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Potluck Food Cooperative Ltd 

Bylaws 

 

COOPERATIVE ASSOCIATIONS ACT  

1. (1) The affairs of the Cooperative will be governed by and conducted in accordance with 
the Cooperative Association Act of Yukon (the Act). Certain provisions of that Act 
relate to various matters not dealt with in the by-laws of the Potluck Food Co-op and 
should be consulted where appropriate. If any conflict arises between the mandatory 
provisions of the Act and the by-laws of the Potluck Food Co-op, such provisions of 
the Act shall govern.  

 

MEETINGS  

2. (1) The annual general meeting shall be held annually within sixty days of the end  of the 
fiscal year of the Potluck Food Co-op, at such hour and place as may be determined 
by the Board of Directors. Members will be informed by e-mail, at the e-mail address 
last registered, and the information will be posted on the Potluck Food Co-op 
website. The notice must state the hour, day, and place of meeting. Agenda items 
will include, but not be limited to: 
  

a. Election of directors  

b. A report covering all the activities of the Potluck Food Co-op for the 
preceding twelve months  

c. Financial reports; 

d. Annual proposed budget;  

e. Appointment of an auditor or waiving of audit;  

f. Other business as may be deemed necessary. 
 

 (2)  A special general meeting of the Potluck Food Co-op may be called at any time by the 
Directors, whenever they deem necessary or advisable. It shall be necessary for the 
Directors to call a special general meeting whenever requested to do so in writing by 
twenty-five per cent or more of the members. Any such written request shall state 
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clearly the nature of the business to be transacted at such meeting. If upon request 
the Directors do not within fourteen days proceed to call a special meeting of the 
Potluck Food Co-op, the members making the request or any other members of the 
required number, may themselves call the said meeting.  

 

(3)  At least ten days' notice of every general or special meeting shall be given, by e-

mailing a notice to each member, at the e-mail address last registered, and posting 

the information about the meeting on the Potluck Food Co-op website. The notice 

must state the hour, day, and place of meeting, and in the event of a special meeting, 

the nature of the business to be transacted.  

 

(4)  At least thirty days' notice of every meeting at which an extraordinary resolution is 

to be proposed shall be given, by e-mailing a notice to each member of the Potluck 

Food Co-op, at the e-mail address last registered and posting the information about 

the meeting on the Potluck Food Co-op website. Any change to the Co-operatives 

bylaws is considered an extraordinary resolution. The notice must state the hour, 

day, and place of meeting and the intention to propose an extraordinary resolution 

and the nature of the business to be transacted.  

(5)  At the annual or any special general meeting, one-tenth of the registered members 

of the Potluck Food Co-op, shall be considered a quorum. In the case that the Potluck 

Food Co-op has a membership of two hundred and fifty or more, twenty five or more 

members shall constitute a quorum. If within one hour from the time appointed for 

any meeting of the association, a quorum is not present, the meeting, if convened 

upon the request of members, shall be dissolved. In any other case, the chairman 

may call for a resolution to the effect that those present at the time consist of a 

quorum and be empowered to transact the business to be brought before the 

meeting. If such resolution is passed by a majority vote of members present and 

recorded in the minutes, the meeting shall then proceed and those members present 

shall constitute a quorum.  

(6)  Decisions will, whenever possible, be made by consensus. If, after good faith, effort 

and discussion at one or more meetings, consensus on an issue cannot be achieved, 

the issue shall be decided by a majority decision. At all meetings of the Potluck Food 

Co-op each member in good standing shall have one vote. No proxies shall be 

allowed.  

(7)  All meetings of the Potluck Food Co-op or the Board of Directors shall be held within 

Yukon unless prior written approval to the contrary is obtained from the Registrar.   
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ELECTIONS  

3. (1)  Any member in good standing, and at least 18 years of age, shall be eligible to be 
elected a Director of the Potluck Food Co-op.  

 
(2)  No person holding office in the Potluck Food Co-op shall be eligible to be elected as 

Auditor of the Potluck Food Co-op.  

(3)  Candidates for the positions of Directors shall be nominated openly and at a general 

meeting, and shall be deemed a Director by election.  

 

OFFICERS  

4. (1)  The Board of Directors shall consist of a minimum of five members and a maximum 
of fifteen members. Terms of office shall be staggered to allow for continuity on the 
Board.  

 

(2)  The Board of Directors shall meet immediately after each annual meeting, and 

appoint a Chair, a Secretary and a Treasurer who shall be Directors.  

BOARD OF DIRECTORS  

5. (1)  The Board of Directors shall direct and supervise the business of the Potluck Food Co-
op and will conduct their business in a responsible and transparent manner.  

 

(2)  All dealings will be transparent with open communication among Directors, including 

adequate notice of meetings and agendas, and the timely distribution of minutes.  

(3)  The Board of Directors shall hold regular meetings at times and locations chosen by 

the Directors. Directors’ meetings shall be open to all members. When an issue of a 

confidential nature is to be discussed (for example, a staff issue), members may be 

excluded from the discussion of specific items on the agenda, as well decisions of a 

confidential nature may be omitted from the minutes distributed to members. 

Decisions will, wherever possible be made by consensus. If, after good faith, effort 

and discussion at one or more meetings, consensus on an issue cannot be achieved, 

the issue shall be decided by a majority of votes.  

(4)  The Board of Directors may appoint an Executive Committee from among themselves 

and will appropriately define the duties of the Executive Committee as necessary.  

(5) The Directors may by resolution, appoint such managers or other officers as they 

deem necessary for the conduct of the affairs and business of the Potluck Food Co-op 

defining their duties and fixing their remuneration.  
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(6) In case a Director fails to attend three consecutive meetings of which the Director 

has been notified, and their absence has not been explained to the satisfaction of the 

Board, then their office shall be declared vacant. This may be appealed at a meeting 

of the members of the Potluck Food Co-op. If confirmed by the members, or if not 

appealed by the Director in question, their office shall be declared vacant, and 

another member shall be appointed by the Board to take their place for the 

remainder of their term.  

(7) If a Director resigns or is unable to continue in office for any reason, other than in (6) 

above, the Board may by resolution declare their office vacant and appoint another 

member to take their place for the remainder of their term.  

(8) Directors of the Potluck Food Co-op shall be indemnified and saved harmless by the 

Co-operative from and against;  

a) any liability and all costs, charges and expenses that the Director sustains or incurs 

in respect of any action, suit or proceeding that is proposed or commenced against 

a Director for or in respect of anything done or permitted by a Director in respect of 

the execution of the duties of office so long as the person who incurred the liability 

or damages: 

i) acted honestly and in good faith with a view to the best interests of the Potluck 

Food Co-op; and  

ii) had reasonable grounds for believing that their conduct was lawful in the case of 

a criminal or administrative action or a proceeding that is enforced by a 

monetary penalty;  

iii) and that (i) and (ii) are agreed to at a meeting of members;  

b) and all other costs, charges and expenses that a Director sustains or incurs in 

respect of the affairs of the Potluck Food Co-op  

DUTIES OF CHAIR  

6. (1)  It shall be the duty of the Chair of the Board of Directors to ensure the responsibility 
of chairing meetings of the Potluck Food Co-op and of the Board of Directors is being 
met.  

 

(2)  In case of the absence of a Chair or their inability to act for any reason, the Vice-Chair 

shall discharge all the duties of Chair, or if no Vice-Chair has been appointed, the 

Board of Directors shall nominate one of their number to discharge the duties of 

Chair.  
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DUTIES OF SECRETARY  

7. (1)  It shall be the duty of the Secretary to ensure that all records, excluding those that 
are the responsibility of the Treasurer, are kept in good order and that minutes are 
kept and distributed in a timely manner for every meeting of the Board of Directors 
and of members.  

DUTIES OF TREASURER  

8. (1) The Treasurer shall be responsible for the keeping of a proper set of books, showing 
accurately the dealings of the Potluck Food Co-op and including regular financial 
statement preparation at intervals decided by the Board of Directors, and shall 
present a full and detailed account of the receipts and disbursements to the Board 
whenever requested by them, and shall, if the audit has been waived, prepare for 
submission to the annual general meeting of the Potluck Food Co-op a complete 
statement of its financial position.  

AUDIT  

9. (1)  An auditor’s report can be waived and deemed unnecessary by a majority vote at the 
annual general meeting of the Potluck Food Co-op for the proceeding year.  

 

(2)  When an auditor’s report has not been waived, an Auditor shall be appointed by the 

members. In the event of the Potluck Food Co-op failing to nominate an Auditor who 

is approved by the Registrar, the Registrar may appoint an Auditor who shall 

thereupon be the Potluck Food Co-op's Auditor for the ensuing year.  

(3)  In the event that the Registrar requests an audit or review at the close of the 

following fiscal year and prior to the holding of the annual meeting of the Potluck 

Food Co-op, the books of the Potluck Food Co-op shall be closed and the Auditor 

shall have access to all the books and accounts of the Potluck Food Co-op that the 

Auditor deems necessary to make a report to cover all financial statements required 

for fair presentation in accordance with generally accepted accounting principles. 

Such statements will normally include the balance sheet and statements of income, 

retained earnings and changes in financial position.  

(4)  The report of the Auditor shall be presented by the Board of Directors at the annual 

meeting of the Potluck Food Co-op, and one duly certified copy shall be forwarded to 

the Registrar within ninety days from the close of each fiscal year, together with a list 

of all current directors and officers of the Potluck Food Co-op stating their position, 

name, complete address and the period for which they will act.  

(5)  The fiscal year of the Potluck Food Co-op shall close on the 31st day of December in 

each year.  

MEMBERSHIP  
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10. (1)  To become a member of the Potluck Food Co-op a person must purchase a $250.00 
life-time share and complete a registration form with their name and contact 
information. 
 

(2)  Shares or membership fees may be purchased by installments only with the prior 

approval of, and upon such terms as prescribed by, the Board.  

(3) No Person shall be considered a member in good standing until their share has been 

paid in full. 

(4) Any member wishing to transfer shares or withdraw from the Association shall offer 

to sell his shares to the Association and the Board shall decide whether or not the 

association shall buy the said shares. 

(5)  If the Board does not deem it advisable to buy the said shares, it shall consent to 

their sale or transfer to some other person to be approved by the Board. 

 

(6)  Any member withdrawing from the Association shall be entitled to obtain the par or 

paid-up value of his share or shares, exclusive of any right of any portion of the 

reserve fund, provided that in the event of the share capital of the Association being 

impared, any member withdrawing shall be intitled only to such price for his share or 

shares as the Board of Directors deem to be fair and reasonable 

(7)  Members may be expelled from the Potluck Food Co-op by a special resolution of the 

members passed at a general meeting. The notice of special resolution for expulsion 

shall be accompanied by a brief statement of the reason or reasons for the proposed 

expulsion. The member who is subject of the proposed resolution for expulsion shall 

be given an opportunity to be heard at the general meeting before the special 

resolution is put to a vote. Members expelled from the Potluck Food Co-op will be 

refunded their member $250.00 share.  

(8)  Minutes of the members’ and Board of Directors’ meetings (excluding matters of a 

confidential nature) and financial reports will be made available to members upon 

request, within a reasonable time frame and in a reasonable manner.  

DISPOSITION OF SURPLUS EARNINGS  

11. (1)  Surplus earnings remaining in the hands of the Potluck Food Co-op at the end of any 
fiscal year shall be dealt with as follows:  

a. The Potluck Food Co-op is able to use all surplus earnings for the benefit of the 
business as decided upon by the Board of Directors and outlined to the 
membership in the financial statement presented at the AGM.  
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b. When in the opinion of the Directors, the Potluck Food Co-op has additional 
surplus earnings beyond profits that are needed to operate a successful retail 
business in a competitive market the Board of Director’s will hold a special 
meeting for the entire membership to vote on a by-law that will outline how the 
Potluck Food Co-op will manage the disposition of surplus earnings.  

CREDIT  

12. (1)  The Director’s of the Potluck Food Co-op may authorize the borrowing of money by 
extraodinary resolution from its members and authorize the Board of Directors to 
establish conditions and terms related thereto.  
 

(2)  The Potluck Food Co-op may by extraordinary resolution authorize the Board of 

Director’s to obtain a loan from a financial institution. 

SEAL OF ASSOCIATION 

13. (1) The Association may have a seal to be approved by the Board of Directors. 

 

(2)  The seal of the Association shall not be affixed to any instrument except by authority 

of the resolution of the Board of Directors. The President, or Secretary, or Treasurer, 

or such other persons as the Directors may appoint for the purpose, shall sign every 

instrument to which the seal of the Association is so affixed in their presence.  


