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VICTORIA CONDOMINIUM CORPORATION NO. 15

BY-LAW NO.1

Be it enacted as By-Law No.1 of Victoria Condominium

Corporation No. 15 (hereinafter referred to as the "Corporation",
or as the "Edgewater Corporation", or as "The Edgewater" as

follows:

ARTICLE I

DEFINITIONS

1. All words used herein which are defined in the

Condominium Act, R.S.O. 1980, C. 84 and regulations thereunder
(hereinafter the "Act") shall have ascribed to them the meanings
set out in the Act as amended from time to time.

ARTICLE II

SEAL

1. The corporate seal of the Corporation shall be
the form impressed hereon.

in

ARTICLE III

DUTIES AND POWERS OF THE CORPORATION

1. Duties of the Corporation - The duties of the Corporation

shall include but shall not be limited to the following:

(a) operation, care, upkeep and maintenance of the

common elements, and common amenities;

(b) administration of the assets and affairs of the

Corporation as an adult condominium;

(c) collection of the common element charges and any
special assessments from the Owners;

(d) arranging for the supply of heat as required,
electricity, water and other utilities to the property except where
prevented from carrying out such duties by reason of any event

beyond the reasonable control of the Corporation. If any apparatus

or equipment used in effecting the supply of heat, electricity,
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water, or other utilities at any time becomes incapable of
fulfilling its function or is damaged or destroyed, the Corporation
shall have a reasonable time within which to repair or replace such
apparatus and shall not be liable for indirect or consequential
damages or for any damages for personal discomfort or illness by
reason of the failure to perform such duty;

(e) arranging for the removal of snow from roadways,
parking areas and walkways;

(f) obtaining and maintaining insurance for the property
as may be required by the Act, the Declaration or By-Laws;

(g) the preparation of estoppel certificates as required
by the Act;

(h) repairing and restoring of the common elements in
accordance with the provisions of the Act, the Declaration and By-
Laws;

(i) obtaining and maintaining fidelity bonds where
obtainable, in such amounts as the Board may deem reasonable, for
such Officers, Directors, employees or agents as are authorized
receive or disburse any funds on behalf of the Corporation;

to

(j) preparation of an annual estimated operating and
capital budget in accordance with Article VI Section 6(e) hereof;

(k) establishing and maintaining one or more reserve

funds in accordance with the provisions of the Act;

(1) maintaining adequate records of the affairs of the
Corporation as set out in Article IX hereof, and keeping such
records available for inspection by Owners upon request;

(m) causing audits to be made after every year-end and
making auditor's reports and financial statements available to
Owners and Mortgagees in accordance with the Act;:

(n) effecting compliance with the Act, the Declaration,
the By-Laws and the Rules from time to time.

2. Powers of the Corporation - The powers of the Corporation
shall include but not be limited to the following:

(a) provision of a license in accordance with the Act to
all public and private service companies to enter on the common
elements for the purpose of supplying, installing, replacing and
servicing facilities and systems, as may be required;
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(b) employment and dismissal of contract personnel
necessary for the maintenance and operation of the common elements;

(c) in accordance with the Act and Declaration,

adoption, amendment and repeal of Rules Governing Use of Common

Elements (hereinafter 'Rules') concerning the operation and use of
the property and its amenities;

(d) entering into an Agreement with a person or

corporation to provide professional management of the property, at
a rate of compensation determined by the Board, to perform such
duties and services as the Board shall authorize, subject to

confirmation by a By-Law of the Corporation approved by a majority
of the Owners;

(e) obtaining and maintaining fidelity bonds for any

person dealing with the Corporation's Funds where deemed necessary
by the Board and in such amounts as the Board may deem reasonable;

(f) investing reserve funds, provided that such

investment shall be permitted by the Trustee Act. R.S.O. 1980, C
512, and amendments thereto, 25% of which shall be convertible into
cash in not more than ninety (90) days and 75% of which shall be

convertible into cash in not more than two years;

(g) ensuring that funds of the corporation deposited
within any one institution are restricted to the maximum sum

covered by the Canada Deposit Insurance Corporation (CDIC);

(h) to settle, adjust, compromise or refer to

arbitration or to the courts any claim or claims which may be made

upon or which may be asserted on behalf of the Corporation;

(i) to borrow such amounts as in its discretion are

necessary or desirable in order to protect, maintain, preserve or

insure the due and continued operation of the property in
accordance with the Act, Declaration and the By-Laws, and to secure

such loan by mortgage, pledge or charge of any asset of the

Corporation, and to add the repayment of such loan and the interest
thereon to common expenses, providing the total borrowing or loan
does not exceed the limit specified and approved in By-Law 2;

(j) to retain and hold any securities or other property,
whether real or personal, which shall be received by the

Corporation, in the form received, whether or not the same is

authorized by any law, present or future, for the investment of
trust funds, if the Board, in its sole discretion, deems it

advisable;

(k) to sell, convey, exchange, assign or otherwise deal
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as

with any real or personal property at any time owned by the
Corporation at such price, and on such terms, and in such manner

the Corporation deems advisable and to do all things and execute
all documents required to give effect to the foregoing;

(1) as agent for the Owners, to lease any part of the
common elements, except those over which any Owner has the

exclusive use, with prior approval of the Owners by Special By-Law
at a meeting duly called for that purpose.

ARTICLE IV

MEETINGS OF MEMBERS

1. Annual Meeting - The Corporation shall hold an annual meeting
of Owners not more than three months after the registration of the
Declaration and Description and subsequently on the third Saturday
of June annually thereafter at the Edgewater Clubhouse in the

Village of Bobcaygeon, for the purpose of hearing and receiving the
reports and statements required to be read at and laid before the
Owners at the annual meeting; electing directors; appointing the
auditor and the fixing or authorizing the Board to fix his
remuneration; and for the transaction of other such business as may
properly be brought before the meeting. At each annual meeting of
the Corporation, any Owner or any Mortgagee entitled to vote
thereat shall be entitled to raise in person or by proxy any matter
relevant to the affairs of the Corporation. Should extenuating
circumstances require the postponement of any annual meeting, not
more than fifteen (15) months shall lapse between the dates of

successive annual general meetings.

2. Special Meetings -

(a) the Board shall have the power at any time to call

a special meeting of the Owners for the transaction of any
business, the nature of which shall be specified in the notice

calling the meeting. Such meetings shall be held at such time at
the Edgewater Clubhouse in the Village of Bobcaygeon as may be
determined by the Board.

(b) the Board shall, upon receipt of a requisition in
writing made by Owners who together own at least fifteen percent
(15%) of the residential units, call and hold a meeting of the

Owners and if the meeting is not called and held within thirty (30)
days of the receipt of the requisition, any of the requisitionists
may call the meeting, and in such case, the meeting shall be held
within sixty (60) days of receipt of the requisition. The
requisition shall state the nature of the business to be presented
to the meeting and shall be signed by the requisitionists and
deposited at the address for service of the Corporation.
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a3. Persons entitled to be present - Persons entitled to attend
meeting of Owners shall be the Owners and Mortgagees entered on the

register of the Corporation if entitled to vote thereat or their
duly appointed proxyholders, the Corporation's auditor and its

legal counsel, its Directors and Officers and the General Manager,
if such has been engaged, and others who, although not entitled to

vote, are entitled or required under provisions of the Act, the

Declaration or By-Laws of the Corporation to be present at the

meeting. Any other person may be admitted on the invitation of the
Chairman of the meeting with the consent of the meeting.

4. Notices -

(a) notice of the time, date and place of each annual,
regular or special meeting shall be given not less than ten (10)
days before the day on which the meeting is to be held, to the

auditor of the Corporation and to each Owner and Mortgagee who is
entitled to be present thereat and entered on the register of the

Corporation at the date of the giving of such notice at their

appropriate address for service in accordance with the provisions
of Article X Section 1 herein.

(b) a copy of the audited financial statement, a copy of
the auditor's report, an agenda setting out the business the Board

intends to bring before the meeting including copies of resolutions

proposed by the Board to be voted upon at the meeting, and proxу
form shall accompany all notices of annual meetings sent to Owners
and Mortgagees at their address for service entered on the register
of the Corporation.

5. Quorum

Unless otherwise provided in the Act:

a(a) a quorum for the transaction of business at

meeting of Owners prevails when those people present in person, or
represented by proxy, constitute thirty-three and one-third percent
(33 1/3%) of the residential units. No quorum shall be required at
any meeting of Owners at which it is intended that voting shall not
take place on any question.

(b) if sixty (60) minutes after the time appointed for
the holding of any meeting of Owners, a quorum is not present, the
meeting shall stand adjourned to the same time and place of the
corresponding day of the second week following the original time
appointed as aforesaid. Notice of the time, day and place of the

convening of such adjourned meeting shall be given not less than
ten (10) days prior to the convening of such meeting, and if thirty
(30) minutes after the convening of such meeting and quorum be not-

present, those members who are present in person or by proxy and
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entitled to vote shall be deemed to be a quorum and may transact
all business which a full quorum might have done.

6. Right to Vote -

(a) subject to the right of a Mortgagee of a residential
unit to exercise the right of the Owner to vote, every Owner shall
be entitled to vote who is entered on the register of the
Corporation. Any Owner not yet entered on the register of the
Corporation who has given notice to the Corporation, in a form
satisfactory to the Chairman of the meeting that he is an Owner,
shall also be entitled to vote.

(b) Any dispute over the right to vote shall be resolved
by the Chairman of the meeting upon such evidence as he may deem
sufficient. All voting shall be on the basis of one vote per
residential unit.

(c) Unless otherwise provided in the Act, the

Declaration or By-Laws, any vote shall be decided by a majority of
those members present in person or by proxy at a meeting duly
called and held, and at which a quorum was present, for the purpose
of holding such vote.

(d) The Chairman shall not, in the case of a tie vote,
cast a deciding vote.

(e) Except where, under the Act, the Declaration or By-
Laws of the Corporation, a unanimous vote of all the Owners is

required, an Owner is not entitled to vote at any meeting if any
common element assessment payable in respect of his unit is in
arrears for more than thirty days prior to the meeting.

7. Conduct of Meetings and Method of Voting -

(a) At any general or special meeting of Owners, the

President of the Corporation, or failing him the Vice-President, or
failing him some person elected at the meeting shall act as

Chairman of the meeting and the Secretary of the Corporation shall
act as Secretary of the meeting, or failing him, the Chairman shall
appoint a Secretary.

(b) At any duly constituted general or special meeting,
any question, except a matter related to a By-Law, Special By-Law
or election of Directors, shall be decided by a show of hands,
unless a poll is required by the Chairman or demanded by an Owner
or Mortgagee present in person or by proxy and entitled to vote.
A declaration by the Chairman that such question has by the show of
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hands been carried is prima facie proof of the fact without further
proof of the percentage of ownership of the votes recorded in
favour of such question.

(c) A vote for the election of Directors, the

introduction, amendment or repeal of any By-Law or Special By-Law
shall be by secret ballot only.

(d) Prior to the calling of a vote by a show of hands,
anyone who has the right to vote may request a vote by ballot, and
upon such request being made and seconded, the question shall be
decided by a majority vote of the Owners or Mortgagees present at
the meeting personally or by proxy.

8. Proxies and Mail-in Votes -

(a) Every Owner or Mortgagee entitled to vote at

meetings of Owners may, by instrument in writing, appoint a proxy,
who need not be an Owner or Mortgagee, to attend and act at the

meeting in the same manner, to the same extent and with the same

power as if the Owner or Mortgagee were present at the meeting.
The instrument appointing such a proxy shall be in a written or

printed form approved by the Board, or in a form substantially
similar to that set out in Schedule "A" of By-Law No. 1. The

instrument appointing a proxy shall be deposited with the

Corporation if of a general and continuing nature, or with the

Secretary of a meeting before the meeting is convened and any vote
is cast under the authority of the proxy.

(b) The Corporation, by resolution of its Board can

determine Owners' wishes by use of a mail-in vote. Such a recorded

ballot vote by proxy can be taken by the Corporation when it
delivers or sends by prepaid registered mail to Owners or

Mortgagees at their address for service shown on the Corporation's
records, the particulars of any matter upon which a vote is to be

taken, together with a mail-in proxy ballot and a mail-in return

envelope addressed to the Corporation.

The mail-in proxy ballot shall set out in substance(c)

the matter(s) to be voted on and contain the words "I vote in

favour" and "I vote against", for each separate vote, and shall be

substantially in the form set out in Schedule "B" of By-Law 1. The

ballot shall be marked by an Owner indicating the vote he wishes to
record.

(d) On any ballot returned where an Owner has voted both

for and against any one motion, such ballot, as it relates to that

motion, shall be declared spoiled and the vote not counted.
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(e) The mail-in proxy ballot shall be delivered or

mailed by prepaid ordinary post to the Corporation, at the address
set out on the mail-in return envelope or may be handed to the

Secretary of any meeting for which it may be used.

9. Representatives - An executor, administrator, guardian, or

trustee of a person declared mentally incompetent, being an Owner,
or representative of a corporation, upon filing with the Secretary
of the meeting sufficient proof of his appointment, shall represent
the Owner or Mortgagee at all meetings of the members of the

Corporation and may vote in the same manner and to the same extent
as such member. If there be more than one executor, administrator,
guardian or trustee, the provisions related to Co-Owners shall
apply. The appointment is valid until revoked by written notice to
the Corporation.

10. Co-Owners - If a unit or a mortgage is owned by two or more

persons, any one of them present or represented by proxy may in the
absence of the other or others vote, but if more than one of them

are present or represented by proxy, only one (1) shall vote,

failing which the vote for the unit shall be invalid and shall not
be counted.

11.

of
Adjournment of Meeting - The Chairman may adjourn any meeting

Owners from time to time and place to place

ARTICLE V

BOARD OF DIRECTORS

a1. Duties - The affairs of the Corporation shall be managed by
Board of Directors, and it shall have the obligation to perform all
the duties of the Corporation.

2. Number of Directors and Quorum - The number of Directors shall

be five (5) of whom three (3) shall constitute a quorum for the

transaction of business at any meeting of the Board.
Notwithstanding vacancies, the remaining Directors may exercise all
the powers of the Corporation so long as a quorum of the Board

in office.remains

3. Qualifications - Each Director shall be eighteen (18) or more

years of age. No undischarged bankrupt or mentally incompetent
person shall be a Director, and if a Director becomes a bankrupt or
mentally incompetent person he shall thereupon cease to be a
Director. A Director shall be deemed to have tendered his

resignation when the unit he owns or in which he is resident is in

default of payment of common element expense assessments for thirty
(30) days or more. A Director who is otherwise qualified and has
resigned, or whose term has expired, is eligible for re-election.
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4. Election and Term -

(a) At the first meeting of the Corporation called by
the Board established by the Declarant (Trustee) in accordance with
the Act, the Owners shall elect five (5) Directors who shall hold
office until the Annual Meeting to be held on the third Saturday of
June, 1991.

(b) At the first Annual Meeting (June 1991) of the
Corporation the Owners shall elect five (5) Directors, two (2) for
a term of two (2) years, and three (3) for a term of one (1) year,
the latter group holding office until the second Annual Meeting.

(c) At the second Annual Meeting the Owners shall elect
three (3) Directors fór a term of two (2) years.

(d) At the third Annual Meeting the Owners shall elect
two (2) Directors for a term of two (2) years.

(e) This procedure for electing Directors shall be
continued in subsequent years.

(f) Election to the Board shall be by secret written
ballot.

5. Removal of Directors - Any Director may be removed before the
expiration of his term, at a duly constituted meeting of Owners
called for that purpose by Owners voting in favour of such action
and who together own a majority of the residential units. After
doing so the Owners may elect, any person qualified to be a member
of the Board to fill the remainder of the unexpired term of the
Director so removed.

6. Increase in Number of Directors - Where the number of
Directors is increased the vacancies resulting from such increase
shall only be filled by election at a meeting of the Owners duly
called and held for that purpose.

7. Vacancies -

(a) If and whenever a vacancy in the membership of the
Board occurs, other than by way of removal of a Director or

Directors or as a result of the number of Directors being
increased, the remaining Directors may, so long as a quorum of the
Board remains in office, appoint any person qualified to be
member of the Board to fill the vacancy until the next annual

meeting of the Corporation at which time the vacancy shall be
filled by election by the Owners.

a
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(b) Where there is not a quorum of Directors remaining
in office, the Director or Directors then in office shall forthwith
call a special meeting of Owners to fill the vacancies, and, in
default, or if there are no Directors then in office, the meeting
may be called by any Owner. If and whenever a vacancy shall exist
in the Board, the remaining Directors may exercise all the powers
of the Board so long as a quorum remains in office.

a

(c) If more than one of such Directors whose terms are
not of equal duration shall resign from the Board prior to the
expiration of their respective terms and shall be replaced at
meeting of members called for that purpose, the Director or

Directors receiving the greatest number of votes shall complete the
longest remaining term of the resigning Directors.

8. Board Meetings -

(a) Meetings of the Board shall be held from time to

time at such place and at such time and on such day as the

President, or a Vice-President who is a Director, or any two
Directors may determine and the Secretary shall call meetings when
directly authorized by the President, or by the Vice-President who
is a Director, or by any two Directors. Notice and an agenda of

any meeting so called shall be given personally, by ordinary mail,
or telegraph, to each Director at his latest address entered on the
register of the Corporation not less than forty-eight (48) hours
(excluding any part of a Sunday or holiday as defined in the
Interpretation Act of Canada for the time being in force) before
the time when the meeting is to be held, save that no notice of a
meeting shall be necessary if all the Directors are present or if
those absent waive notice of or otherwise signify in writing their
consent to the holding of such meetings.

A

(b) The Board may appoint a day or days in any month, or
months for regular meetings at a place and hour to be named.

copy of the resolution of the Board fixing a place and time of

regular meetings of the Board shall be delivered to each Director
or sent by ordinary prepaid post after being passed. No further
notice shall be required for any such regular Board meeting except
an agenda shall be provided.

(c) At all Board meetings every question shall be

decided by majority vote of the entire Board, providing a quorum is
present. In the case of an equality of votes, the Chairman shall
not have a second or casting vote, and the matter will

automatically be deferred for re-consideration at the next Board

meeting. Should a second tie vote occur at that meeting a negative
vote will be recorded on the question.
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9. First Meeting of the New Board - The Board may without notice
hold its first meeting for the purpose of organization and election
and appointment of Officers of the Corporation immediately
following the meeting of Owners at which the Board was elected,
provided a quorum of Directors is present.

10. Conflict of Interest of Directors/Officers

(a) No Director or Officer shall be disqualified by his
office from contracting with the Corporation nor shall any contract
or arrangement entered into by or on behalf of the Corporation with
any Director or Officer or any firm or corporation in which he is
in any way interested be avoided, nor shall any Director or Officer
so contracting or being so interested be liable to account to the
Corporation for any profit realized by any such contract or

arrangement by reason of such Director or Officer holding such

office or of the fiduciary relationship thereby established
provided that the full provisions of paragraph 10 (b) of this
Article are met.

(b) It shall be the duty of every Director and every
Officer of the Corporation who is in any way, whether directly or
indirectly, interested in a contract or arrangement or proposed
contract or arrangement with the Corporation to declare such
interest and to absent himself from the Corporation's discussions
on such matters and to refrain from voting in respect thereto.

11. Protection of Directors and Officers

Except for his own dishonest or fraudulent act or acts,
or any other breach of a Director's or Officer's fiduciary duty, no
Director or Officer of the Corporation shall be liable for:

(a) the acts of neglect or default of any other Director
or Officer, or

(b) joining in any act of any other Director for
conformity, or

(c) any loss or expense happening to the Corporation
through the insufficiency or deficiency of any security in or upon
which any of the monies of the Corporation shall be invested, or

(d) any loss arising from the bankruptcy, insolvency or
tortious act of any person with whom any of the monies, securities
or effects of the corporation shall be deposited, or

(e) any loss occasioned by an error in judgement or an
oversight on his part in the execution of the duties of his office
carried out in good faith.
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12. Indemnity of Directors and Officers -

Subject to the provisions of sub-section 2 of Section 25
of the Act, every Director and every Officer of the Corporation and
his heirs, executors, administrators and other legal personal
representatives shall be indemnified and saved harmless by the
Corporation from and against:

(a) any liability and all costs, charges and expenses
that he sustains or otherwise incurs in respect of any action, suit
or proceeding that is proposed or commenced against him or in
respect of the execution of the duties of his office, and

(b) all other costs, charges and expenses that he
ustains or incurs in respect of the affairs of the Corporation.

No Director or Officer shall be indemnified by the Corporation in
respect of any liability, costs, charges or expenses that he
sustains or incurs in or about any action, suit, or other
proceeding as a result of which he is adjudged to be in breach of
any duty or responsibility imposed upon him under the Act or under
any other statute, unless in an action brought against him in his
capacity as a Director or Officer, he has achieved complete or
substantial success as a defendant.

13. Compensation - Directors and Officers of the Corporation shall
not be eligible to receive any compensation for the performance of
their duties unless subsequently provided for by By-Law.

ARTICLE VI

OFFICERS

1. Officers - The Corporation shall have a President, a Vice-
President, a Secretary, and a Treasurer and such other Officers as
the Board, by resolution, may decide. The same person may hold two
offices. The Officers of the Corporation shall be elected or
appointed by the Board as follows:

(a) Elected Officers - At the first meeting of the Board
after each annual meeting and election of Directors the Board shall
elect from among its members a President and a Vice-President. In
default of such an election the then incumbent (s), if a member of
the Board, shall hold office until his successor is elected. A
vacancy occurring from time to time in such office may be filled by
the Board from among its members.

(b) Other Officers - From time to time the Board shall
elect or appoint, in accordance with the Act, a Secretary, and a

Treasurer and such other Officers as the Board by resolution may
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decide. Such Officers may, but need not be, a member of the Board.

One person may hold more than one office, and if the same person
holds both the office of Secretary and Treasurer he shall be

designated Secretary-Treasurer.

2. Term of Office - In the absence of a written agreement to the
contrary, Officers shall hold office during the current annual term

of the Board from the date of their appointment unless they resign
or are removed by resolution by the Board. Officers shall have

such authority and perform such duties as the Board may, from time
to time, determine that are consistent with the Declaration and By-
Laws of the Corporation.

3. President - The President shall:

(a) when present, preside at all meetings of Owners and
of the Board, and be charged with the general supervision of the
business and affairs of the Corporation. Except when the Board has

appointed a General Manager, the President shall also have the

powers and be charged with the responsibility of that office;

(b) direct the enforcement of the Act, the Declaration,
the By-Laws, and the Rules of the Corporation, by all means at his
disposal.

(c) have one vote at all meetings of the Board, and have
the power to call all meetings of the Owners or the Board;

(d) co-ordinate the activities of the remaining members
of the Board and the Officers; and

(e) with Board concurrence, have the power to delegate

any of his functions when not prohibited by the Act, the
Declaration, the By-Laws or common law.

4. Vice-President - The Vice-President shall:

(a) perform the duties of the President when the latter
is absent or unable to act;

(b) assume the powers of the President in the latter's

absence or inability to act; and

(c) represent the Board on the Property Committee, if

established, and perform such other duties and exercise such power
as the Board may prescribe.

5. Secretary - The Secretary shall:

(a) give, or cause to be given, all notices, including
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agendas, resolutions and proxies, required to be given to the
Owners, Mortgagees, Auditors, Directors and all others entitled
thereto:

(b) attend and act as secretary of all meetings of
Owners and of the Board;

(c) enter or cause to be entered in books kept for that
purpose minutes of all proceedings at such meetings; and

(d) maintain the register of Owners and Mortgagees and
be the custodian of all books, papers, records documents and other
instruments belonging to the Corporation;

be
(e) perform such other duties as may from time to time

prescribed by the Board;

(f) cause to have the By-Laws registered and notice of
any By-Laws and/or Rules sent to all Owners and Mortgagees at their
address for service as shown on the register of the Corporation;
and

(g) with Board concurrence, have the power to delegate
any of his functions where not prohibited by the Act, the
Declaration, the By-Laws, or common law.

6. Treasurer - The Treasurer shall:

(a) keep or cause to be kept full and accurate books of
account in which shall be recorded all receipts and disbursements
of the Corporation;

(b) under the direction of the Board, arrange for the

control or supervise the deposit of money, the safekeeping of
securities and the disbursement of the funds of the Corporation;

(c) cause an annual audit of the Corporation's financial
affairs and recordkeeping practices to be made;

(d) prepare, or cause to be prepared, financial

statements to be presented to Owners and Mortgagees in conjunction
with the annual meeting;

(e) prepare, or cause to be prepared, annual operating
and capital expenditure budgets for the next fiscal year in a
manner which clearly shows the nature of the expenditure, the
frequency of the service related to that level of expenditure,
provisions for insurance and contingency reserves and compares the
proposed expenditures with actual expenditures of the previous
fiscal year as well as with expenditures budgeted for and estimated

C- 15



to be incurred in the current fiscal year;

(f) provide Owners annually with a copy of the budget
approved by the Board advising them of, and obtaining monthly post-
dated cheques to cover, their share of the common element expense
assessments calculated in accordance with the provisions of the
Declaration;

(g) render to the Board at a meeting thereof, or

whenever required of him, an account of all his transactions as
Treasurer, and of the financial position of the Corporation;

(h) represent the Board on the Finance Committee, if
established, and perform such other duties as may from time to time
be prescribed by the Board; and

(i) with Board concurrence, have the power to delegate
any of his functions, save his accountability to the Board, unless
otherwise prohibited by the Act, the Declaration, the By-Laws or
common law.

7. General Manager - The General Manager, if appointed, shall
under the direction of the Board perform such duties as specified
by the Board from time to time.

Under the supervision of the President his duties may
include:

(a) manage and direct the day-to-day business and

affairs of the Corporation; and

(b) exercise the powers given to him by resolution of
the Board;

His term of engagement and compensation, if any, shall be

established by resolution of the Board, after the appointment of a
General Manager has been approved by a majority of Owners at
meeting duly called for that purpose.

a

8. Other Officers - The duties of all other Officers of the

Corporation, if appointed, shall be determined by resolution of the
Board. The term of such an appointment shall not exceed the

unexpired portion of the period from the time the appointment is
made to the next annual meeting. Owners shall be advised of any
such appointments and the reasons therefor.

9. Agents and Attorneys - The Board shall have the power from
time to time to appoint, by resolution of the Board, agents or
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attorneys for the Corporation with such responsibilities as are

specified in such resolution. Owners shall be advised by the Board
any such appointment, duties and the reasons therefor.of

1.

ARTICLE VII

COMMITTEES

Standing Committees - In order to assist the Board in managing
the affairs of the Corporation, the Board, at a Board meeting
following the annual meeting of Owners, may, by resolution,
establish for the then ensuing year, two standing advisory
committees:

(a) Finance Committee - consisting of the Treasurer and
two or more Owners or Residents appointed at large, to assist in
functions as determined by the Board from time to time such as -

the maintenance of financial records, budgeting, insurance,
supervision of banking and bookkeeping arrangements and the
preparation and calling of tenders for contract services for Board
approval.

(b) Property Committee - consisting of the Vice-

President and two or more Owners or Residents appointed at large,
to assist in functions as determined by the Board from time to time
such as - overseeing the maintenance of the property owned by the
Corporation, supervision of all contract services engaged to

maintain the property of the Corporation, and be responsible for
the overview and enforcement of the Rules.

2. Other Committees - To assist the Board in managing the affairs
of the Corporation, the Board may from time to time establish, by
resolution:

(a) Nominating Committee - At least thirty (30) days
prior to giving notice of the Annual Meeting the Board shall
appoint a Nominating Committee of three Owners, who are neither
Board members nor Officers of the Corporation, to produce a slate

of candidates willing to stand for, and, if elected, serve, as

Directors for vacancies falling due at the next election. This
shall not preclude write-in candidates or nominations from the
floor of the meeting.

(b) Other Committees, to advise and make recommendations
to the Board in connection with matters, other than those covered

by designated committees. Such other committees may include, but
not be limited to: social, recreational, horticultural matters,
and be required to report to the Board through a Director to be
designated by the Board.
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3. Term of Committee Members - The term of Committee Chairmen and

Members shall be annual, and concurrent with that of the Board, or
the holding of the next annual meeting, whichever comes first.

Chairmen and non-elected Members of each Standing and Other

Committees shall be appointed, and may be removed, by resolution of
the Board.

4 Role of Committees - The role of a committee is two-fold:
-

it is primarily advisory, established to evaluate

issues and make recommendations to the Board, and

secondarily to implement Board decisions.

Committees have no authority, including the commitment of the

Corporation to the expenditure of funds, beyond that authorized by
the Board by specific resolution. They are accountable to the
Board for the implementation of the Board's authorized actions

within their area of designated responsibility.

ARTICLE VIII

BANKING ARRANGEMENTS AND CONTRACTS

1. Banking Arrangements - The banking business of the Corporation
or any part thereof shall;

(a) be transacted with such bank or trust company as the

Board may designate, appoint or otherwise from time to time by
resolution, and all such banking business, or any part thereof,
shall be transacted on the Corporation's behalf by such one or more

Officers or other persons as the Board may designate, direct or
authorize from time to time by resolution and, to the extent

therein provided, including, without restricting the generality of
the foregoing, the operation of the Corporation's accounts, the

making, signing, drawing, accepting, endorsing, negotiation,

lodging, depositing or transferring of any cheques, promissory
notes, drafts, acceptances, bills of exchange and orders relating
to any property of the Corporation;

(b) include the execution of any agreement relating to

such banking business and defining the rights and powers of the

parties thereto; and the authorizing of any officer of such bank to
do any act or thing on the Corporation's behalf to facilitate such
banking business.

2. Execution of Instruments -

(a) Deeds, transfers, assignments, contracts and

obligations on behalf of the Corporation may be signed by the
President, or a Vice-President together with the Secretary, or any
other Director.
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(b) Any contract or obligation within the scope of any
management agreement entered into by the Corporation may be
executed on behalf of the Corporation in accordance with the terms
of such management agreement.

(c) Subject to the Act and the Declaration,
notwithstanding any provisions to the contrary contained in the By-
Laws of the Corporation, the Board may by resolution at any time
and from time to time direct the manner in which, and the person or
persons by whom, any particular deed, transfer, contract or

obligation or any class of deeds, transfers, contracts or

obligations of the Corporation may or shall be signed.

(d) Any member of the Board may execute an estoppel
certificate and cause the Corporate seal to be affixed, provided
there is delivered with the estoppel certificate a statement with
the signature of the Treasurer, or in his absence with that of his

authorized delegate, that he has examined the records and confirms
that the particulars set out in the estoppel certificate are

accurate.

(e) Any member of the Board may execute a Notice of Lien

or a Discharge of Lien and cause the Corporate seal to be affixed,
provided there is delivered with the Notice of Lien or Discharge a
statement with the signature of the Treasurer, or in his absence
with that of his authorized delegate, or solicitor in the case of
Notice of Lien, that common expenses are outstanding and in the
case of Discharge that the common expenses have been paid.

(f) Should a General Manager be appointed, the Board may
designate by resolution that cheques may be signed by the General
Manager together with such Officer or Officers of the Corporation
as the Board may determine.

ARTICLE IX

FINANCIAL YEAR AND CORPORATE RECORDS

1. Financial Year - The financial year-end of the Corporation
shall be the 31st day of December in each year or such other date
as the Board may by resolution determine.

2. Corporate Records - The Corporation shall maintain, and
distribute where indicated, the following records in addition to
those required by the Act:

(a) a copy of the Declaration and Description as

registered;

(b) a copy of all By-Laws;
(c) a copy of all Rules;
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(d) a copy of any resolution of the Board changing the
address for service of the Corporation as

registered;
(e) a copy of all notices sent on behalf of the

Corporation;
(f)

a copy of all easements, licenses, leases

agreements entered into by the Corporation;
or

(g) all requests for estoppel certificates and a copy
of the certificates issued for the current and two

(2) previous fiscal years;

(h) minutes of all proceedings at Owners meetings, for

at least seven (7) years, including reference to

all numbers in attendance and record of votes and

whether voted in person or by proxy;
(i) proper accounting records, including:

- a copy of all reports and audited financial

statements of the Corporation for at least the

paste ten (10) financial years;
- a copy of all financial and business dealings for
at least the past seven (7) years;

- a separate record of all receipts and

disbursements on account of common expenses;
- a copy of all budgets;

- a copy of all special assessments.

(j) an inventory of the Corporation's personal property
assets reflecting original cost, replacement cost

and depreciated book value
(k) minutes of all proceedings at Board meetings, for

at least seven (7) years including:
- a copy of all resolutions that were passed by the
Board;

- a copy of all consents for alteration of units;

- a copy of all consents for the placing of non-
permanent chattels on common elements other than on
exclusive use or attic storage common elements.

3. Documentation - The Corporation shall provide upon request

additional copies of the Declaration, the By-Laws, and the Rules to
any Owner or Mortgagee, at cost, to the Owner or Mortgagee
originating the request.

4. Membership - The Corporation shall maintain a record ("The
Register") upon which shall be entered each Owner or Mortgagee who

notifies the Corporation of his entitlement to vote and of his
address for service, and which shall contain:

(a) The names of Owners and Mortgagees and mailing
addresses for those Owners and Mortgagees who have notified the
Corporation of their entitlement to vote.
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(b) The names of Directors and Officers, their mailing
addresses and the dates upon which their office commenced, was
scheduled to end or ended.

(c) The names of all current tenants.

5. Records to be Provided to Owners and Encumbrancers

(a) a copy of the financial statement and a copy of the
Auditor's report shall be furnished to every Owner and Mortgagee
entered on the register in conjunction with the notice of the
annual meeting.

(b) a copy of the minutes of meetings of members shall
be approved by the Board and shall be furnished to each Owner and
Mortgagee within thirty (30) days following such meetings.

(c) a copy of the minutes of meetings of the Board of
Directors shall, within ten (10) days after the approval of the
minutes by the Board, be furnished to each Owner and Mortgagee who
has requested such copy by request in writing delivered to the
Secretary of the Corporation.

(d) The books, records and papers of the Corporation
shall, at all times upon seven (7) days written notice (delivered
to the Secretary of the Corporation) be made available for
inspection on the Edgewater Corporation premises by any Owner or
Mortgagee.

ARTICLE X

NOTICE

1. Method of Giving Notice by the Corporation -

(a) Any notice, communication or other document,
including budgets and notices of assessments required to be given
or delivered by the Corporation shall be sufficiently given if
delivered personally to the person to whom it is given, or if
delivered to the address noted in the register of the Corporation,
or if mailed by pre-paid ordinary mail or air mail in a sealed
envelope (registered mail if a mail-in vote is requested) addressed
to the person to whom it is given at such address. Any notice,
communication or other document shall be deemed to have been
effectively given if personally delivered or if mailed by pre-paid
ordinary mail or air mail (registered mail if appropriate) and any
writing mailed by pre-paid mail addressed as aforesaid shall be
deemed to have been given and received on the fifth business day
following the date of its mailing as aforesaid.
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