good standing present at a meetinggahémbers is entitled to one
vote.

(2) voting at a general meeting shall be show of handssualesll is demanded by a
member or proxy holder entitled to attend the meeting.

(3) Voting by proxy shall be permitted as hereinafter setropért 13.
A corporate member may vote by its authorized repreésentaho is entitled to speak

and vote, and in all other respects exercise the r@jldsnember, and that representative
must be considered as a member for all purposes with tespemeeting of the Society.

PART 5 — DIRECTORS AND OFFICERS

29.

30.

(1) The Directors may exercise all the powers andldbeaacts and things that the
Society may exercise and do, and that are not by Theaedwr by statue or otherwise
lawfully directed or required to be exercised or donehieySociety in a general meeting,
but subject, nevertheless, to;

€) all laws affecting the Society,

(b) these bylaws, and

(c) rules, not being inconsistent with these bylaws, treateade from time to
time by the Society in a general meeting.

(2) A rule, made by the Society in general meetingsdue invalidate a prior act of
the Directors that would have been valid if that ridd hot been made.

(1) Until the first general meeting of the Sociély humber of Directors shall be five
(5). They shall appoint from their number an individual dct as President, Vice
President, Secretary, and Treasurer.

(2) At the first general meeting of the Society thember of Directors shall be
increased to eleven (11).

(3) The Board of Directors shall include four (4) Diast who shall be called
Executive Directors and who shall consist of the Presjdéce President, Secretary, and
Treasurer. The Executive Directors shall be electetthdoynembership at large.

(4) The Board of Directors shall also include sevenXifg¢ctors who shall be called
the Section Directors and who shall be elected &snfsi

(a) The Resort shall be divided into seven (7) geograplacsds to be
designated alphabetically from “A” to “G”. Each geographiarea shall
include no less than twenty-five (25) and no more thawy-gik (56)
individual campsites.

(b) Each geographical area shall elect one Directds aspresentative on the
Board of Directors. A Section Director must be a rhemin good



31.

32.

33.

34.

35.

36.

standing who owns an interest in a campsite in tlog@ghical area for
which he is elected.

(c) Elections for Section Directors shall be by kembers owning lots in the
geographical section for which the Director is elected.only

(1) The Directors must retire from office at eacimual general meeting when their
successors are elected.

(2) The term of office for each Director shall be two y2gars from the date of
election. For the purpose of continuitgctibn of Directors shall be staggered in the
following fashion:
Year 1 — election of Presid&#cretary, and Directors for sections A, C, E and G.
Year 2 — election of Vice Pdesit, Treasurer, and Directors for sections B, D and F..

3 An election may be acclamation, otherwise it tntnesby ballot.

(4) If a successor is not elected, the person previoustyeel or appointed continues
to hold office.

(1) The Directors may at any time and from time meetiappoint a member as a
Director to fill any vacancy in the Directors.

(2) A Director so appointed holds office only until thenclusion of the next annual
general meeting of the Society, but is eligible foekection at that meeting

(1) If a Director resigns his or her office or otheevceases to hold office, the
remaining Directors must appoint a member to take the pltte former Director.

(2) An act or Proceeding of the Directors is not invaherely because there are less
than the prescribed number of Directors in the office.

The members may, by special resolution, remove eciir, before the expiration of his
or her term of office, and may elect a successootaptete the term of office.

A Director must not be remunerated for being dng@s a Director, but a Director must
be reimbursed for all expenses necessarily and reasanabtyed by the Director while
engaged in the affairs of the Society.

In the event a Director fails to attend three (3)secutive meetings of the Board of
Directors which have been duly called with proper notibe, Board of Directors may
remove the Director from office.

PART 6 — PROCEEDING OF DIRECTORS

37.

(1) The Directors may meet at the places as thex thti to conduct business,
adjourn and otherwise regulate their meetings and pdotwee as they see fit.



38.

39.

40.

4].

42.

43.

(2) The Directors may from time to time fix the quorum essary to conduct
business, and unless so set in the quorum is a majothg @firectors then in office.

(3) The President is the Chair of all meetings ofDirectors, but if at a meeting the
President is not present within 30 minutes after the tipmoiated for holding the
meeting, the Vice-President must act as Chair, bureifher is present the Directors
present may choose one of their number to be Chtiaameeting.

(4) A Director may at any time, and the Secretary orr¢lg@iest of a Director, must
convene a meeting of the Directors.

(1) The Directors may delegate any, but not all, oir thewers to committees
consisting of the Director or Directors as they thihk f

(2) A committee so formed in the exercise of the psvger delegated must conform
to any rules imposed on it by the Directors, and must requanty act or thing done in
exercise of those powers to the earliest meetingeobirectors held after the act or thing
has been done.

A committee must elect a chair of its meetings;ibab chair is elected, or if at any
meeting the chair is not present within 30 minutes aftetithe appointed for holding the
meeting, the Directors present who are members ofdhen@tee must choose one of
their number to be chair of the meeting.

The members of a committee may meet and adjouhewpshink proper.

For a first meeting of Directors held immediateljofwing the appointment or election
of a Director or Directors at an annual or other galnmeeting of members, or for a
meeting of the Directors at which a Director is appointedfill a vacancy in the

Directors, it is not necessary to give notice of theeting to the newly elected or
appointed Director or Directors for the meeting to bestituted, if a quorum of the
Directors is present.

A Director who may be absent temporarily from Bevince of British Columbia for a

period exceeding fourteen (14) days, shall send or delivéhet&Society a waiver of

Notice which may be by letter, telegram, telex, cabléaosimile of any meeting of the

Directors. The notice shall set out, inter alia, dia¢e upon which the Director will return
to the Province of British Columbia. It shall not becessary to notify that Director,
during his or her absence from the Province of Britishu@bia, of any meetings of the
Directors until after the time specified in the netiof his or her return. Any and all
meetings of the Directors of the Society, noticewtiich has not been given to that
Director, if a quorum of the Directors is present,\aid and effective.

(1) Questions arising at a meeting of the Direcias committee of Directors must
be decided by a majority of votes.

(2) Each member of the Board of Directors or a Commifebe Board of Directors
shall have one vote. In the case of a tie vote tierGhall have a casting vote.



44,

45,

46.

A resolution proposed at a meeting of Directors onmittee of Directors need not be
seconded, and the Chair of a meeting may move or pr@pesslution.

A resolution in writing, signed by all the Directoasid placed with the minutes of the
Directors, is as valid and effective as if reguladgged at a meeting of Directors.

The Board of Directors shall establish a standingr@ittee which shall be the Executive
Committee and which shall consist of the four Executdfice being the President,
Vice-President, Secretary and Treasurer. The Exec@wmmittee shall have the
authority to act upon those matters which they, in thiscretion, deem emergent,
without convening a meeting of the entire Board of Doex A quorum of the
Executive Committee shall be three (3) Executive OfficeAny resolution of this
Executive Committee must be ratified by the full Boafdwoectors at the next meeting
of the Board thus ensuing.

PART 7 — DUTIES OF OFFICERS

47.

48.

49.

50.

51.

(1) The President presides at all meetings of thet3and of the Directors.

(2) The President is the Chief Executive Officer & 8ociety and must supervise the
other officers in the execution of their duties.

The Vice-President must carry out the duties of thesiéRent during the President’s
absence.

The Secretary must do the following:

(a) conduct the correspondence of the Society;

(b) issue notices of meetings of the Society anddirs;

(c) keep minutes of all meetings of the Society aneddars;

(d) have custody of all records and documents of thee§oexcept those required to
be kept by the Treasurer;

(e) have custody of the common seal of the Socety,

)] maintain the Register of Members.

The treasurer must:

(a) keep the financial records, including books of accaetessary to comply with
the Society Act, and

(b) render financial statements to the Directors, bes) and others when required.

In the absence of the Secretary from a meetinditketors must appoint another person
to act as Secretary at the meeting.

PART 8 — SEAL

52.

The Directors may provide a common seal for theeBpand may destroy a Seal and
substitute a new Seal in its place.



53.

PART

54.

55.

56.

PART

57.

58.

59.

60.

61.

62.

63.

PART

64.

65.

66.

The Common Seal must be affixed only when authorizedR®salution of the Directors

and then only in the presence of the person or persocdiespen the Resolution, or if no

persons are specified in the Resolution, in the preseinttee @resident and one other
Executive Director.

9 — BORROWING

In order to carry out the purposes of the Societyliinectors may, on behalf of and in
the name of the Society, raise or secure the paymerépayment of money in the
manner they decide, and, in particular but without lmgitthat power, by the issue of
debentures.

A debenture must not be issued without the authonizafia Special Resolution.

The members may, by Special Resolution, restridbadh@®wing powers of the Directors,
but a restriction imposed expires at the next annuargemeeting.

10 — AUDITOR
This Part applies only if the Society is required arriegolved to have an auditor.

The first auditor must be appointed by the Directors mhst also fill all vacancies
occurring in the office of the auditor.

At each annual general meeting the Society must apgoiatditor to hold office until
the auditor is re-elected or a successor is electd aieixt annual general meeting.

An auditor may be removed by ordinary resolution.

An auditor must promptly informed in writing of the aod# appointment or removal.
A Director or employee of the Society must not bausitor.

the auditor may attend annual general meetings.

11 — NOTICES TO MEMBERS

A Notice may be given to a member, either persomeallyy mail to the member at the
member’s registered address.

A Notice sent by mail is deemed to have been gimghesecond day following the day
on which the notice is posted, and in proving that Notisebegn given, it is sufficient to
prove the Notice was properly addressed and put in a Caraabanffice receptacle.

(1) Notice of a general meeting must be given to:
(a) every member shown on the register of membertherday Notice is

given, and
(b) the auditor, if part 10 applies.
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(2) No other person is entitled to receive notice ofreegd meeting.
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PART 12 — BYLAWS

67.

68.

On being admitted to membership, each member is enttletd the Society must give
the member, without charge, a copy of the constituti@hleylaws of the Society.

These bylaws must not be altered or added to except byalSpesolution.

PART 13 — FORM AND USE OF PROXIES

69.

70.

71.

72.

73.

74.

Every member entitled to vote at a general meeting, rogy proxy, appoint a
proxyholder, who need not be a member, as the Membemsnee to attend and act at
the meeting in the manner, to the extent and with teepcoonferred by the proxy.

Every proxyholder has the same rights as the Memberappointed the proxyholder to
speak at the meeting, but, the proxyholder is not entéledpt on a poll to vote the
membership represented by the proxy.

Every proxy ceases to be valid after the meeting/fach it was given.

Every proxy must contain:

(1) the date it is signed;

(2) the name of the Member and the name of the prdogho
(3) the date of the meeting for which the proxy may be.use

Ever proxy may be revoked by an instrument in writing.

The Directors may, by resolution, set a time noéeding 48 hours excluding Saturdays,
Sundays, and Statutory holidays preceding any meeting ahémbers, before which
time proxies to be used at that meeting must be deliverdetSecretary of the Society,
and any period of time so set must be specified in theencalling the meeting.



Dated: the 2% day of February, 1999

Witness(es)
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Applicants for Incorporation

John A. Hossack
Barrister & Solicitor
311 McKinnon Street
P.O. Box 1486
Parksville, BC

VIP 2H4

LORNE MCBRIDE

Lot D29, 2659 Turnbull Road
Qualicum Beach, B.C.

VIK 2R2

BARBARA VAN DAMME
1921 North West Bay Road
Nanoose Bay, B.C.

VIP 9C5

JOAN HOPKINS

924 Fisherman’s Circle
Parksville, B.C.

VOP 174

LEIGHTON MCCOOEY
3820 Laurel Drive
Royston, B.C.

VOR 2VO0

MAX NOCK

5180 Colony Park Place
Nanaimo, BC

VOV 1H2
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