BY-LAWS OF
TLC THE LAND CONSERVANCY OF BRITISH COLUMBIA

PART 1

INTERPRETATION

1.01 Inthese By-Laws, unlessthe context requires otherwise:
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“Annud Generd Meeting” means the generd meeting of the Members of the Society held
once in every caendar year, not more than 15 months or less than 10 months after the
adjournment of the previous Annud Generd Mesting;

“Bylaws’ meansthe bylaws of TLC The Land Conservancy of British Columbiaasfiled
with the Regidrar;

“Condtitution” means the condtitution of TLC The Land Conservancy of British Columbia
asfiled with the Regidrar;

"Directors’ or "Board of Directors’ or "Board" means the properly elected or appointed
Board of Directors as provided for in these Bylaws,

“Executive Committeg” means the committee of the Board appointed or elected by the
Directors as provided for in these Bylaws,

"Member" means a person who is admitted to membership in the Society pursuant to
these Bylaws,

“Officers’ means the President, Vice-President, Secretary and Treasurer;

“Regigra” meansthe Registrar of Companies of the Province of British Columbig;
"Society Act" meansthe Society Act of the Province of British Columbia from timeto
timein force and dl amendmentsto it;

"Society" means TLC The Land Conservancy of British Columbia;

"Specid Resolution” means a resolution passed by a mgority of not less than three-
quarters (75%) of the Members entitled to vote and present in person at the genera
meseting of which notice goecifying the intention to propose the resolution as a specia
resolution has been duly given.

1.02  Wordsimporting the sngular include the plurd and vice versa; and words importing amale
person include afemae person and a corporation.

1.03 Incongruing these Bylaws, reference shall be made to the Society Act, and the words and
expressons used herein shal have the same meaning as used in that Act.



PART 2
MEMBERSHIP

2.01 TheMembers of the Society are the gpplicants for incorporation of the Society, and those
persons who subsequently have become Members in accordance with these Bylaws and, in either case,
have not ceased to be Members. The Society shdl at dl times have three or more Members.

2.02 A person may gpply to the Directors for membership in the Society and on acceptance by the
Directors shal be a Member.

2.03 Every Member shdl uphold the Congtitution and comply with these Bylaws.

2.04 A person shdl cease to be aMember of the Society:
@ by ddivering his resgnation in writing to the Secretary of the Society or ddivering it to the
address of the Society;
(b) on his death, or in the case of a corporation, on dissolution; or
(© on being expeled.

2.05 A Member may be expeled by a Specid Resolution of the Members passed a a generd
meeting. The notice of Specid Resolution for expulsion shal be accompanied by abrief statement of the
reason or reasons for the proposed expulson.  The person who is the subject of the proposed resolution
for expulson shdl be given an opportunity to be heard at the genera meeting before the Specia
Resolution is put to avote.

2.06 Feespayable by Members shdl from time to time be fixed by a vote of the mgority of the Board
of Directors.

2.07 All Membersare in good standing except aMember who hasfailed to pay his current annua
membership fee or any other subscription or debt due and owing by him to the Society and heisnot in
good standing so long as the debt remains unpaid.

2.08 Any Member who has not paid his annua membership fee or any other subscription or debt due
and owing by him to the Society after 1 year has dapsed from the date it became due will automaticaly
cease to be a member.



PART 3
DIRECTORS

3.01 Thenumber of Directors shal be asfixed by ordinary resolution of the Members from time to
time but in any event shal not be less than three.

3.02 All the Directors shdl retire from office at the Annua Genera Mesting following their 3 year term
and their successors shall be eected by mail-in balot, by the Members entitled to vote. A retiring
Director shdl be digible for re-election provided that no Director may serve more than 3 consecutive
terms. If an insufficient number of successorsis eected the person previoudy dected or gppointed
continues to hold office.

3.03 TheDirectors may a any time and from time to time gppoint a member as adirector to fill a
vacancy in the Directors.

3.04 Theoffice of Director shdl be vacated if the Director:
@ resigns his office by notice in writing to the Society; or
(b) isfound to be of unsound mind by a court of competent jurisdiction; or
(© dies or becomes otherwise incgpable of acting as a Director.

3.05 If aDirector ceasesto hold office as described in Bylaw 3.04, the remaining Directors shdl
gppoint amember to take the place of the former Director. A Director so appointed holds office only
until the conclusion of the next following Annua Generd Mexting of the Society, but isdigible for re-
election a the mesting.

3.06 The members may by specid resolution remove a director before the expiration of histerm of
office, and may dect a successor to complete the term in office.

3.07 No rule, motion or resolution made or passed by the Society in generd meeting shdl invaidate a
prior act of the Directors that would have been vaid if that rule, motion or resolution had not been made
or passed.

3.08 The number of Directorsis 18.

3.09 TheBoard shdl gppoint a Nominating Committee not later than 180 days prior to the Annua
Generd Mexting.

3.10 The Nominaing Committee shal select adate of nomineesfor the office of Director and sl
deliver to the head office not later than 120 days prior to the Annual General Meeting date a report of its
selection together with a brief biographica sketch of each nominee and confirmation of the consent of
each nominee to stand for dection as Director.



3.11 Not later than 90 days prior to the date of the Annua Generd Mesting, anotice of the date of
nominees selected by the Nominating Committee and their biographica sketches shdl be mailed from the
head office to each member of the Society, and such notice shdl include an invitation to members of the
association to submit further nominations for Directors, to be ddivered to the head office not later than 30
days from the date of such mailing. All further nominations shal be sgned by a least five Members.

The written consent of the nominee shal accompany the nomination together with an address and brief
persona history.

3.12 Intheevent that nominations for no more than the number of vacanciesin the Board are recaived,
such nominees shdl be acclaimed.

3.13 Intheevent that there are more nominations for the Board than the number of vacancies, not later
than 45 days prior to the Annua Generd Meeting a bdlot shal be mailed to each member digible to vote,
together with a notice containing a complete listing of nominees and their biographica sketches, and
designating adeadline of 28 days from the date of such mailing for the return of the balot. To cast his
balot each member shdl mark the balot and cause it to be delivered to the head office within the time
aforesaid. The ballots shal be counted and the results forthwith communicated to the nominees and to
the Board. Candidates shdl be deemed to be elected in order of those candidates receiving the most
votes. Inthe event of atiefor thefind postion the eection for that position will be decided by the tied
candidates drawing lot. To be eigible to vote a Member must have been a Member in good standing for
6 weeks prior to the mailing of the balot.

3.14 The Directors thus elected or acclamed pursuant to these provisons will take office at the end of
the Annua Generd Mesting.

PART 4
POWERS OF DIRECTORS

4.01 The Directors may exercise dl such powers and do dl such acts and things as the Society may
exercise and do, and which are not by these Bylaws or by statute or otherwise lawfully directed or
required to be exercised or done by the Society in general meeting.

4.02 The Directors may gppoint such committees and sub-committees from the membership from time
to time as they deem necessary or desirable.  Any person willing and in the opinion of the Directors
suitable to act on such committee or sub-committee may be appointed by the Directors to such
committee or sub-committee whether or not he is a Director of the Society. Every such committee or
sub-committee shdl be subject to the control of the Directors and shal conform with any regulations that
may be from time to time imposed by the Directors. The Directors may at any time dissolve the
committee or sub-committee or terminate any appointment thereto. The President of the Society shdl be
an ex-officio member of dl committees.



PART 5
PROCEEDINGS OF DIRECTORS

5.01 The Directors may meet together at the place they think fit to dispatch business, adjourn and
otherwise regulate their meetings and proceedings, asthey think fit. A meeting of the Board of Directors
may be convened at any time by the President or, in his absence, by the Vice-President, provided that the
President or Vice-President shall convene ameeting of the Board when requested to do so by any other
Director. The Board must mest a least 4 times per year.

5.02 Notice of any meeting of the Board of Directors shal be communicated to each Director not less
then seven (7) days (exclusive of the day on which the notice is given) before the meeting isto take place,
provided that meetings of the Directors may be held at any time without forma notice if dl the Directors
are present or if those present and absent have waived notice or sgnified their consent in writing to the
meeting being held in their absence.

5.03 No eror or omisson in giving notice for ameeting of Directors shall invaidate such meseting or
invaidate or make void any proceedings taken or had a such meeting. Any Director may a any time
waive notice of such meeting and may ratify and gpprove of any or dl proceedings taken or had therest.

5.04 Fifty percent of the Directors shdl form a quorum for the transaction of business by the Board.

5.05 ThePresdent shal act as Chairman of al meetings of the Directors, but if a any meeting the
Presdent is not present within 30 minutes after the time appointed for holding the meeting, the Vice-
Presdent shdl act as Chairman, and if neither is present the Directors present may choose one of their
number to be Chairman a the mesting

5.06 No resolution proposed at a meeting of Directors need be seconded and the Chairman of any
Board meeting may move or propose a resol ution.

5.07 Quedtionsarisng a any meeting of the Directors shall, unless these Bylaws provide otherwise, be
decided by amgority of votes and, in the case of an equdity of votes, the Chairman of the megting shall
not have a second or casting vote.

5.08 A resolution inwriting, Sgned by dl the Directors, is as vaid and effective as if regularly passed at
ameeting of Directors duly convened and held.  Such resolution may be in one or more counterparts,
each signed by one or more Directors, which together shal be deemed to condtitute one instrument.



5.09 A Director who may be absent temporarily from his norma residence may send or ddiver to the
registered address of the Society a general waiver of notice, which may be by |etter, telegram, telex, or
cable, of any meeting of the Directors.  Until such waiver iswithdrawn:
@ no notice of meetings of Directors shdl be sent to that Director; and
(b) any and dl meetings of the Directors of the Society, notice of which hasnot been given
to that Director, dhdl, if aquorum of the Directorsis present, be vaid and effective.

5.10 All actsdone by any meseting of the Director or of acommittee of Directors or by any persons
acting as Directors shdl, notwithstanding that it be afterwards discovered that there was some defect in
the gppointment of any such Director or person acting as aforesaid, or they or any of them were
disqudified, be as vaid as if every such person had been duly appointed and was qudified to be a
Director.

5.11 TheDirectors may make such rules and regulations for the conduct of their affairs and the affairs
of the Society asthey deem desirable, provided that such rules and regulations are not incons stent with
these Bylaws or the Society Act.

5.12 A Director whois, directly or indirectly, interested in a proposed contract or transaction with the
Society shdl disclose fully and promptly the nature and extent of his interest to each other Director and in
full accordance with the Society Act.

5.13 A Director is prohibited from receiving remuneration for services rendered as an officer of the
Society. Directors may be reimbursed for expensesincurred when engaging in duties and activities on
behaf of the Society.

5.14 The Secretary shdl cause the minutes of every meeting of Directors to be taken, and such minutes
shdl be sgned by the Chairman of the meeting and by the Secretary after gpprova at the next
succeeding meeting.

5.15 A Director may atend any meeting by telephone.

5.16 A Director must attend a mgjority of Board meetingsin each year. Failure to attend amgority of

Board meetings, except when the absence has been agpproved by the Board, will result in
automatic remova from office.

PART 6

OFFICERS



6.01 TheBoard shdl with dl reasonable dispatch after each Annud Generd Meeting choose from
amongst themselves a President, a Vice-president, a Secretary and a Treasurer, dl of whom shdl hold
office for aone-year term provided each continues to be a Member of the Board during such term.
Officers shdl be subject to remova by the Board a any time.  To be digible for the office of Vice-
president, Secretary or Treasurer a Director must have served on the Board for aminimum of 1 year.
To bedigiblefor the office of Presdent a Director must have served as an officer of the Board for a
minimum of 2 years within the preceding 4 years. If thereisno digible Director for a postion or if al
eligible Directors decline that position, the Board may waive the digibility requirements.

6.02 Theofficesof Secretary and Treasurer may be held by one person who shall be known as the
Secretary-treasurer.

6.03 The Presdent isthe chief executive officer of the Society and shdl supervise the other officersin
the execution of ther duties.

6.04 Inthe absence of the President or in the event of his degth, inability or refusd to act, the Vice-
president shdl carry out the duties of the Presdent. The Vice-presdent shdl aso perform such duties as
from time to time may be prescribed by the President or by the Board of Directors.

6.05 The Secretary shdl be respongible for the following;

@ the correspondence of the Society;

(b) issuing notices of meetings of the Society and of the Board;

(© recording and keeping minutes of al matters transacted a the meetings of the Board of
Directors and Members,

(d) have custody of the common sedl of the Society;

(e maintaining the register of Members as provided for by these Bylaws, and

@ filing the annua statement of the Society with the Registrar of Companies of British
Columbia within the period described by the Society Act, together with such other
information as may be required thereunder.

6.06 The Treasurer shdl, with the cooperation and assstance of the Secretary, be responsible for the
preparation of any financia statement of the Society required to be forwarded to Members with the
notice of the Annud Generd Medting. Thefinancid statements shal include a baance sheet as of the
end of each fiscd period, a statement of income and expenditures, a statement of surplus, and a statement
of source and application of funds, dl for each fiscal Period.  Such statements shall, if so required by the
Society Act, be audited and signed by the auditors.

6.07 The Executive Committee will be comprised of the Officers of the Society plus 3 Directors elected
to the Executive Committee by the Directors.

6.08 The Executive Committee will meet monthly and will carry out the day to day business of the
Directors.



6.09 A quorum of the Executive Committee is the mgority of the Officers.

6.10 A member of the Executive Committee must attend at least 75% of the Executive Committee

6.11

mestingsin each year. Failureto atend at least 75% of the Executive Committee meetings
without permission from the Executive Committee will result in removad from office.

The Secretary shdl cause minutes of every Executive Committee meeting to be taken, and such

minutes shal be sgned by the Chairman of the meeting and by the Secretary after approva at the
next succeeding mesting.



PART 7

GENERAL MEETINGS

7.01 The Annua Generd Meseting of the Society shdl be held at least once every cdendar year and
not more than 15 months and not less than 10 months after the adjournment of the previous Annua
Generd Mesting.

7.02 Every generd meeting, other than an Annua Generd Meting, is an extraordinary generd
mesting.

7.03  The Directors may, when they think fit, convene an extraordinary generd meeting.

7.04  Notice in writing of ageneral meeting specifying the place, the day and the hour of the meeting
and, in the case of specid business, the generd nature of that business, shdl be sent by mail to eech
Member entitled to receive notice of a generd meseting at the address of such Member gppearing on the
register of Members of the Society, not less than fourteen (14) days prior to the date of the meeting.
Non-receipt by any Member of any notice through error or omission shdl not invaidate the proceedings
of any generd mesting.

7.05 Specid business shdl include al business at an extraordinary genera meeting except the adoption
of rules of order and dl businessthat istransacted at an Annud General Meseting except;
@ the adoption of rules of order;
(b) the congderation the financid statements of the Society;
(© the report of the Directors,;
(d) the reports of the Officers, if any;
(e the election of Directors;
@ the gppointment of the auditor, if required; and
()} such other business as, under these Bylaws, may be transacted at an Annua Generd
Meeting or any business which is brought under consideration by the report of the
Directors.

7.06 The quorum for the transaction of business a a general meeting is5 Members present in person
or such greater number that the Members may determine at agenera meeting.  If within 30 minutes from
the time appointed for ageneral meeting a quorum is not present, the meeting, if convened on the
requisition of Members, shdl be terminated; but in any other case, the meeting shal stand adjourned for
one week to the same day, hour and place. If at the adjourned meeting a quorum is not present within
30 minutes from the time gppointed for the meeting the Members present shdl condtitute a quorum.

7.07  No business, other than the eection of a chairman and the adjournment or termination of the
mesting, shdl be transacted at a genera meeting of the Members at a time when a quorum of Membersis
not present.  If a any time during a general mesting there ceases to be a quorum present, businessthenin
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progress shdl be sugpended until there is a quorum present or until the meeting is adjourned or
terminated.

7.08 The Presdent shdl preside over al general meetings of the Members as Chairman and in the
absence of the President, the Vice-president shdl act as Chairman. In the absence of the President and
Vice-presdent, the Members present shal by smple mgority eect a Chairman for the genera mesting.

7.09 At any generd meeting of the Members, any Member who is present in person or by proxy shdl
be entitled to onevote. No Member shall be entitled to more than one vote.

7.10 Theorder of busnessat dl Annud Genera Mestings of the Society shdl be asfollows:
@ meeting called to order;
(b) minutes of the last mesting;
(© business arisgng out of the minutes;
(d) President's report;
(e condderation of financid Satements;
@ Director’s report;
(o)) reports of other officers and committees
(p)] gppointment of Directorsif necessary;,
0] gppointment of auditor if necessary;
()] correspondence;
(k) generd business and work of the Society; and
()] new business,
provided that by unanimous consent of al Members present the said order of business may be suspended
or altered.

7.11 All busness of the Society shdl be presented a any generd mesting in the form of amotion or
resolution. No resolution proposed at a meeting need be seconded and the Chairman of ameeting may
move or propose aresolution.  Following discussion of the subject matter of the motion or resolution, a
vote shdl betaken. Any resolution put to the vote of the meeting shdl be decided on a show of hands of
those entitled to vote unless abalot is (before or on the declaration of the result of the show of hands)
directed by the chairman or demanded by at |east one Member or proxy holder entitled to vote who is
present. Unlessaballot is so demanded and approved, a declaration by the Chairman of the meeting thet
aresolution has, on a show of hands, been carried or carried unanimoudy or by a particular mgority, or
logt, and an entry to that effect in the minutes of the proceedings of the Society shdl be conclusive
evidence of the fact, without proof of the number or proportion of the votes recorded in favor of or
againg the resolution.

7.12 The Secretary shdl cause the minutes of every meeting of Membersto be taken, and such
minutes shal be sgned by the Chairman of the meeting and by the Secretary after gpprova at the next
succeeding mesting.
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7.13 A corporation, not being asubsdiary of the Society, that isa Member may vote by its proxy
holder or by its duly authorized representative who is entitled to speak and vote and in al other respects
exercise the rights of a Member.

7.14 A Proxy or an ingrument gppointing aduly authorized representative of acorporation shal bein
writing under the hand of the appointee or of his attorney or, if the appointee is a corporation, under the
hand of the duly authorized officer or attorney of that corporation.

7.15 Any person may act as proxy holder, whether or not he is entitled on his own behdf to be present
and to vote at the meeting at which he acts as proxy holder. The proxy may authorize the person
appointed to act as proxy holder for the gppointee at the meeting specified in the proxy.

7.16 A proxy and the power of atorney or other authority, if any, under which it issSgned, or a
notarialy certified copy thereof, shadl be deposited at the address of the Society or at such other place as
is specified for that purpose in the notice calling the meeting not less than 48 hours before the time for
holding the meeting at which the person named in the proxy proposes to vote or shall be deposited with
the chairman prior to commencement of the meeting.

7.17 A proxy may be revoked by instrument in writing executed by the Member or by his atorney
authorized in writing and deposited with the Secretary at any time up to and including five o'clock in the
afternoon of the last business day preceding the day of the meeting, or any adjournment thereof, a which
the proxy isto beused. Upon such depost the proxy isrevoked. A vote given by aproxy shdl be
effective notwithstanding the revocation, by desth or otherwise, of the authority, providing the Society had
not received notice of the revocation within the time and in the manner herein specified.

7.18 Unlessthe Society Act or any other statute of law which is gpplicable to the Society requires any
other form of proxy, a proxy, whether for a Specified meeting or otherwise, shdl be in the form following,
but may be in an other form that the Directors or the chairman of the meeting shdl approve:

PROXY

The undersgned, being amember of TLC The Land Conservancy of British Columbia,
hereby appoints or falling him,
as proxy holder for the undersigned to
attend, act and vote for and on behaf of the undersigned at the (annual or extraordinary,
as the case may be) genera meeting of TLC The Land Conservancy of British Columbia

to be held on the day of and at any adjournment
thereof.
Signed this day of 20

(Signature of Member).



7.20 Notwithstanding the Bylaws of the Society rdating to resolutions by the members, aresolution in
writing Sgned by dl the Members shall be as valid and effectud asif it had been passed & a generd
meseting duly called and condtituted and such resolution shdl be reported to and entered in the minutes of
the next or some subsequent meeting of the members.

PART 8

REGISTER OF MEMBERS

8.01 TheDirectors shdl cause the Secretary to keep aregister in which the names of the Members of
the Society are registered and shdl enter therein the names of the subscribers to the Congtitution and
Bylaws of the Society and the name of every other person who is admitted as a Member of the Society,
together with the following particulars

@
(b)
(©)
(d)
(€

the full name and resident address of each Member;

the date upon which such Member became a Member;

the date upon which any Member ceasesto be a Member;

the class of membership, if provison is made for classes, and

such other information as may be required by the Society Act or the Directors.

PART 9

REGISTER OF DIRECTORS

9.01 TheDirectors shdl cause the Secretary to keep abook in which the names of the Directors of the
Society are registered, together with the following particulars.

@
(b)
(©)
(d)

the full name and resdent address of each Director;

the date upon which such Director became a Director;

the date upon which such Director ceases to be a Director

such other information as may be required by the Society Act or by resolution of the
Directors.

PART 10

COMMON SEAL

10.01 The Directors may provide acommon sedl for the Society and the safe custody thereof. The
sed shdl not be affixed to any instrument except in the presence of such officer, or officers, or Director or
Directors as may be designated from time to time by resolution of the Directors.
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PART 11
BANKING AND FINANCES

11.01 The Directors shdl adminigter the funds and property of the Society and shdl designate the place
in which the bank account of the Society may be kept. The Directors shdl be entitled to appoint atrust
company, authorized to carry on business in British Columbia, to act as their agent in the adminigration of
the funds and property of the Society under such terms and conditions and for such remuneration as the
Directors may determine fromtimetotime. The Directors may employ or retain counsd, experts,
agents, managers, chartered accountants or other reasonably necessary persons or agencies in connection
with the administration and investment of the funds or property of the Society and may pay reasonable
compensation to dl such persons, and may, in order to obtain suitable investments or re-investments, pay
and discharge such brokerage or commission in respect thereof as may be necessary or proper in
obtaining investments of the character authorized by the Condtitution.

11.02 The Directors shdl have full responghbility and authority to determine the manner in which the
income arising fromthe funds and property of the Society shall be distributed in carrying out the purposes
and objects of the Society. The determination of the Directors with respect to expenditures or
distributions made or authorized under this Bylaw shdl be find.

11.03 The Directors shdl be empowered at the end of each fisca year to use, digtribute, pay,
appropriate or apply such portion of the income of the Society for such year asthey may in their absolute
discretion think fit to or for the charitable purposes of the Society provided, however, that no part of the
capita of the Society shall be distributed, paid, appropriated or applied by the Directors for any purpose
whatsoever other than compliance with Bylaw 11.04. Without restricting the generdity of the foregoing,
"capitd of the Society” shdl be deemed to include donations, gifts, bequests and legacies made to the
Society.

11.04 Such portion of the income or capita of the Society shall be distributed in each year in order to
ensure that the Society shall a dl times qudify as aregistered charity under the provisions of the Income
Tax Act (Canada) as anended from time to time.

11.05 All donations of money made to the Society shdl be paid into its generd account and a receipt
therefor shal be given. If adonor requests that a particular donation be kept separate and apart from the
genera account of the Society and subject to particular terms and conditions, such directions shal be
followed, provided that they are not incongstent with the Congtitution and Bylaws of the Society, and
provided that the purpose of such donation falls within the objects set out in the Condtitution.

11.06 Payment of dl moneys of the Society shal be made upon the authority of aresolution of
Directors, which resolution may be generd or continuing authorization.

11.07 Inorder to carry out the purposes of the Society the Directors may borrow money on its behaf
and in its name raise or secure the payment or repayment of moneys in such manner as they decide,
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including by the issue of debentures, provided however that no debentures shadl be issued without the
sanction of a Specid Resolution of the Members.

11.08 The Directors shdl have the power to invest the funds of the Society in notes, insruments,
debentures, mortgages, bonds and term deposits, as they deem advisable, provided that investments may
not be made by the Society if they would be contrary to the purposes of the Society or would contravene
the provisons of the Income Tax Act and Regulations thereto.

11.09 Inthe absence of any direction by the donor of monies, it shal be deemed that al contributions
are to be used for charitable purposes in accordance with these Bylaws and the Condtitution of the
Society.

11.10 The Directors shdl have the power to purchase, trade, manage, sdll, lease and mortgage land and
interestsin land provided that such transactions are consistent with the Congtitution of the Society.

11.11 Inthe absence of any direction by the donor of assets other than monies, the Directors shal have
the power to sdl, exchange, manage, lease, rent or retain any assets provided that such actions are
conggtent with the Condtitution of the Society.
11.12 Ininvesting the funds of the Society, the Board shdl not be limited to securities and invesmentsin
which trustees are authorized by law to invest but may make any invegments which in its opinion are
prudent. Subject to the provisions of the Society Act, a Director shal not be liable for any losswhich
may result from any such investmen.
PART 12

AUDITOR
12.01 At each Annud Generd Meeting the Members of the Society shall appoint an auditor to hold
office until the close of the next Annua Generd Meeting and, if at that next Annua Generd Mesting an
gppointment is not made, the auditor in office shal continue as auditor until a successor is gppointed.
12.02 An auditor may be removed by ordinary resolution of the Members.
12.03 Anauditor shdl be promptly informed in writing of any gppointment or removal.

12.04 No Director and no employee of the Society shall be an Auditor.
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PART 13
INSPECTION OF BOOKS AND RECORDS

13.01 The books of account, records and minutes of meetings of the Board of Directors and of the
Members shdl be open for the ingpection of any Member at any time during normal business hours at the
office of the Society.

PART 14
NOTICE

14.01 Unless otherwise provided in these Bylaws, anotice, statement or report may be given or
ddlivered to aMember ether by ddivery to him persondly or by sending it by mail to him at his address
gppearing in the register of Members. A notice sent by mail shal be deemed to have been given on the
second day, Saturdays, Sundays, and holidays excepted, following that on which the notice is posted
and, in proving that notice has been given, it shal be sufficient to provide that the notice was properly
addressed and sent by prepaid mail from Victoria, British Columbia.

PART 15
LIABILITY OF MEMBERS

15.01 No Member of the Society shdl in hisindividua capacity be liable for any debts or liahilities of
the Society.

PART 16
LIMITATION OF LIABILITY AND INDEMNITY

16.01 Subject to the Society Act, no Director or officer for the time being of the Society shdl beliable
for the acts, receipts, neglects or defaults of any other Director or officer or employee or for joining in any
receipt or act or for any loss, conversion, misgpplication or misappropriation of or damage resulting from
any dedlings with any moneys or other assets belonging to the Society or for any other loss, damage, or
misfortune occurring in the execution of the duties of his repective office unless the same shdl happen by
or through breach of duty or breach of trust of which he may be guilty in relation to the Society.

16.02 The Directors may cause the Society to purchase and maintain insurance for the benefit of a
Director, officer, employee or agent of the Society, and his heirs and persond representatives, in respect
of any persond ligbility incurred by him in thet capacity.
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PART 17
AMENDMENTSTO BYLAWS

17.01 Each and every Bylaw contained herein is subject to the provisons of the Income Tax Act
(Canada), and amendments thereto, and the Directors or the Members shall not cause the Society to do
anything which isin contravention of the said Income Tax Act and, without redtricting the generdity of the
foregoing, the Directors or Members shal not cause the Society to do any act or thing which would cause
the Society to cease to qudify as aregistered charity under the Income Tax Act.

17.02 Subject dwaysto compliance with Bylaw 17.01, the Bylaws may be amended only by Specid
Resolution of the Members of the Society a a meeting of which due notice shdl have been given at least
21 days prior to the date of the meeting.

PART 18
CHARITABLE STATUS, VOLUNTARY DONATIONSAND BEQUESTS

18.01 The Directors may determine to make gpplication to the Minister of National Revenue for
regidtration of the Society as a registered charity within the meaning of the Income Tax Act (Canada).

18.02 The Society may make dl eections and execute al documents necessary to comply with federd,
provincia and municipd lawsin order to attain its purposes.

18.03 The Society may refuse to accept any donations, contributions, gifts or bequests of any kind
whatsoever at the sole discretion of the Board of Directors.

18.04 The Society may permit donors to establish long term gifts, the income from which would be
digtributed at the discretion of the Board of Directors, unless the wishes of the donor are specified,
subject in dl cases to the provisons of the Income Tax Act (Canada).

18.05 The Board of Directorsis not bound by the wishes of any donor if such wishes are, at the time of
the gift or a afuture time, inimica to the purposes of the Society or in contravention of any federd,
provincid or locd laws.

18.06 Unless specified by a donor, the Society may establish a common trust fund in which property
received by the Society under bequests, devices and nominations is combined for the purposes of
fadilitating investments.
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PART 19
STANDARDS AND PRACTICES
19.01 The Society will dways operate with the highest possible standards of ethics and integrity.

19.02 Thelack of astatutory rule, law or regulaion prescribing a specific levd of ethics or integrity, or
the existence of a statutory rule, law or regulation prescribing alower level of ethics or integrity does not
reduce the Society’ s obligations under Bylaw 19.01.

19.03 All financid recordswill be available to the Members and such information will be provided in
such aformat asto insure complete and easy tracking of dl income and expenditures both by source of
funds, and on a project by project bass.

19.04 The Society will conform to, or exceed at al times the 1993 Statement of Land Trust Standards
and Practices issued by the Land Trugt Alliance (Washington DC).  For the purposes of the Society,
references to United States laws or regulations will be taken to refer to the equivaent Canadian or British
Columbialaws or regulations.

19.05 The Board of Directors shdl ensure that the Society meets these Standards and Practices by
regular monitoring.

19.06 The Society shdl have the right to subscribe to, become amember of, and cooperate with any
other Society, corporation or association whose purposes or objectives are in whole or in part smilar to
its purposes.
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PART 20
PROTECTION OF PROPERTY
20.01 The Directors may declare a property or an interest in land to be indienable,

20.02 When aproperty or an interest in land is declared to be inalienable, the Society will take every
measure possible to ensure its protection in perpetuity.

20.03 A property which has been declared indienable shal be:
(@ protected by a Conservation Covenant under section 219 of The Land Title Act (British
Columbia). The Covenant shdl be held by one or more organizations independent of the Society
and shdl, if dlowed by the Regigtrar of Land Titles, prohibit mortgaging and restrict sde; ad
(b) protected by adequate insurance.

20.04 A property which has been declared indienable shdl not be:
(&) mortgaged under any circumstances, or
(b) sold or transferred unless the Society is being dissolved, and then may be sold or transferred
only to another society having Smilar purposes.

20.05 Aninterest in land which has been declared indienable shall not be rdeased or sold.

20.06 Aninterest in land which has been declared indienable may be:
(a) transferred or assgned only to an organization having sSmilar purposes to the Society,
provided that the Society retains areversonary interest in the land and such transfer is approved
by a Specid Resolution of the Society; or
(b) transferred or assigned only to an organization having Smilar purposes to the Society, without
a Specid Resolution of the Society and without areversionary interest, if the Society isbeing
dissolved.

20.07 The Society will seek to congtantly improve the level of protection provided to indienable property
as new lega mechanisms become available,

20.08 The Society may not remove inaienable status once granted.



