Grand River CarShare
Incorporated as The People's Car Co-operative Inc. (PCC)

By-Laws
Part 1 — Preliminary
1.01 In these By-Laws, unless the context otherwise requires, words importing the
singular include the plural, and vice versa, and words importing the feminine
gender include the male, and vice versa, and words importing persons include
corporations; n-ApeoamearsCbheo€Cation Act;
Adirectoro, Aspeci al resol uti edrmdovs O hemer a
the meanings assigned to them by the Act.
Part 2 - Membership and Driving Privileges
2.01 Any person over the age of 18 may apply to the directors for membership.
Only persons acceptable to the PCC's insurers may drive PCC vehicles.
Each membership is entitled to one vote regarding PCC business.
Up to two people may share one membership.

Payment of a membership loan is a condition of membership.

Member(s) must maintain their Membership loans for their memberships to
remain in good standing.

2.02 The application shall be made in a manner determined by the directors who
may refuse, accept, or postpone action on the application.

2.03. A member in good standing is entitled to all the rights, benefits and privileges
of membership and to stand for any elected office in the Co-operative. To
remain in good standing, a member is expected to:

i maintain a minimum membership loan with no overdue bills due the
Co-op; and
1 abide by these By-Laws and any other policies the Co-operative may

establish from time to time pursuant to these By-Laws.
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2.04 The Directors may refuse access to the property or services of the Co-op to
any member who, in the opinion of the Directors, is not in good standing.

2.05 A member may withdraw from the Co-operative at any time, and the Board
may terminate a membership under special circumstances (see Sections 2.06-
2.11). Any member leaving the Co-operative shall be entitled to a refund of
the amount paid up on the membership loan. The Co-op will refund the
membership loan within 90 days after the withdrawal or termination, or when
the departing member finds a new member to replace him, whichever comes
first.

2.06 Subject to the conditions in Section 2.05, if a member dies or becomes insane
or bankrupt, or makes an assignment for the benefit of creditors, the directors
may redeem the membership loan by paying to the party entitled the amount
paid up on the loan.

2.08 If a member ceases to be in good standing as a result of default in payment of
monies owing to the Co-operative, the member's driving privileges may be
suspended, without a hearing, until the outstanding debts have been paid.

2.09 If a member is charged with any driving related offence under the laws of
Ontario, Canada or the equivalent laws of another jurisdiction, her driving
privileges may, at the sole discretion of the Board, be summarily suspended
until the Board decides either to reinstate her driving privileges or to terminate
her membership.

2.10 If a member is convicted of any offences under the laws of Ontario, Canada or
the equivalent laws of another jurisdiction of driving related offences
punishable by incarcerations, her right to drive a PCC vehicle will be
permanently suspended and her membership terminated.

For greater clarity, but not so as to damage the generality of this provision,
the following offences are amongthose f or whi ch a member 0s
PCC vehicle will be permanently suspended and membership terminated:

operating a motor vehicle while impaired,

operating a motor vehicle with alcohol blood level over the legal limit,
failing to provide a breath sample,

dangerous operation of a motor vehicle, or

failure to stop at the scene of an accident.
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2.11 If the Board has reason to believe that a member has, on one or more
occasions, violated the terms or conditions of the Co-o per at i-Laws,06 s By
Manual or Membership Agreement or that on one or more occasions
complaints have been made against the said member such that she is in
breach of the co-0 p e r a t i-Lawes,GManud 3nd Membership Agreements,
the Directors may invite the said member to a meeting to discuss the
suspected violation(s) or the complaint(s). The Board may temporarily
suspend her right to drive a PCC vehicle, pending the outcome of such a
meeting.

I f the Board decides temporarily to suspe
vehicle, it must within two (2) days of the decision send a written notice to the

member by courier, registered mail or personal hand delivery notifying her of

the time and place of the planned meeting. This notice shall specify the

nature of the complaints, or the occasions on which she is suspected of

violating the By-Laws and agreements, and which By-Laws or agreements she

is suspected of wviolating. I n the case o
suspended, the meeting must take place no later than two (2) weeks from the

date of suspension. At such a meeting, the member will be given every

opportunity to speak on her own behalf, and she may also invite no more than

two (2) other members to speak on her behalf. If there are reasons why the

said member cannot attend such a meeting, she must inform the Board within

three (3) days of receiving the letter. Another meeting must be arranged

within the month, when all parties can attend.

After such a meeting, the Board may decide

1 to end the member 6 switoutesopddions i on, with o
1 to extend the suspension for a specified period, or
1 to terminate the member s membership.

If the member is unwilling to attend a meeting, the Board may make its
decision in her absence.

2.12 If, after such a meeting,

1 the Directors find that a member has been in breach of the By-Laws,
Manual or agreements of the Co-operative,

that all other efforts, if any, to resolve the problem have failed, and
that it would not be in the interest of the Co-operative for the said
member to continue as a member,

T
1
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they may formally terminate her membership, with immediate effect. The
member must then immediately return any keys, cards, equipment,
handbooks or other property belonging to the Co-operative.

Subject to the conditions in Section 2.05, the terminated member's
membership loan to the Co-operative will be refunded, less any outstanding
moneys owed by the member or liens against the membership loan.

Part 3 - Member Loans

3.01 Neither Membership loan nor member loans or debentures shall be employed
as security on other loans.

3.02 Every person whose name is entered in the register of members shall without
payment be entitled to a certificate under the seal of the Co-operative,
specifying the loan amount held by that person and the amount paid up.

3.03 Where redemption of membership loans would, in the opinion of the directors,
impair the financial position of the Co-operative, the directors shall suspend
their redemption.

3.04 The Directors shall not suspend a redemption, refund or repayment for longer
than one year unless the suspension is approved by special resolution.

Part 4 - Lien

401 TheCo-operative shall have a |lien on a

due to it by the member. PCC staff members are charged to vigorously
pursue members for payment of debts due the Co-operative to ensure its
solvency and safeguard membership loans.

4.02 If a member fails to pay an annual or monthly bill on the day appointed for
payment, the Directors or staff may serve a notice on that member requiring
payment within fourteen (14) days from the date of the notice of so much of
the bill as is unpaid, together with any interest which may have accrued.

4.03 If the requirements of a notice are not complied with, any bill in respect of
which the notice has been given, may at any time after be deducted from the
value of the membership loan.

Part 5 - Transfer of Loans
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5.01 Membership loans to, and debentures issued by, the Co-operative are not

transferable without the express written consent of the Board, in the form of a

resolution passed by the Board.

Part 6 - General Meetings

6.01

6.02

6.03

6.04

6.05

6.06

6.07

6.08

The first general meeting shall be held within three months of the date of

incorporation at such time and place as the Directors may determine.

A general meeting shall be held within fifteen (15) months after the holding of

the last preceding annual meeting, and within six months of the end of the
financial year. Other general meetings may be held as the Directors or

members decide.

The Directors may call a special general meeting whenever they think fit. In
addition, they must call a special general meeting upon receipt of a written
requisition signed by not less than five percent (5%) of the members in good
standing. A requisition shall set forth the purpose of the meeting and be
deposited at the registered office. If the directors do not call the meeting
within seven (7) days after the deposit of the requisition, the requistionists

may themselves convene a meeting.

Every member shall be given at leastte n ( 1 0)

meeting specifying the place, the day and the hour of the meeting, and, in the

dayso

case of special business, the general nature of that business.

not i

No business shall be transacted at the general meeting unless 10% of the
members are present in person at the time when the meeting proceeds to

business, and unless at all times not less than three (3) members are present.

The directors shall provide one of their number to serve as a chair at the

general meetings.

If there is no official chair present, or willing to act, within fifteen (15) minutes

after the time appointed for holding the meeting the members present shall

choose one of their number to chair.

If within one hour from the time appointed for a general meeting a quorum as
defined in Section 6.05 is not present, the meeting, if convened on a
requisition, shall be dissolved; in any other case it shall stand adjourned to the
same day in the next week at the same time and place, and if at the

adjourned meeting a quorum is not present within one hour from the time

appointed, the members present shall form a quorum.
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6.09

6.10

The chair may, with the consent of a meeting at which a quorum is present,
and shall if so directed by the meeting, adjourn the meeting, but no business
shall be transacted when the adjourned meeting is continued, other than the
business left unfinished at the meeting from which the adjournment took
place.

The chair shall run the meetings in order to further the best interests of the
Co-operative and its members, and to facilitate the participation of all
members present in the discussions. The agenda shall be approved at the
beginning of each meeting.

Part 7 - Voting

7.01

7.02

7.03

7.04

All meetings of the Co-operative shall attempt to reach decisions by
consensus, but in default, they shall be decided by a simple majority of votes,
except where the Act or these By-Laws require a greater number. Changes to
By-Laws must be confirmed by at least two-thirds (2/3) of the votes cast at a
general meeting of the members.

On a show of hands or on a poll, every membership in good standing, with a
member present, shall have one vote only. Proxy voting is not permitted.
When voting at an election of directors, memberships in good standing may
cast one vote for each director to be elected, but no candidate may receive
more than one vote from each membership.

The chair shall, in the case of tied vote, have a casting or second vote at any
general meeting, both on a show of hands and on a ballot.

In the case of a vote by show of hands, the declaration of the chair of the
meeting shall be conclusive evidence of the result, unless three (3) or more
members, before or on the declaration of the result, demand a poll, in which
case a poll shall be taken immediately.

Part 8 - Directors

8.01

8.02

8.03

The number of directors shall be not less than three (3), nor more than ten
(10).

The first directors shall be the persons so named in the Articles of
Incorporation, and shall hold office until the first general meeting.

At the first annual general meeting, one-half of the directors shall be elected

for a two-year term and one-half shall be elected for a one-year term. At
subsequent elections, one-half of the Board positions shall be filled for a two-
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year term and any other vacancies on the Board of directors shall be filled for
1 year so that immediately after each election the remaining terms of the
directors will be two years for half the Board positions and one year for the
other half. In the case of an uneven number of directors, the additional
director position will be for 1 year. At least two directors shall retire from
office in each year.

8.04 Where a vacancy occurs in the Board of directors the remaining directors may
appoint a member to fill the vacancy, but any member who is so appointed
shall only hold office to the close of the next annual general meeting.

8.05 If at any meeting at which an election of directors ought to take place the
places of the vacating directors are not filled up, the meeting shall stand
adjourned until the same day in the next week at the same time and place. If
at the adjourned meeting the places of the vacating directors are still not
filled, the vacating directors shall be deemed to have been elected again at
the adjourned meeting.

8.06 The Co-operative may, by special resolution, remove any director before the
expiration of that directorés term of off
fill the ensuing vacancy.

8.07 The office of director shall be vacated if the director:

1 ceases to be a member in good standing;

1 holds any other office of profit under this Co-operative, except that of
secretary or treasurer;

1 is concerned or participates in the profits of a contract with the Co-
operative;

1 is absent from three (3) consecutive regular meetings of the directors

without the consent of the directors.

No director shall vacate the office by reason of being a member of a company
which has entered into contracts with or done any work for this Co-operative.
In such a case the director shall disclose the fact of membership to the other
directors and shall not vote in respect of that contract or work, and if she does
vote her vote shall not be counted.

8.08 Directors, in exercising their power and performing their functions, shall act

honestly and in good faith and in the best interest of the co-operative, and
shall exercise the care, diligence and skill of reasonably prudent persons.
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8.09

8.10

8.11

8.12

8.13

8.14

8.15

8.16

The business of the Co-operative shall be managed by the directors, who may
pay from its funds the expenses of the corporation and may exercise all its
powers, subject to the Act and these By-Laws.

The directors shall elect a President, Secretary, and Treasurer from their
number, and may employ staff and may prescribe their duties and fix their
remuneration and dismiss them. The Secretary shall exercise the powers of
the chair if the chair is absent.

The directors may delegate any of their powers to committees consisting of
members of the Co-operative as they see fit; any committee shall, in the
exercise of the powers delegated, conform to any regulations that may be
imposed on them by the directors.

The directors shall cause minutes to be made in books provided for the
purpose:

1 of all appointments of officers made by them;

1 of the names of the directors present at each meeting of directors or
committee;

1 of all resolutions and proceedings at all meetings of the Co-operative,

the directors, or any committee.

The directors shall cause proper registers of the members and directors to be
kept at the registered office, and shall in all other respects comply with the
Act.

The Co-operative in general meeting shall determine the remuneration, if any,
of the directors and the amount, if any, allowed to them for expenses.

All meetings of the directors shall be held in the Province, and the quorum
necessary for the transaction of business may be fixed by the directors and
unless so fixed shall be three (3) or a minimum of two-fifths (2/5) of the total
directors holding office, whichever is greater.

The directors may meet together for the dispatch of business, adjourn and
otherwise regulate their meetings as they think fit. Questions arising at any
meeting shall be decided by consensus whenever possible, but in default, they
shall be decided by a simple majority of votes, except where the Act or these
By-Laws require a greater number. In case of an equality of votes the chair
shall have a second or casting vote. A director may, and the secretary, on
requisition of a director, shall, at any time summons a meeting of the
directors.
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8.17 Aresolution signed by all directors shall have the same force and effect as if
passed at a duly constituted meeting of the directors.

8.18 The Co-operative may indemnify directors or former directors, their heirs and
personal representatives against all costs, charges and expenses, including
any amount paid to settle an action or satisfy a judgement incurred by them,
and to which they were made party by reason of being or having been
directors.

8.19 The directors may cause the Co-operative to purchase and maintain insurance
for the benefit of any person who is serving or has served as a director,
officer, employee or agentoftheCo-oper ati ve and the persond
personal representatives, against any liability incurred by the person as such
director, officer, employee or agent.

Part 9- Financial

9.01 Every officer of the Co-operative having receipt or charge of money shall
before entering on his duties give security considered necessary by the
directors.

9.02 The directors shall not invest any part of the funds of the Co-operative
exceeding the sum of $20,000.00 (twenty thousand dollars) on any one
occasion without the sanction of a special resolution.

9.03 The directors may, at their discretion, raise or borrow money or secure the
payment of money for the purposes of the Co-operative, in accordance with all
relevant legislation and the regulations thereto.

9.04 The Co-Operative may borrow money from members, not being loans made as
a condition of membership, in such amounts payable on demand or at such
times and either with interest or without interest as established by Board
resolution.

9.05 The directors shall cause true accounts to be kept of:

1 money received and expended and the matter for which that receipt and
expenditure takes place; and
1 the assets and liabilities of the Co-operative.

9.05 The books of accounts shall be kept at the registered office of the Co-
operative, and may for temporary purposes be kept at another place the
directors think fit, and shall at all reasonable times be open to the inspection
of the directors and members.
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9.06 One or more auditors shall be appointed by the Co-operative at every annual
general meeting, unless the Co-op qualifies for an audit exemption and the
members fill out an audit exemption form in accordance with the Act. A
casual vacancy in the office of auditor may be filled by the directors. No
director or officer may be appointed or act as auditor.

9.07 Every member shall, upon request, be supplied free of charge with a copy of
the financial statements required by the Act.

9.08 The financial statement shall be approved by the Board of directors and
signed at the foot of the balance sheet by two of the directors duly authorized
tosign. Acopyofthefinanci al statement s, including
be sent to every member ten (10) or more days before the meeting at which
they are to be presented.

Part 10 - Disputes

10.01 Any dispute arising out of the affairs of the Co-operative, between a member,
or any person aggrieved who has not ceased to be a member for more than
six (6) months, or any member claiming on behalf of a member or person
aggrieved, and the Co-operative or a director, shall be referred to a committee
of three (3) members of the Co-operative. The President, in the case of a
grievance against the Co-op, or the director involved, and the member or
other person aggrieved shall each nominate one member, and the third shall
be chosen by the two (2) nominated. The decision of the committee shall be
final and binding on all parties and may be enforced on application to the
Supreme Court of Ontario.

Part 11 - Notices

11.01 A notice under the Act or these By-Laws shall be in writing, and may be given
by the Co-operative to any member either personally or by sending it by
registered post to her registered address, or by personally acknowledged
electronic mail.

11.02 Where a notice is sent by post, service of the notice shall be effected by
properly addressing, prepaying and posting a letter containing the notice, and
unless the contrary is proved, it will be assumed to have been effected at the
time at which the letter would be delivered in the ordinary course of the post.

Part 12 - The Seal
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12.01 The seal of the Co-operative shall not be affixed to any instrument except by
the authority of a resolution of the directors of the Co-operative, and in the
presence of the chair and the secretary or other person the directors appoint
for the purpose; and these two (2) shall sign every instrument to which the
seal of the Co-operative is affixed in their presence.

12.02 The directors shall provide for the safe custody of the seal of the Co-operative,
which shall be deposited at its registered office.

Part 13 - Alteration of the By-Laws

13.01 These By-Laws may only be altered or added to by special resolution.

13.02 Each member is entitled to a copy of the Articles of Incorporation and these
By-Laws upon request.
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