NORTH SHORE MOUNTAIN BIKE ASSOCIATION

NOTICE OF ANNUAL GENERAL MEETING OF MEMBERS

NOTICE IS HEREBY GIVEN that the annual general meeting (the “Meeting”) of the members
(“Members”) of North Shore Mountain Bike Association (the “NSMBA”) will be held at Delbrook
Community Recreation Centre, 851 West Queens Road, North Vancouver, BC, Canada, V7N 4E3 on
Thursday, November 26, 2026, at 7:00 p.m. (Vancouver time), for the following purposes:

S)

to receive the financial statements of the NSMBA for the years ended October 31, 2026, and
2025 together with the notes thereto;

to fix the number of directors to be elected at the Meeting;
to elect directors of the NSMBA for the ensuing year;

to consider, and, if deemed advisable, to pass, with or without variation, a special resolution
approving and adopting amended and restated bylaws of the NSMBA, a copy of which is
attached hereto as Schedule A; and

to transact such other business as may properly be brought before the Meeting or any
adjournment or postponement thereof.

Members who are unable to attend the Meeting in person may attend and vote at the Meeting virtually
by pre-registering at https://us06web.zoom.us/meeting/register/fXJoWLZaRuGfPmS5;TMGbA prior to
5:00 p.m. (Vancouver time) on November 26, 2026.

Details regarding the proposed director nominees will be made available at https://nsmba.ca/board-
of-directors-candidates/ prior to the Meeting. Further details regarding the business to be conducted
at the Meeting are set forth below.

DATED at Vancouver, British Columbia this 5" day of November 2026.

BY ORDER OF THE BOARD OF
DIRECTORS

/s/ “Steve Lionais”
Steve Lionais
Chair of the Board of Directors




Particulars of Matters to be Acted Upon

Presentation of Financial Statements

At the Meeting, the financial statements of the NSMBA for the years ended October 31, 2026, and
2025, together with the notes thereon, will be placed before the Members.

Fixing the Number of Directors to be Elected

The NSMBA'’s board of directors presently consists of ten (10) directors. Directors are elected for a
two (2) year term. The NSMBA'’s bylaws provide that it shall have no less than three (3) and no more
than twelve (12) directors at any time. The term of office for five (5) of the current directors will expire
at the Meeting. At the Meeting, Members will be asked to set the number of directors to be elected at
the Meeting.

Election of Directors

The term of office for five (5) of the current directors will expire at the Meeting. At the Meeting,
individuals who applied to be a director of the NSMBA (the “Director Nominees”) will be presented
for election at the Meeting. Details regarding each of the Director Nominees will be made available at
https://nsmba.ca/board-of-directors-candidates/ prior to the Meeting. Such details will include the
name and occupation of each Director Nominee, a brief biography of the Director Nominee, the
NSMBA'’s evaluation of the Director Nominee against the board selection criteria and skills matrix, and
will identify whether the NSMBA recommends that Members elect the Director Nominee. At the
Meeting, each Director Nominee will have two (2) minutes to address the Members. Director Nominees
will be elected on an individual basis and not as members of a slate.

Amendments to the Bylaws

At the Meeting, Members will be asked to approve a special resolution approving and adopting
amended and restated bylaws of the NSMBA, in the form attached hereto as Schedule A (the “Bylaw
Amendments”).

The Bylaw Amendments are primarily intended to ensure compliance with the Societies Act (British
Columbia), the governing statute of the NSMBA, and the Income Tax Act (Canada), under which the
NSMBA is a registered charity. The Bylaw Amendments are also intended to modernize the NSMBA'’s
existing bylaws and reflect the ongoing growth and maturation of the NSMBA. To allow Members to
easily review the proposed Bylaw Amendments, a “track changes” format of the Bylaw Amendments
is attached hereto as Schedule B.

The text of the special resolution that will be placed before Members at the Meeting approving and
adopting the Bylaw Amendments is set forth below:

“BE IT HEREBY RESOLVED, as a special resolution of the Members of North Shore Mountain
Bike Association (the “NSMBA”), that:

1. the amended and restated bylaws in the form attached as Schedule A to the Notice of
Annual General Meeting dated November 5, 2026 are hereby approved and adopted;



2. any director or officer of the NSMBA is hereby authorized and directed, for and on
behalf of the NSMBA, to file, or cause the filing of, such bylaws with the with Registrar;
and

3. any director or officer of the NSMBA is hereby authorized and directed, for and on
behalf of the NSMBA, to execute and deliver or cause to be executed and delivered,
all other agreements, certificates, instruments and documents, and to perform or cause
to be performed, all acts and other things, as such director or officer considers
necessary, desirable or useful to give full force and effect to the foregoing resolutions
and the matters authorized thereby, such determination to be conclusively evidenced
by such execution and delivery or performance thereof.”

In order to be effective, the foregoing resolution must be passed by not less than two-thirds (2/3) of
the votes cast by Members on the resolution. The Board recommends that Members vote to
approve the Bylaw Amendments.

Other Business

As of the date of this Notice of Meeting, there are no items of business to be considered at the Meeting
other than as set forth above.



SCHEDULE A
Amended and Restated Bylaws

(see attached)
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GENERAL BYLAWS OF NORTH SHORE MOUNTAIN
BIKE ASSOCIATION

A bylaw relating generally to the conduct of the business and affairs of North Shore Mountain Bike
Association is made as follows:

PART 1. DEFINITIONS AND INTERPRETATION
1.1 Definitions
In these Bylaws:
(a) “Act” means the Societies Act of British Columbia as amended from time to time;

(b) “Annual General Meeting” means the meeting of Members held once a calendar year in accordance with
and subject to the Act;

(c) “Board” means the directors of the Society for the purposes of the Act;
(d) “Bylaws” means these bylaws as altered from time to time;

(e) “Extraordinary General Meeting” means any general meeting of the Members held in accordance with
these Bylaws other than an Annual General Meeting;

(f) “General Meeting” means the Annual General Meeting or an Extraordinary General Meeting;
(g) “Member” means a member of the Society;

(h) “Membership Fees” means the annual membership and enrollment fees, and any other

fees of membership;

(j) “Ordinary Business” has the meaning set out in Section 3.3;

(k) “Ordinary Resolution” means any of the following:

(i) a resolution passed at a General Meeting by a simple majority of the votes cast by the Members in good
standing entitled to vote on that resolution; and

(i1) a resolution consented to in writing, after being sent to all Members in good standing, by at least 2/3 of such
Members in good standing entitled to vote on that resolution;

(1) “Policies” has the meaning set out in Section 11.1;

(m) “Senior Manager” has the same meaning as set out in the Act;

(n) “Special Business” means all business at a General Meeting, except Ordinary Business;
(o) “Special Resolution” means any of the following:

(i) a resolution passed at a General Meeting by at least 3/4 of the votes cast by the Members in good standing
entitled to vote on that resolution; and

(i1) a resolution consented to in writing by all of the Members in good standing entitled to vote on that resolution;
(p) “Society” means North Shore Mountain Bike Association.

1.2 Definitions in the Act Apply

Except where otherwise provided, the definitions in the Act apply to these Bylaws.

1.3 Numbering, Headings and Construction

(a) Numbering and headings in these Bylaws are provided for convenience only and do not affect the meaning
or interpretation of these Bylaws.

(b) Any reference to gender includes all genders. Words importing the singular number only include the plural
and vice versa.
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(c) Wherever the words “include”, “includes” or “including” are used in these Bylaws, they will be deemed to



be followed by the words “without limitation” and the words following “include”, “includes” or “including” will
not be considered to set forth an exhaustive list.
14 Conflict Between Act, Bylaws, Policies or Regulations

(a) In the event there is any conflict between these Bylaws and the Act or the regulations under the Act, the Act
or such regulations, as the case may be, shall prevail.

(b) In the event there is a conflict between these Bylaws and any Policies, procedures or resolutions duly passed
by the Society, the terms of these Bylaws shall prevail.

PART 2. MEMBERS
2.1 Application for Membership
(a) A person may apply to the Board for membership in the Society by:
(i) submitting an application, in the form set out by the Board pursuant to Section 2.1(c); and
(i1) unless determined otherwise by the Board, paying the applicable Membership Fees.

(b) A person becomes a Member upon the Board’s acceptance of such person’s submitted membership
application. For greater certainty, any person under the age of 19 may be a Member of the Society.

(c) The form of any application for membership, the terms and conditions of being accepted as a Member of the
Society, and the rights and benefits of being a Member of the Society shall be determined by the Board and may
be amended from time to time by the Board.

2.2 Duties of Members

Each Member must uphold and comply with the Act, Constitution, Bylaws, Policies and any other rules or
policies of the Society, as amended from time to time.

2.3 Amount of Membership Fees

(a) The Membership Fees payable by the Members shall be established by the Board and may be amended by
the Board from time to time. For greater certainty, the Board may at any time add, remove or modify Membership
Fee categories and the Board may set different Membership Fees for different Members (by way of example
only, Membership Fees payable by adults may differ from Membership Fees payable by youths, students,
families or corporate groups). For greater certainty, the setting of different Membership Fees or Membership
Fee categories (e.g., Youth/Student, Adult, Family, Super or Corporate) shall not be deemed to create different
Member classes or Member rights.

(b) No Member who is suspended, is terminated or resigns as a Member of the Society, or otherwise ceases to
be a Member for any reason, is entitled to any refund of Membership Fees.

2.4 Member in Good Standing
All Members are in good standing except a Member:

(1) who has failed to pay the Membership Fees that are due and owing from such Member, if any, and
such Member remains not in good standing for so long as such Membership Fees remain unpaid;

(i1) who is otherwise owing any debt or liability to the Society unless otherwise agreed to by
the Board; or
(iii) who is suspended, in accordance with Section 2.7.
2.5 Rights and Benefits of Member in Good Standing
Subject to the Act and Section 2.1(c), a Member in good standing shall:
(i) have the right to vote at a General Meeting;
(i1) have the right to consent to any resolution of the Members;

(iii) have, subject to the requirements of the Act, the right to run for and hold office on the Board; and



(iv) be entitled to any benefits of membership set out herein or established by the Board from time to
time.

2.6 Cessation of Membership
A person shall automatically cease to be a Member of the Society upon:

(1) delivering his, her or its resignation in writing to the Board by mailing such resignation to the
registered address of the Society;

(ii) such person’s death or, in the case of a corporation, society or other entity, on the
dissolution of such corporation, society or other entity;
(ii1) having his, her or its membership terminated by the Board in accordance with Section 2.7; or
(iv) having been a Member not in good standing for three (3) consecutive months.
2.7 Termination or Suspension of Membership

(a) Subject to Section 2.7(b) and the Act, a Member may be disciplined, suspended or have its membership in
the Society terminated by way of:

(i) a resolution of the Board; or
(i1) a Special Resolution.
efore a Member may be disciplined, suspended or terminated, the Society must:
b) Befi Memb be disciplined ded inated, the Soci

(1) send to the Member a written notice, which includes a brief statement regarding the proposed
discipline, suspension or termination and reasons therefor; and

(i1) provide such Member a reasonable opportunity to make representations to the Society in respect of
the proposed discipline, suspension or termination of the Member’s membership.

PART 3. GENERAL MEETINGS OF MEMBERS
3.1 Time and Place of General Meeting

General Meetings shall be held at such time and place as the Board determines. A General Meeting may be held
in person or as an electronic meeting (as such term is defined in the Act).

3.2 Meeting Requisitions

Members in good standing may requisition a General Meeting in accordance with, and in the manner set out, in
the Act. The Board shall act in accordance with the Act in the event any such requisition is received.

33 Ordinary Business at General Meeting
At a General Meeting, the following business is considered ordinary business (“Ordinary Business”):
(1) presentation of any financial statements of the Society;
(ii) presentation of the reports, if any, of the auditor;
(iii) fixing the number of directors to be elected at the meeting;
(iv) election or appointment of directors; and
(v) appointment of an auditor, if any.
34 Notice of General Meetings

(a) The Board shall provide to the Members, in accordance with the Act, notice of a General Meeting at least
seven (7) days and not more than sixty (60) days before such General Meeting.

(b) A notice of a General Meeting must:

(i) specify the date, time and location of the General Meeting;



(ii) include the text of any Special Resolution to be considered at the General Meeting; and

(iii) state the nature of any business, other than Ordinary Business, to be transacted at the General
Meeting in sufficient detail to permit a Member receiving the notice to form a reasoned judgment
concerning that business.

(c) If the Society has more than 100 Members, notice of a General Meeting shall be deemed to have been sent
under this Section 3.4 if:

(1) notice of the General Meeting has been sent by email to the email address of every Member for whom
the Society has an email address in the register of members; and

(ii) notice of the General Meeting:

A. is published, at least once in each of the three (3) weeks immediately before the General
Meeting, in any newspaper circulated in the Metro Vancouver Regional District area; or

B. is posted, throughout the period commencing at least 21 days before the General Meeting and
ending when the General Meeting is held, on a website that is maintained by or on behalf of the
Society and is accessible to all of the Members.

(d) Accidental omission to provide notice of a General Meeting to, or the non-receipt of notice of a General
Meeting by, any Member entitled to receive such notice will not invalidate any proceedings at that General
Meeting.

3.5 Notice Requirements Regarding Approval of Documents

Except as otherwise provided for in the Act and these Bylaws, if any Special Business, including a Special
Resolution to be voted upon, at a General Meeting requires the consideration, approval, ratification, adoption or
execution of a document or the giving of effect to a document, the notice convening such General Meeting will,
with respect to such document, be considered sufficient if such notice indicates that a copy of the applicable
document is or will be made available by the Board at a location or website that is maintained by or on behalf of
the Society and is accessible by all of the Members prior to the date of such General Meeting.

3.6 Chair of General Meeting

The following individual is entitled to preside as the chair of a General Meeting (in the following order of
priority):

(a) the individual, if any, appointed by the Board to preside as the chair; or

(b) if the Board has not appointed an individual to preside as the chair or the individual appointed by the Board
is unable or unwilling to preside as the chair:

(i) the Chair of the Board,

(i1) the Vice Chair of the Board (if any),

(ii1) the Executive Director of the Society, or

(iv) one of the other directors present at the General Meeting.
3.7 Alternate Chair of General Meeting

If there is no individual entitled under these Bylaws who is able to preside as the chair of a General Meeting
within 15 minutes from the time set for holding the General Meeting, the Members in good standing who are
present at such General Meeting must elect an individual present at such meeting to preside as the chair.

3.8 Quorum Required

No Ordinary Business or Special Business, other than the election of the chair of the General Meeting and the
adjournment or termination of the General Meeting, must be transacted at a General Meeting unless a quorum
of Members in good standing is present.

3.9 Quorum for General Meetings

Subject to Sections 3.10 and 3.11, the quorum for the transaction of business at a General Meeting is 3 Members



in good standing or 1% of the Members in good standing at such time, whichever is greater. For the purposes
hereof, a Member who submits a vote by advance ballot shall be deemed to be present at the General Meeting
for purposes of determining whether a quorum is present.

3.10 Lack of Quorum at Commencement of Meeting

If, within 30 minutes from the time set for holding a General Meeting, a quorum of Members in good standing
is not present:

(1) in the case of a meeting convened on the requisition of Members, the meeting is terminated, and

(i1) in any other case, the meeting stands adjourned to the same day in the next week, at the same time and
place, and if, at the continuation of the adjourned meeting, a quorum is not present within 30 minutes from
the time set for holding the continuation of the adjourned meeting, the Members in good standing who are
present shall constitute a quorum for that meeting.

3.11 If Quorum Ceases to be Present

Once a quorum has been determined to be present at the commencement of a General Meeting, a quorum will
be deemed to be present throughout the General Meeting.

3.12  Adjournments by Chair

The chair of a General Meeting may or, if so directed by the Members in good standing at the meeting by
Ordinary Resolution, shall adjourn the meeting from time to time and from place to place, but no Ordinary
Business or Special Business may be transacted at the continuation of the adjourned meeting other than business
left unfinished at the adjourned meeting.

3.13  Notice of Continuation of Adjourned General Meeting

It is not necessary to give notice of a continuation of an adjourned General Meeting or of the business to be
transacted at a continuation of an adjourned General Meeting except that, when a General Meeting is adjourned
for 30 days or more, notice of the continuation of the adjourned meeting must be given.

3.14  Methods of Voting

Votes at General Meetings may be cast either personally at the General Meeting or, if approved by the Board,
by advance voting. Subject to this Section 3.14, every question submitted to any General Meeting shall be
decided on a show of hands, except when a ballot is required by the chair of the meeting or is demanded by a
Member entitled to vote at the General Meeting or is otherwise required by the Act. A Member may demand a
ballot either before or after any vote by a show of hands. At every General Meeting at which Members are
entitled to vote, each Member in good standing shall have one vote.

The Board may authorize advance voting by mail, secure electronic ballot or other electronic means. If the Board
authorizes advance voting in respect of a matter to be put before Members at a General Meeting, the notice of
meeting or voting materials sent with that notice shall describe the advance voting procedure. An advance ballot
will only be valid if (i) it is submitted by a Member in good standing entitled to vote on the applicable matter,
(i1) it is submitted in the form and manner specified in the voting instructions, and (iii) it is received by the Chair
of the Board before the voting deadline specified in the voting instructions.

In the case of an equality of votes, the chair of the General Meeting shall not have a second or casting vote.
3.15  Announcement of Result

The chair of a General Meeting must announce the outcome of each vote and that outcome shall be recorded in
the minutes of the meeting.

3.16  Proxy Voting not Permitted
No Member shall be permitted to appoint a proxy to attend or vote at a General Meeting.
3.17  Matters Decided at General Meeting by Ordinary Resolution

A matter to be decided at a General Meeting must be decided by Ordinary Resolution unless the matter is required
by the Act or these Bylaws to be decided by Special Resolution or by another resolution having a higher voting



threshold than the threshold for an Ordinary Resolution.
3.18  Minutes of General Meetings

Minutes of a General Meeting shall be taken and kept with the records of the Society. Any person in attendance
may be appointed by the chair of the General Meeting to act as the secretary in taking minutes for a General
Meeting.

PART 4. DIRECTORS
4.1 Number of Directors on Board

The Society must have no fewer than 3 and no more than 12 directors, and the number of directors within such
range shall be as determined by the Board.

4.2 Qualifications of Directors
Each member of the Board during his or her term must:
(a) be a Member in good standing;

(b) have consented in writing to being a member of the Board (or was elected or appointed at a meeting at
which such member of the Board attended and did not refuse to be a director); and

(c) otherwise be qualified to act as a director of a society under the Act.
4.3 Terms of Office for Directors

(a) Subject to Sections 4.3(b), 4.4(c) and 4.5, each director shall be elected for a term of approximately 2 years
and such term shall:

(i) commence at the close of the Annual General Meeting at which such director was
most recently elected as a director; and

(i1) end at the close of the 2nd Annual General Meeting following the Annual General
Meeting at which he or she was most recently elected as a director.

(b) Unless earlier ceased or removed as a director pursuant to Sections 4.6 or 4.10, any Member in good standing
appointed by the Board to fill a vacancy on the Board shall hold office commencing on the date of such
appointment and shall cease to be a director:

(1) at the end of the unexpired portion of the term of office of the person whose
departure from the office of director created such vacancy; or
(i1) in accordance with Section 4.4(c)(iv).

4.4 Board Acclamation, Appointment or Election

(a) Unless otherwise determined by the Board, for continuity purposes, the term of office of the directors shall
be staggered such that at each Annual General Meeting one-half of the positions on the Board shall be filled by
way of election at such Annual General Meeting. For greater certainty, at the close of each Annual General
Meeting, one-half of the directors shall have terms that will expire at the next Annual General Meeting.

(b) Subject to Sections 4.4(c) and 4.5, at each Annual General Meeting, the Members in good standing shall
elect or appoint, from the candidates for director, the directors to hold office in the vacant positions as set forth
in Section 4.4(a).

(c) If at any Annual General Meeting the number of candidates standing for election as directors is less than or
equal to the number of vacant director positions to be filled at such Annual General Meeting, the following shall
occur:

(i) candidates at such election shall be elected by acclamation into the vacant director positions;

(i1) if, upon election by way of acclamation as described in Section 4.4(c)(i), there are any vacant director
positions remaining, such director positions may be filled in accordance with Section 4.4(c)(iii);
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(iii) subject to Section 4.4(c)(iv), the then Board may (but shall not be required to) appoint any Member
in good standing to fill such vacant director position that had not been filled by way of election by
acclamation; and

(iv) such person appointed to fill any vacant director position pursuant to Section 4.4(c)(iii) shall hold
office as a director for the duration of the term he or she would have served had he or she been elected
at the Annual General Meeting at which such vacancy was not filled.

4.5 Directors May Fill Vacancy on Board and Appoint Additional Directors

(a) Subject to Section 4.6(c), the Board may, at any time, appoint a Member in good standing as a director to fill
a vacancy that arises on the Board as a result of the resignation, death, termination, removal or incapacity of a
director.

(b) The Board may, at any time, appoint one or more Members in good standing as directors to hold office for a
term expiring no later than the close of the next Annual General Meeting, but the total number of directors so
appointed may not exceed one third (1/3) of the number of directors elected at the previous Annual General
Meeting.

4.6 Removal of Director
(a) Any director may be removed from office:
(1) by a Special Resolution; or

(i1) by way of a resolution of the Board consented to by all of the directors, other than the director whose
removal is proposed.

(b) Prior to the Board removing any person as a director pursuant to Section 4.6(a)(ii), the Board shall provide a
written statement to the applicable director stating the reasons for such removal, and provide such director a
reasonable opportunity to address and respond to such reasons.

(c) In the event a director is removed from office by way of a Special Resolution pursuant to Section 4.6(a)(i),
the Members may by Ordinary Resolution elect a successor director, who must be a Member in good standing,
to fill the vacancy and serve as a director for the remainder of the term of the removed director.

4.7 Appointment of Chair, Vice Chair, Treasurer and Other Officers

(a) The directors annually or as often as may be required shall appoint from among themselves a Chair of the
Board.

(b) The Chair of the Board shall, if present, preside as chair at all meetings of the Board. The Chair of the Board
shall have such other powers and shall perform such other duties as may from time to time be assigned to the
Chair by the Board.

(c) The directors annually or as often as may be required may appoint from among themselves a Vice Chair of
the Board.

(d) The Vice Chair of the Board (if any) shall, if the Chair is not present or unable to act, preside as chair at all
meetings of the Board. The Vice Chair of the Board shall have such other powers and shall perform such other
duties as may from time to time be assigned to the Vice Chair by the Board.

(e) The directors annually or as often as may be required shall appoint from among themselves a Treasurer unless
the Society has engaged another individual to perform the duties of the Treasurer.

(f) The Treasurer (if any) shall be responsible for, or making the necessary arrangements for, (i) receiving and
depositing monies collected from the Members or other sources, (ii) keeping complete and accurate accounting
records in respect of the Society’s financial transactions, (iii) preparing the Society’s financial statements, (iv)
making the Society’s filings with respect to taxes, and (v) such other duties as may from time to time be assigned
to the Treasurer by the Board.

(g) The directors annually or as often as may be required may appoint from among themselves such other officers
as the Board may consider necessary, advisable or useful.
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4.8 Directors at Large

Each director who is elected or appointed to the Board, and is not appointed as Chair, Vice Chair, Treasurer or
an officer shall be deemed to be a director at large.

4.9 Director Ceases to Hold Office
A person ceases to hold office as a director:
(a) at the expiry of such director’s term as such, if any;
(b) on such director’s death;
(c) on delivery of a signed resignation from such director to the Board; or
(d) if such director is removed pursuant to these Bylaws or the Act.
4.10 No Invalidity of Actions

No act or proceeding of the Board is invalid only by reason of there being fewer than the prescribed minimum
number of directors in office.

PART 5. DIRECTORS’ MEETINGS
5.1 Calling Directors’ Meeting

A directors’ meeting may be called by the Chair of the Board, the Executive Director of the Society or any
director.

5.2 Notice of Directors’ Meeting

Notice of the time and place for the holding of any meeting of directors or of any committee of directors shall
be sent to each director, or each director who is a member of such committee, as the case may be, not less than
48 hours before the time of the meeting; provided that a meeting of directors, or of any committee of directors,
may be held at any time without notice if all the directors or members of such committee are present (except
where a director attends the meeting for the express purpose of objecting to the transaction of any business on
the grounds that the meeting is not lawfully called) or if all the absent directors waive notice of the meeting.

53 Proceedings Valid Despite Omission to Give Notice

The accidental omission to give notice of a directors’ meeting to a director, or the non-receipt of such a notice
by a director, does not invalidate proceedings at the meeting of the Board.

5.4 Conduct of Directors’ Meetings

Subject to the Act and these Bylaws, the directors may regulate their meetings and proceedings as they think fit.
For greater certainty, the directors may invite any persons to meetings of the directors.

5.5 Quorum of Directors
The quorum for the transaction of business at a directors’ meeting is a majority of the directors then in office.
5.6 Electronic Participation

A director may participate in a meeting of directors or of any committee of directors by means of a telephonic,
electronic or other communication facility that permits all persons participating in the meeting to communicate
with each other simultaneously and instantaneously. A director participating in such a meeting by such means is
deemed for the purposes of the Act and these Bylaws to be present at that meeting.

5.7 Voting

(a) Questions arising at any meeting of directors or committee of directors shall be decided by a majority of
votes. In the case of an equality of votes, the chair of the meeting shall not have a second or casting vote.

(b) A resolution in writing, signed by all the directors entitled to vote on that resolution at a meeting of directors
or a committee of directors, is as valid as if it had been passed at a meeting of directors or a committee of
directors. A resolution in writing dealing with all matters required by the Act or these Bylaws to be dealt with at
ameeting of directors, and signed by all the directors entitled to vote at that meeting, satisfies all the requirements
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of the Act and these Bylaws relating to meetings of directors.
PART 6. DELEGATION TO SENIOR MANAGERS AND COMMITTEES
6.1 Delegation of Duties of Board

(a) Where permitted by the Act, the Board may from time to time appoint one or more persons as Senior
Manager(s) of the Society to have such authority and perform such functions and duties, including the authority
to manage the activities or internal affairs of the Society as a whole or in respect of a principal unit of the Society,
as the Board may determine from time to time. Two or more offices may be held by the same person.

(b) The Board may establish any committee of the Board, from time to time as it sees fit, to carry out specific
activities and functions of the Board and may determine the composition and purpose of such committee at the
time of establishment. For greater certainty, the creation of any such committee and their mandate and
procedures shall not require any amendment to the Bylaws or the approval of the Members.

(c) A committee of the Board shall be free to determine its own rules and procedures for the conduct of its
business and may appoint any advisors as it may deem necessary, subject to:

(1) each committee keeping minutes of its proceedings to report to the Board from
time to time as the Board may require; and
(i1) any rules and/or terms of reference imposed by the Board.

(d) Notwithstanding this Section 6.1, the Board shall have the power at any time to revoke or override any
authority given to, or any act done or to be done by, any Senior Manager or Board committee.

PART 7. REMUNERATION OF DIRECTORS
7.1 Remuneration of Directors

No director shall be entitled to be remunerated for being a director of the Society but a director shall be entitled
to reimbursement for any expenses that the director necessarily and reasonably incurs while engaged in the
affairs of the Society, provided that approval of same is granted by the Board.

PART 8. INVESTMENTS
8.1 Investments

The Board may, from time to time on behalf of the Society, invest the Society’s funds in investments which the
Board determines appropriate for the Society.

PART 9. INDEMNIFICATION OF DIRECTORS & SENIOR MANAGERS
9.1 Indemnification

The Society shall indemnify an eligible party (as such term is defined in the Act) in the manner and to the fullest
extent permitted by the Act. Without limiting the generality of the foregoing, subject to Section 65 of the Act,
the Society shall indemnify an eligible party or its representatives from and against all penalties, expenses and
other costs and charges, including all costs reasonably incurred in the defence of an action or proceeding and an
amount paid to settle an action or satisfy a judgment, reasonably incurred in respect of any civil, criminal,
administrative, investigative or other proceeding in which the eligible party is involved because of that
association with the Society. The Society shall advance monies to an eligible party for the costs, charges and
expenses of a proceeding referred to herein provided the eligible party delivers a written undertaking that, if it
is finally determined that the payment of expenses is prohibited by Section 65 of the Act, the eligible party will
repay the amounts so advanced. The provision for indemnification contained herein will not be deemed to be
exclusive of any other rights to which a person seeking indemnification may be entitled under any agreement,
vote of Members or directors or otherwise. To the extent permitted by law, no eligible party will be liable for
the acts, omissions, receipts, neglects or defaults of any other eligible party or employee of, or other person
acting for or on behalf of the Society.

9.2 Society to Apply for Court Approval
The Society may apply to the Supreme Court of British Columbia for any approval that may be required to make
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the indemnities in this Part effective and enforceable.
9.3 Deemed Contract of Indemnification

Upon being elected, appointed, or otherwise engaged by the Society, each eligible party is deemed to have
contracted with the Society on the terms of this Part 9.

94 Insurance

Subject to the Act, the Board may cause the Society to purchase and maintain insurance for the benefit of an
eligible party or its representatives against any liability that may be incurred by reason of the eligible party being
or having been a director, officer or Senior Manager of the Society or holding or having held an equivalent
position with a subsidiary of the Society.

PART 10. ACCESS TO RECORDS OF THE SOCIETY
10.1 Locations of Records

Unless otherwise determined by the Board, the minutes of meetings of the Board and of General Meetings shall
be kept in the registered office of the Society.

10.2  Inspection by Members

(a) Unless otherwise determined by the Board, subject only to Section 24(2)(a) of the Act, no Member is entitled
to inspect or obtain a copy of any of the records of the Society described in Section 20(2) of the Act.

(b) Any Member wishing to inspect the records of the Society, which they are permitted to inspect under the Act
and these Bylaws, shall provide a written request to the Board and arrange an appointment which, unless
otherwise determined by the Board, shall be no earlier than three (3) business days from the date of such request,
to inspect such records of the Society. Unless otherwise determined by the Board, any such inspection shall
occur during normal business hours on a business day.

PART 11. POLICIES
11.1  Establishing Policies for the Society

The Board may establish policies from time to time (“Policies”), which are intended to provide guidance to
Members and/or to the Board regarding the business and affairs of the Society, as such policies may be amended
by the Board from time to time.

11.2 Amendment or Cancellation of Policies

Any Policy, established or amended pursuant to Section 11.1 may be amended, cancelled or retracted at any
time, without notice, by the Board.

PART 12. INCOME TAX ACT (CANADA)
12.1 Charitable Status Clause

(a) The Society shall be constituted and operated exclusively for the charitable purposes set out in its constitution,
and shall carry on its activities without purpose of gain for its Members.

(b) The Society shall devote all of its resources to charitable activities carried on by the Society itself, and may
also make gifts to qualified donees and qualifying disbursements to grantee organizations, in each case as
permitted by the Income Tax Act (Canada).

(c) No part of the income or property of the Society shall be payable to, or otherwise available for, the personal
benefit of any Member, director or officer of the Society; provided however that, this does not prevent the
Society from paying reasonable compensation to employees or contractors for services actually provided, or
reimbursing reasonable expenses in accordance with Section 7.1, or making payments in accordance with
Section 9.1.

(d) Any profits or other accretions to the Society shall be used solely to further its charitable purposes as
outlined in its constitution.
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12.2 Dissolution Clause

In the event of the dissolution of the organization, the Society will pay all debt and liabilities, it will distribute
or dispose of its remaining property to qualified donees as described in subsection 149.1 of the Income Tax Act.

PART 13. REPEAL OF PREVIOUS BYLAWS
13.1  Repeal of Previous Bylaws and Effective Date

All previous bylaws of the Society are repealed as of the coming into force of this bylaw. The repeal shall not
affect the previous operation of any bylaws so repealed or affect the validity of any act done or right, privilege
obligation or liability acquired or incurred under, or the validity of any contract or agreement made pursuant to,
the repealed bylaws before their repeal.

skeskoskoskosk

MADE as of the  day of November, 2026.

NORTH SHORE MOUNTAIN
BIKE ASSOCIATION

Per:

Name:
Title:
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GENERAL BYLAWS OF NORTH SHORE MOUNTAIN
BIKE ASSOCIATION

A bylaw relating generally to the conduct of the business and affairs of North Shore Mountain Bike
Association is made as follows:

PART 1. DEFINITIONS AND INTERPRETATION
1.1 Definitions
In these Bylaws:
(a) “Act” means the Societies Act of British Columbia as amended from time to time;

(b) “Annual General Meeting” means the meeting of Members held once a calendar year in_accordance with
and subject to the Act;

. . - ;

(c) “Board” means the directors of the Society for the purposes of the Act;

(d) “Bylaws” means these bylaws as altered from time to time;

(e) “Extraordinary General Meeting” means any general meeting of the Members held in accordance with
these Bylaws other than an Annual General Meeting;

(f) “General Meeting” means the Annual General Meeting or an Extraordinary General Meeting;
S

(g) “Member” means a member of the Society;

(h) “Membership Fees” means the annual membership and enrollment fees, and any other

fees of membership;

1) 66 2 .
BEE)

(j) “Ordinary Business” has the meaning set out in A+tieleSection 3.3;

(k) “Ordinary Resolution” means; any of the following:

(i) a resolution passed at a General Meeting by a simple majority of the votes cast by the Members in good

standing ef-the-Seectety—whe;-being-entitled to do-se;-vote in-person-at-such-General Meetingon that

resolution; and

(ii) a resolution consented to in writing, after being sent to all e£-the-Members in good standing-at-the-time,
by at least 2/3 of such Members in good standing entitled to vote on that resolution;

() “Policies” has the meaning set out in A+tieleSection 11.1;

(m) “Senior Manager” has the same meaning as set out in the Act;

(n) “Special Business” means all business at a General Meeting, except Ordinary Business;
(o) “Special Resolution” means; any of the following:

(i) a resolution passed at a General Meeting by at least 3/4 of the votes cast by the Members in good standing ef
the-Seeiety-whe;being-entitled to do-se;-vote in-person-at-such-General-Meetingon that resolution; and

(ii) a resolution consented to in writing by all of the Members in good standing entitled to vote on that resolution;

(p) “Society” means the-North Shore Mountain Bike Association:-a#é
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1.2 Definitions in the Act Apply

Except where otherwise provided, the definitions in the Act apply to these Bylaws.
1.3 Numbering, Headings and Construction

(a) Numbering and headings in these Bylaws are provided for convenience only and do not affect the meaning
or interpretation of these Bylaws.

(b) Werds—implying-thefeminineAny reference to gender andincludes all genders. Words importing the
singular number only include the plural shal-be-interpreted-asand vice versa.

¢) Wherever the maseuhinewords “include”, “includes” or “including” are used in these Bylaws, they will be

deemed to be followed by the words “without limitation” and the singtlar-and-viee-versaasthe-context

reguireswords following “include”, “includes” or “including” will not be considered to set forth an exhaustive
list.

14 Conflict Between Act, Bylaws, Policies or Regulations

(a) In the event there is any conflict between these Bylaws and the Act or the regulations under the Act, the Act
or such regulations, as the case may be, shall prevail.

(b) In the event there is a conflict between these Bylaws and any Policies, preeedureprocedures or
reselutionresolutions duly passed by the Society, the terms of these Bylaws shall prevail.
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PART 2. MEMBERS
2.1 Application for Membership
(a) A person may apply to the Board for membership in the Society by:
(i) submitting an application, in the form set out by the Board pursuant to A+tieleSection 2.1(c); and

(ii) unless determined otherwise by the Board-e+the-president-of-the-Seeiety, paying the applicable

Membership Fees.

(b) A person becomes a Member upon the Board’s acceptance of such persen'sperson’s submitted membership
application. For greater certainty, any person under the age of 19 may be a Member of the Society.

(c¢) The form of any application for membership, the terms and conditions of being accepted as a Member of the
Society, and the rlghts and benefits of being a Member of the Societys shall be determined by the Board and may

2.2 Duties of Members

Each Member must uphold and comply with the Act, Constitution, Bylaws, Policies and any other rules or
policies of the Society, as amended from time to time.

2.3 Amount of Membership Fees

(a) The Membership Fees payable by the Members shall be established by the Board and may be amended by
the Board from time to time. For greater certainty, the Board may at any time establish-newsadd, remove or

modify Membership Eees—to—be—paid—by—the MembersFee categories and the Board may set different
Membership Fees for different types-ef-Members (by way of example only, Members-belongingto-one

famty;-and-Membership Fees payable by adults may differ from Membership Fees payable by youths, students,

families or corporate er—ether—non-individual Members)-groups). For greater certainty, the setting of

different Membership Fees or Membership Fee categories (e.g.. Youth/Student, Adult, Family, Super or
Corporate) shall not be deemed to create different Member classes or Member rights.

(b) No Member who is suspended, is terminated or resigns as a Member of the Society, or otherwise ceases to
be a Member for any reason, is entitled to any refund of Membership Fees.

2.4 Member in Good Standing

All Members are in good standing except a Member:

(ai) who has failed to pay the Membership Fees that are due and owing from such Member, if any, and
such Member remains not in good standing for so long as such Membership Fees remain unpaid,;

(bii) who is otherwise owing any debt or liability to the Society unless otherwise agreed to by
the Board; or
(eiii) who is suspended, in accordance with AstieleSection 2.7.
2.5 Rights and Benefits of Member in Good Standing
Subject to the Act and A+tieleSection 2.1(c), a Member in good standing shall:
(ai) have the right to vote at a General Meeting-o+-i-an-election;

(bii) have the right to consent to any resolution of the Members;

(eiii) have, subject to the requirements of the Act, the right to run for and hold office on the Board; and

(éliv) be entitled to any benefits of membership set out herein or established by the Board from time to
time.

PageQof24
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2.6 Cessation of Membership
A person shall automatically cease to be a Member of the Society upon:

(ai) delivering his, her or herits resignation in writing to the Board by mailing such resignation to the
registered address of the Society;

(bii) such person’s death or, in the case of a corporation, society or other entity, on the
dissolution of such corporation, society or other entity;

(eiii) having his, her or herits membership terminated by the Board in accordance with AstieleSection
2.7; or

(éiv) having been a Member not in good standing for three (3) consecutive months.
2.7 Termination or Suspension of Membership

(a) Subject to AxtieleSection 2.7(b) and the Act, a Member may be disciplined, suspended or hashave its
membership in the Society terminated by way of:

(i) a Fhree-Quarters{3“4)Reselutionresolution of the Board; or
(i1) a Special Resolution.
(b) Before a Member may be disciplined, suspended or terminated, the Society must:

(1) send to the Member a written notice, which includes a brief statement regarding the proposed

discipline, suspension or termination and reasons therefor;-and-notify-the Member-that a-meeting

(i1) provide such Member a reasonable opportunity to make representations to the Society in respect of
the proposed discipline, suspension or termination of the Member'sMember’s membership.

PART 3. GENERAL MEETINGS OF MEMBERS
31 Time and Place of General Meeting
A-General MeetingMeetings shall be held at thesuch time and place;accordance—with-the-Aet; as the

Board shall-determine-determines. A General Meeting may be held in person or as an electronic meeting (as
such term is defined in the Act).

3.2

Meeting Requisitions

by-Members in good standing may requisition an-Extraordinarya General Meeting in accordance with, and
in the manner set out, in the Act. The Board shall act in accordance with the Act in the event any such requisition
is received.

33 Ordinary Business at General Meeting
At a General Meeting, the following business is considered ordinary business (“Ordinary Business”):
(a) adoption of rules of order:
: tori) presentation of any financial statements of the Society—presented—to—the
et
{e)-consideration(ii) presentation of the reports, if any, of the auditor;
(iii) fixing the number of directors er-aaditerto be elected at the meeting;

Pacc-H-of 24
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(éiv) election or appointment of directors; and

(ev) appointment of an auditor, if anys.

34 Notice of General Meetings

(a) The Board shall provide to the Members, in accordance with the Act, notice of a General Meeting at least

seven (7-er-mere-days—) days and not more than sixty (60) days before such General Meeting. Forgreater

0 i v, . O

(b) A notice of a General Meeting must:

(1) specify the date, time and location of the General Meeting;
(i1)_include the text of any Special Resolution to be considered at the General Meeting; and

(i) state the nature of any business, other than Ordinary Business, to be transacted at the General
Meeting in sufficient detail to permit a Member receiving the notice to form a reasoned judgment
concerning that business.

(c) If the Society has more than 250100 Members, notice of a General Meeting shall be deemed to have been
sent under this ArticleSection 3.4 if:

(i) notice of the date-timne-and-location-of the-General Meeting has been sent to-eachby email to
the email address of every Member whefor whom the Society has previded-an email address to-the

Seetety;by-ematl-to-that-email-addressin the register of members; and
(ii) notice of the datetime-andloecation-ofa-General Meeting:

A. is published, at least once in each of the three (3) weeks immediately before the General
Meeting, in any newspaper circulated in theteeal Metro Vancouver Regional District area; or

B. is posted, throughout the period commencing at least 21 days before the General Meeting and
ending when the General Meeting is held, on a website that is maintained by or on behalf of the
Society and is accessible to all of the Members.

(d) Accidental omission to provide notice of a General Meeting to, or the non-receipt of notice of a General
Meeting by, any Member entitled to receive such notice will not invalidate theany proceedings at that General
Meeting.

35 Notice Requirements Regarding Approval of Documents

Except as otherwise provided for in the Act and these Bylaws, if any Special Business, including a Special
Resolution to be voted upon, at a General Meeting requires the consideration, approval, ratification, adoption or
execution of a document or the giving of effect to a document, the notice convening such General Meeting will,
with respect to such document, be considered sufficient if such notice indicates that a copy of the applicable
document is or will be made available by the Board at a location or website that is maintained by or on behalf of
the Society and is accessible by all of the Members prior to the date of such General Meeting.

3.6 Chair of General Meeting

The following individual is entitled to preside as the chair of a General Meeting: (in the following order of

priority):
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(a) the individual, if any, appointed by the Board to preside as the chair; or

(b) if the Board has not appointed an individual to preside as the chair or the individual appointed by the Board
is unable or unwilling to preside as the chair;:

(i) the prestdentChair of the SeetetyBoard,

(ii) the viee-presidentVice Chair of the Seetety;-Board (if the-president-of the-Sectety-is-unable
toany),

(i11) the Executive Director of the Society, or
(iv) one of the other directors present at the General Meeting;+both-the-president-and.

3.7 Alternate Chair of General Meeting

If there is no individual entitled under these Bylaws who is able to preside as the chair of a General Meeting
within 15 minutes from the time set for holding the General Meeting, the Members in good standing who are
present at such General Meeting must elect an individual present at such meeting to preside as the chair.

3.8 Quorum Required

No Ordinary Business or Special Business, other than the election of the chair of the General Meeting and the
adjournment or termination of the General Meeting, must be transacted at a General Meeting unless a quorum
of Members in good standing is present.

3.9 Quorum for General Meetings

Subject to AxtielesSections 3.10 and 3.11, the quorum for the transaction of business at a General Meeting is 3
Members in good standing or 1% of the Members in good standing at such time, whichever is greater. For the
purposes hereof, a Member who submits a vote by advance ballot shall be deemed to be present at the General
Meeting for purposes of determining whether a quorum is present.

3.10 Lack of Quorum at Commencement of Meeting
If, within 30 minutes from the time set for holding a General Meeting, a quorum of Members in good standing
is not present;:

(ai) in the case of a meeting convened on the requisition of Members, the meeting is terminated, and

(bii) in any other case, the meeting stands adjourned to the same day in the next week, at the same time and
place, and if, at the continuation of the adjourned meeting, a quorum is not present within 30 minutes from
the time set for holding the continuation of the adjourned meeting, the Members in good standing who are
present shall constitute a quorum for that meeting.

3.11  If Quorum Ceases to be Present

Once a quorum has been determined to be present at the commencement of a General Meeting, a quorum will

be deemed to be present throughout the General Meetlng—u-ﬂless—}t—bs—detemeeé—b%t-h%Bea-Fd—t-ha{—a

3.12  Adjournments by Chair

The chair of a General Meeting may or, if so directed by the Members in good standing at the meeting by
Ordinary Resolution, shall adjourn the meeting from time to time and from place to place, but no Ordinary
Business or Special Business may be transacted at the continuation of the adjourned meeting other than business
left unfinished at the adjourned meeting.
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3.13  Notice of Continuation of Adjourned General Meeting

It is not necessary to give notice of a continuation of an adjourned General Meeting or of the business to be
transacted at a continuation of an adjourned General Meeting except that, when a General Meeting is adjourned
for 30 days or more, notice of the continuation of the adjourned meeting must be given.

3.14 OrderMethods of BusinessVoting

Votes at General MeetingMeetings may be cast either personally at the General Meeting or, if approved by the
Board, by advance voting. Subject to this Section 3.14, every question submitted to any General Meeting shall
be decided on a show of hands, except when a ballot is required by the chair of the meeting or is demanded by
a Member entitled to vote at the General Meeting or is otherwise required by the Act. A Member may demand
a ballot either before or after any vote by a show of hands. At every General Meeting at which Members are
entitled to vote, each Member in good standing shall have one vote.

)-terminationThe Board may authorize advance voting by mail, secure electronic ballot or other electronic

means. If the Board authorizes advance voting in respect of a matter to be put before Members at a General
Meeting, the notice of meeting or voting materials sent with that notice shall describe the advance voting
procedure. An advance ballot will only be valid if (i) it is submitted by a Member in good standing entitled to
vote on the applicable matter, (i) it is submitted in the form and manner specified in the voting instructions, and
(ii1) it is received by the Chair of the Board before the voting deadline specified in the voting instructions.

In the case of an equality of votes, the meeting:
315—Methedschair of Veting
At-athe General Meeting;—voting
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3.1615 Announcement of Result

The chair of a General Meeting must announce the outcome of each vote and that outcome shall be recorded in
the minutes of the meeting.

3.1716 Proxy Voting not Permitted
No Member shall be permitted to appoint a proxy to attend or vote at a General Meeting.
3.14817 Matters Decided at General Meeting by Ordinary Resolution

A matter to be decided at a General Meeting must be decided by Ordinary Resolution unless the matter is required
by the Act or these Bylaws to be decided by Special Resolution or by another resolution having a higher voting
threshold than the threshold for an Ordinary Resolution.

3.1918 Minutes of General Meetings

Minutes of a General Meeting shall be kept-and-taken byand kept with the seeretaryrecords of the Society—
H-theseeretary-of the-Seciety-isnot present-at-a-General Meeting,any. Any person in attendance may
be appointed by the Beard-or-presidentchair of the General Meeting to act as the secretary in taking minutes
for sueha General Meeting.

PART 4. DIRECTORS-AND-OFEICERS
4.1 Number of Directors on Board

The Society must have no fewer than 3 and no more than 12 directors, and the number of directors within such
range shall be as determined by the Board.

4.2 Qualifications of Directors
Each member of the Board during his or her term must:
(a) be a Member in good standing;

(b) have consented in writing to being a member of the Board (or was elected or appointed at a meeting at
which such member of the Board attended and did not refuse to be a director); and

(c) otherwise be qualified to act as a director of a society under the Seeieties-Act.
4.3 Terms of Office for Directors

(a) Subject to AxtielesSections 4.3(b), 4.4(c) and 4.5, each director shall be elected for a term of approximately
2 years and such term shall:

(i) commence at the close of the Annual General Meeting at which such director was
most recently elected as a director; and
(ii) end at the close of the 2nd Annual General Meeting following the Annual General

Meeting at which he or she was most recently elected as a director.

(b) Unless earlier ceased or removed as a director pursuant to AstielesSections 4.6 or 4.10, any Member in good
standing appointed by the Board to fill a vacancy on the Board shall hold office commencing on the date of such
appointment and shall cease to be a director:

(1) at the end of the unexpired portion of the term of office of the person whose

departure from the office of director created such vacancy; or

(ii) in accordance with AxtieleSection 4.4(c)(iv).
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4.4 Board Acclamation, Appointment or Election

(a) Unless otherwise determined by the Board, for continuity purposes, the term of office of the directors shall
be staggered such that at each Annual General Meeting one-half of the positions on the Board shall be filled by
way of election at such Annual General Meeting. For greater certainty, at the close of each Annual General
Meeting, one-half of the directors shall have terms that will expire at the next Annual General Meeting.

(b) Subject to ArtictesSections 4.4(c) and 4.5, at each Annual General Meeting, the Members in good standing
shall elect or appoint, from the candidates for director, the directors to hold office in the vacant positions as set
forth in AsrtieteSection 4.4(a).

(c) If at any Annual General Meeting the number of candidates standing for election as directors is less than or
equal to the number of vacant director positions to be filled at such Annual General Meeting, the following shall
occur:

(1) candidates at such election shall be elected by acclamation into the vacant director positions;

(ii) if, upon election by way of acclamation as described in A+tieleSection 4.4(c)(1), there are any vacant
director positions remaining, such director positions may be filled in accordance with AstieleSection
4.4(c)(iii);

(iii) subject to ArtieleSection 4.4(c)(iv), the then Board may (but shall not be required to) appoint any

Member in good standing to fill such vacant director position that had not been filled by way of election
by acclamation; and

(iv) such person appointed to fill any vacant director position pursuant to A+tieleSection 4.4(c)(iii) shall
hold office as a director for the duration of the term he or she would have served had he or she been
elected at the Annual General Meeting at which such vacancy was not filled.

4.5 Directors May Fill Vacancy on Board and Appoint Additional Directors

(a) Subject to AstieleSection 4.6(€éc), the Board may, at any time, appoint a Member in good standing as a
director to fill a vacancy that arises on the Board as a result of the resignation, death, termination, removal or
incapacity of a director.

(b) The Board may.4-6

€ at any time, appoint one or more Members in good standing as directors to hold office for a}Fer term

expiring no later than the purpesesclose of thisAtticle-4-6-only;-the definttionof Speeial Resolution

H-a—resolution—passed-at-anext Annual General Meeting-by-atJeast-2, but the total number of
directors so appointed may not exceed one third (1/3) of the votes-east-by-the

Members: and
Ga—resolution—consented—to—in—writing by—alnumber of directors elected at the Members-previous

Annual General Meeting.

4.6 Removal of Director
(ba) Any director may be removed from office:

(1) by a Special Resolution; or

(i) by way of a Three-Quarters(34)-Reselationresolution of the Board_consented to by all of the

directors, other than the director whose removal is proposed.

(€b) Prior to the Board removing any person as a director by-way-efaThree-Quarters{34H-Reselution-of
the-Beard-pursuant to ArtieleSection 4.6(ba)(ii), the Board shall provide a written statement to the applicable
director stating the reasons for such removal, and provide such director a reasonable opportunity to address and
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respond to such reasons.

€(c) In the event a director is removed from office by way of a Special Resolution pursuant to A+tieleSection
4.6(ba)(i), the Members may by Ordinary Resolution elect a successor director, who must be a Member in good
standing, to fill the vacancy and serve as a director for the remainder of the term of the removed director.

4.7 Appointment to-Board Peositions

a)-The-of Chair, Vice Chair, Treasurer and Other Officers-of-the-Secietyshall be-comprised-of-a

(13 2

by Subjeet-to-Article 4-7(e);-each-Officer(a) The directors annually or as often as may be required shall
be-appeinted-byappoint from among themselves a Chair of the Board.

(b) The Chair of the Board shall, if present, preside as chair at all meetings of the Board. The Chair of the Board

shall have such other powers and shall perform such other duties as may from time to time- be assigned to the
Chair by the Board.

(¢) The directors annually or as often as may be required may appoint from among themselves a Vice Chair of
the Board.

(d) The Vice Chair of the Board (if any) shall, if the Chair is not present or unable to act, preside as chair at all
meetings of the Board. The Vice Chair of the Board shall have such other powers and shall perform such other
duties as may from time to time be assigned to the Vice Chair by the Board.

(e) The directors annually or as often as may be required shall appoint from among themselves a Treasurer unless
the Society has engaged another individual to perform the duties of the Treasurer.

(f) The Treasurer (if any) shall be responsible for, or making the necessary arrangements for, (i) receiving and
depositing monies collected from the Members or other sources, (ii) keeping complete and accurate accounting
records in respect of the Society’s financial transactions, (iii) preparing the Society’s financial statements, (iv)
making the Society’s filings with respect to taxes, and (v) such other duties as may from time to time be assigned
to the Treasurer by the Board.

(2) The directors annually or as often as may be required may appoint from among themselves such other officers
as the Board may consider necessary, advisable or useful.

4.8 Directors at Large

Each director who is elected or appointed to the Board, and is not appointed to-an-Officer-positionsas Chair
Vice Chair, Treasurer or an officer shall be deemed to be a director at large.
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410—Director or-Officer-CeaseCeases to Hold Office

A person ceases to hold office as a director-or-Officer:
(a) at the expiry of such director-or-Officer’sdirector’s term ef-office-as such, if any;
(b) on such director-or-Officer’sdirector’s death;

(c) on delivery of a signed resignation from such director e+-Officerto the Board-by-matl-email-or-in
persen; or
(d) if such director e¥-Offieer-is removed pursuant to these Bylaws or the Act.

44110 No Invalidity of Actions

No act or proceeding of the Board is invalid only by reason of there being fewer than the prescribed minimum
number of directors in office.

PART 5. DIRECTORS’ MEETINGS
5.1 Calling Directors’ Meeting

A directors’ meeting may be called by the prestdentChair of the Board, the Executive Director of the Society
or any 2-direetors-at-any-timedirector.

5.2 Notice of Directors’ Meeting

b

Notice of the time and place for the holding of any meeting of directors or of any committee of directors shall
be sent to each director, or each director who is a member of such committee, as the case may be, not less than
48 hours before the time of the meeting; provided that a meeting of directors, or of any committee of directors,
may be held at any time without notice if all the directors or members of such committee are present (except
where a director attends the meeting for the express purpose of objecting to the transaction of any business on
the erounds that the meeting is not lawfully called) or if all the absent directors waive notice of the meeting.

5.3 Proceedings Valid Despite Omission to Give Notice

The accidental omission to give notice of a directors’ meeting to a director, or the non-receipt of such a notice
by a director, does not invalidate proceedings at the meeting of the Board.

54 Conduct of Directors’ Meetings

Subject to the Act and these Bylaws, the directors may regulate their meetings and proceedings as they think fit.
For greater certainty, the directors may invite any persons to meetings of the directors.

5.5 Quorum of Directors
The quorum for the transaction of business at a directors’ meeting is a majority of the directors then in office.

5.6 Electronic Participation

17



TRAILS FOR ALL, TRAILS FOREVER.

A director may participate in a meeting of PARF6-DUTIES OE OEFICERS AND

6-6—directors or of any committee of directors by means of a telephonic, electronic or other communication

facility that permits all persons participating in the meeting to communicate with each other simultaneously and
instantaneously. A director participating in such a meeting by such means is deemed for the purposes of the Act
and these Bylaws to be present at that meeting.

5.7 Voting

(a) Questions arising at any meeting of directors or committee of directors shall be decided by a majority of
votes. In the case of an equality of votes, the chair of the meeting shall not have a second or casting vote.

(b) A resolution in writing, signed by all the directors entitled to vote on that resolution at a meeting of directors
or a committee of directors, is as valid as if it had been passed at a meeting of directors or a committee of
directors. A resolution in writing dealing with all matters required by the Act or these Bylaws to be dealt with at

Page 380l 24

18



L ON I
TRAILS FOR ALL, TRAILS FOREVER.

a meeting of directors, and signed by all the directors entitled to vote at that meeting, satisfies all the requirements
of the Act and these Bylaws relating to meetings of directors.

PART 6. DELEGATION TO SENIOR MANAGERS AND COMMITTEES
6.1 Delegation of Duties of Board

(a) Where permitted by the Act, the Board may from time to time appoint one or more persons as Senior

Manager(s) to-exereise-the-autherity-efthe Boardof the Society to have such authority and perform such

functions and duties, including the authority to manage the activities or internal affairs of the Society as a whole
or in respect of a principal unit of the Society-, as the Board may determine from time to time. Two or more
offices may be held by the same person.

(b) The Board may establish any committee of the Board, from time to time as it sees fit, to carry out specific
activities and functions_of the Board and may determine the composition and purpose of such committee at the
time of establishment. For greater certainty, the creation of any such committee and their mandate and
procedures shall not require any amendment to the Bylaws or the approval of the Members.

(c) A committee of the Board shall be free to determine its own rules and procedures for the conduct of its
business and may appoint any advisors as it may deem necessary, subject to:

(i) each committee keeping minutes of its proceedings to report to the Board from
time to time as the Board may require; and
(i1) any rules and/or terms of reference imposed by the Board.

(d) Notwithstanding this A+tieleSection 6.61, the Board shall have the power at any time to revoke or override
any authority given to, or any act done or to be done by, any Senior Manager or Board committee.

PART 7. REMUNERATION OF DIRECTORS AND-SIGNING-AUTHORITY

7.1 Remuneration of Directors

{a)-No director shall be entitled to be remunerated for being a director of the Society but a director shall be
entitled to reimbursement for any expenses that the director necessarily and reasonably incurs while engaged in

the affairs of the 8001ety, provided that approval teof same is granted by the president,—vice-president-or
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PART 8. BORROWING-INVESTMENTS

8.1 — BorrowinglInvestments
Subteetto—the-Aet—theThe Board may, with-the—approval-of the Members-by—-way-eof-aSpeeial

Reselution;—from time to time on behalf of the Society:, invest the Society’s funds in investments which the
Board determines appropriate for the Society.
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PART 9. INDEMNIFICATION OF DIRECTORS & SENIOR MANAGERS

P&Pt—yLe{—l-ts—Repfeseré&trH‘es—The Society shall indemnify an eligible party ( as such term is defined in the
Act) in the manner and to the fullest extent permitted by the Act. Without limiting the generality of the
foregoing, subject to Section 65 of the Act, the Society shall indemnify an eligible party or its representatives
from and against all penalties, expenses and other costs and charges, including all costs reasonably incurred
in the defence of an action or proceedlng and an amount pa1d to settle an action or satlsfy a Judgment

reasonably incurred b%&ﬂ—E%kgkble—P&ﬂyLer—&s—Repfeseﬂ%&tweHHespeeFef—afhE}kgfble
Proceeding-as-they-are-ineurred-in-in respect of any civil, criminal, administrative, investigative or other

proceeding in which the eligible party is involved because of that association with the Society. The Society

shall advance ef-thefinal-dispesition-of-anEhgible Proeeedingmonies to an eligible party for the
costs, charges and expenses of a proceeding referred to herein provided the Seetety-has—firstrecetved
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from-such-Eligible Party (and-its Representatives—iapphieable)eligible party delivers a written

undertaking that, if it is ttimatelyfinally determined that the payment of expenses is prohibited prrsuant
toby Section 65 of the Act-or-Atticle- 93, the Eligible Party-orits Representativesshalleligible party

will repay the fitH-amounts so advanced.

te)such-Ehgible Proceedingis-brought-by- The provision for indemnification contained herein will not be

deemed to be exclusive of any other rights to which a person seeking indemnification may be entitled under any
agreement, vote of Members or directors or otherwise. To the extent permitted by law, no eligible party will be
liable for the acts, omissions, receipts, neglects or defaults of any other eligible party or employee of, or other

person actmg for or on behalf of the Soc1ew{eﬁa—s&bs+d1a¥y—e#th%Seetetﬂ+mless—th%S&pfem%Gmﬂ

9.42  Society to Apply for Court Approval

The Society may apply to the Supreme Court of British Columbia for any approval that may be required to make
the indemnities in this Part effective and enforceable.

9.53 Deemed Contract of Indemnification

Upon being elected-o+, appointed, or otherwise engaged by the Society, each Eligible Partyeligible party is
deemed to have contracted with the Society on the terms of this PARFPart 9.
9.64  Insurance

Subject to the Act, the Board may cause the Society to purchase and maintain insurance for the benefit of an

Eligible Partyeligible party or its Representativesrepresentatives against any liability that may be incurred
by reason of the Eligible Partyeligible party being or having been a director, Offieerofficer or Senior Manager
of the Society or holding or having held an equivalent position with a subsidiary of the Society.

PART 10. ACCESS TO RECORDS OF THE SOCIETY
10.1 Locations of Records

Unless otherwise determined by the Board, the minutes of meetings of the Board and of General Meetings shall
be kept in the registered office of the Society.

10.2  Inspection by Members

(a) Unless otherwise determined by the Board, subject only to Section 24(2)(a) of the Act, no Member is entitled
to inspect or obtain a copy of any of the records of the Society described in Section 20(2) of the Act.

(b) Any Member wishing to inspect the records of the Society, which they are permitted to inspect under the Act
and these Bylaws, shall provide a written request to the Board and arrange an appointment;_which, unless
otherwise determined by the Board, shall be no earlier than three (3-BustnessPays) business days from the
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date of making-such request, to inspect thesuch records of the Society. Unless otherwise determined by the
Board, any such inspection shall occur during normal business hours on a BusinessBaybusiness day.
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PART 11. POLICIES
11.1  Establishing Policies for the Society

The Board may establish policies from time to time (“Policies”), which are intended to provide guidance to
Members and/or to the Board regarding the business and affairs of the Society, as such policies may be amended
by the Board from time to time.

11.2 Amendment or Cancellation of Policies

Any Policy, established or amended pursuant to A+tieteSection 11.1 may be amended, cancelled or retracted at
any time, without notice, by the Board.

PART 12. INCOME TAX ACT (CANADA)
12.1 Nen-ProfitCharitable Status Clause

(a) The Society willshall be constituted and operated exclusively for the charitable purposes set out in its
constitution, and shall carry on its activities without purpose of gain for its memberss-and-Members.

(b) The Society shall devote all of its resources to charitable activities carried on by the Society itself, and may

also make gifts to qualified donees and qualifying disbursements to grantee organizations, in each case as
permitted by the Income Tax Act (Canada).
(¢) No part of the income or property of the Society shall be payable to, or otherwise available for, the personal

benefit of any Member, director or officer of the Society: provided however that, this does not prevent the

Society from paying reasonable compensation to employees or contractors for services actually provided, or
reimbursing reasonable expenses in accordance with Section 7.1, or making payments in accordance with
Section 9.1.

(d) Any profits or other assets-efaccretions to the erganization-wilSociety shall be used solely to promete
ts-purpese-further its charitable purposes as outlined in its constitution.

12.2 Dissolution Clause

In the event of the dissolution of the organization, the Society will pay all debt and liabilities, it will distribute
or dispose of its remaining property to qualified donees as described in subsection 149.1 of the Income Tax Act.

PART 13. REPEAL OF PREVIOUS BYLAWS
13.1 Repeal of Previous Bylaws and Effective Date

All previous bylaws of the Society are repealed as of the coming into force of this bylaw. The repeal shall not
affect the previous operation of any bylaws so repealed or affect the validity of any act done or right, privilege
obligation or liability acquired or incurred under, or the validity of any contract or agreement made pursuant to
the repealed bylaws before their repeal.

skskskoksk
MADE as of the  day of November, 2026.

NORTH SHORE MOUNTAIN

BIKE ASSOCIATION

Per:
Name:
Title:
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