)’ SPIDER LAKE SPRINGS CAMPERS ASSOCIATION

Minutes of the R & R and Bylaws Committee Meeting
April 16, 2024

Committee Members Present VIA ZOOM:
Joanne Boomer - Chair

Rebecca McKay

Lottie Le Gros

Rick Hanson

Committee Members Absent:
Leora Dierick
Carolyn Christison

1. Call meeting to Order. Joanne Boomer called the meeting to order at 7:10pm.
2. Agenda. Approved.
3. Previous meeting minutes of March 11, 2024. Approved.

4. Business arising from Minutes/Old Business
e At the March 17" meeting Part 2 of the Bylaws was discussed. The discussion revolved
around the questions of Membership in the SLSCA and the right to vote more than once
when someone owns more than one share.
= Joanne sent this question to the lawyer’s office and the answer is in these minutes. Joanne
is asking the Board’s approval to attached this information to the 2024 AGM package.
e At the March 17" meeting Rick provided a written explanation regarding fines and what
the levels of how to deal with offences and fines.
= Joanne was going to bring this proposal to the April 19" Board of Directors meeting.
It was decided by all that more work was needed before this information is added to
the R&R document.
= Some of the needed information is how long does an offence stay in an owners file.
= Rebecca will send a draft strategy document to Joanne that will be included in the
next Committee meeting for discussion.

5. New Business
¢ Rebecca discussed the importance of using the proper language when referring to persons
in our Bylaws. Rebecca referenced Part 1 1.2 and will send Joanne suggested update to
this section.

e Committee members will start the review process of the Rules and Regulations document
starting at page 1.

6. Adjourn at 8:15pm.

7. Next meeting via ZOOM will be May 13 at 7:00pm.
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Membership in Spider Lake Springs Campers Association (Society) and Voting Rights

Spider Lake Springs Holding Inc. (the Company)
Spider Lake Springs Campers Association (the Society)

The Societies Act requires only one vote per member, and the Society Bylaws cannot override
this statutory requirement. The Society (members) and the Company (shareholders are tied
together because that is what was decided when these entities were formed, and this is set out
in the shareholder agreement.

Section 84(2) of the Societies Act sets out that “(a) voting member of a society has only one
vote”. There seems to be some confusion between a shareholder/owner, which is a person that
owns shares in the Company, and the Society. The Company and the Society are two separate
but related entities.

The Company is an entity that has shareholders, and each shareholder owns one or more
shares. Owning shares in the Company is what entitles a shareholder to be a member of the
Society, as per paragraph 2.8 of the Bylaws (of the Society). The number of shares an individual
owns in the Company is irrelevant, as it is the fact that an individual owns at least one share
that provides membership qualification to the Society. Shareholders of the Company and
Members of the Society are not the same thing, though they do overlap. An individual must be
a shareholder of the Company to qualify as a member of the Society.

The Society is composed of members, and each member by law may only have one vote. The
shares of the Company and membership rights to the Society are tied together because the
Company has designated the Society to make decisions per the shareholders agreement.

For example, the Company can be imagined s a pie, while the Society can be imagined as a
house with rules to get a key. Individuals can own a piece of the pie, or they might own multiple
pieces of the pie. An individual who owns any pie gets a key to the house. If the own two pieces
of the pie or more, they still only get on key to the house. More keys would not make a
difference because it is the individual who votes, not the key, the key is simply what allows for
entrance. The house is filled with individual persons (members) whose shares let them enter, and
once they have entered each individual gets on vote. As such, the number of ‘keys’ does not
change how may people are in the house.

Because there are two separate entities (the Company and the Society), it may be a little
confusing to separate the two ideas. We have provided the above analogy to hopefully illustrate
the differences between the Company and the Society.

Heath Law
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