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Part 1- Interpretation

Definitions
11 Without limiting Article 1.2, in these articles, unless the context requires otherwise:
"board" and "directors" mean the directors of the Company for the time being;

"Business Corporations Act’ means the Business Corporations Act (British Columbia) from time to time
in force and all amendments thereto and includes all regulations and amendments thereto made
pursuant to that Act

"Interpretation Act means the Interpretation Act, R.S.B.C. 1996, c. 238

Business Corporations Act definitions apply
1.2 The definitions in the Business Corporations Act apply to these articles.

Interpretation Act applies
1.3 The Interpretation Act applies to the interpretation of these articles as if these articles were an enactment.

Conflict in definitions
1.4 If there is a conflict between a definition in the Business Corporations Act and a definition or rule in the
Interpretation Act relating to a term used in these articles, the definition in the Business Corporations Act
will prevail in relation to the use of the term in these articles.

Conflict between articles and legislation
1.5 If there is a conflict between these articles and the Business Corporations Act, the Business Corporations
Act will prevail.

Part 2 — Shares and Share Certificates

Authorized Share Structure
2.1 The authorized share structure of the Company consists of shares of the class or classes and series, if any,
described in the Notice of Articles of the Company.

Form of share certificate
22 Each share certificate issued by the Company must comply with, and be signed as required by, the
Business Corporations Act.

Right to share certificate
2.3 Each shareholder is entitled, without charge, to one certificate representing the share or shares of each
class or series of shares held by the shareholder.

Sending of share certificate
24 Any share certificate to which a shareholder is entitled may be sent to the shareholder by mail and neither
the Company nor any agent is liable for any loss to the shareholder because the certificate sent is lost in

the mail or stolen.

Replacement of worn out or defaced certificate
2.5 If the directors are satisfied that a share certificate is worn out or defaced, they must, on production to
them of the certificate and on such other terms, if any, as they think fit,
(@) order the certificate to be cancelled, and
(b) issue a replacement share certificate.

Replacement of lost, destroyed or wrongfully taken certificate
2.6 If a share certificate is lost, stolen or destroyed, the Company must issue a replacement share
certificate, if the directors:
(@) receive proof satisfactory to them that the share certificate is lost, stolen or destroyed; and
(b) are satisfied that they have received any other reasonable requirements imposed by the Company.



Part 3 — Issue of Shares

Directors authorized to issue shares
31 Upon the unanimous approval of the shareholders, the directors may issue, allot, sell, grant options on or
otherwise dispose of the unissued shares, and issued shares held by the Company, at the times, to the
persons, in the manner, on the terms and conditions and for the issue prices that the shareholders in their
absolute discretion, may determine.

Part 4—Share Registers

Central Securities Register
41 As required by and subject to the Business Corporations Act, the Company must maintain in British
Columbia a central securities register. The directors may, subject to the Business Corporations Act,
appoint an agent to maintain the central securities register. The directors may terminate such
appointment of any agent at any time and may appoint another agent in its place.

Closing Register
4.2 The Company must not at any time close its central securities register.

Part 5 — Share Transfers

Registering transfers
5.1 Atransfer of a share of the Company must not be registered unless:

(a) aduly signed instrument of transfer in respect of the share has been received by the Company;

(b) if a share certificate has been issued by the Company in respect of the share to be transferred, that
share certificate has been surrendered to the Company; and

(c) if a non-refundable written acknowledgement of the shareholder’s right to obtain a share certificate has
been issued by the Company in respect of the share to be transferred, that acknowledgment has been
surrendered to the Company.

Transfer fee

5.2 There must be paid to the Company, in relation to the registration of any transfer, the amount, if any,
determined by the directors.

Part 6 — Borrowing Powers
Powers of directors
6.1 Subject to unanimous approval of the shareholders, the directors may from time to time on behalf of the

Company:

(@) borrow money in the manner and amount, on the security, from the sources and on the terms and
conditions that they consider appropriate,

(b) issue bonds, debentures and other debt obligations either outright or as security for any liability or
obligation of the Company or any other person,

(c) guarantee the repayment of money by any other person or the performance of any obligation of any
other person, and

(d) mortgage or charge, whether by way of specific or floating charge, or give other security on the whole
or any part of the present and future undertaking of the Company.



Part 7 — General Meetings

Annual general meetings
71 Unless an annual general meeting is deferred or waived in accordance with the Business Corporations Act, the
Company must hold its first annual general meeting within 18 months after the date on which it was
incorporated or otherwise recognized, and after that must hold an annual general meeting at least once in each
calendar year and not more than 15 months after the last annual general meeting.

When annual general meeting is deemed to have been held
7.2 If all of the shareholders who are entitled to vote at an annual general meeting consent by a unanimous
resolution under the Business Corporations Act to all of the business that is required to be transacted at that
annual general meeting, the annual general meeting is deemed to have been held
on the date selected in the unanimous resolution.

Calling of shareholder meetings
7.3 The directors may, whenever they think fit, call a meeting of shareholders.

Notice for Meetings of Shareholders
7.4 The Company must send notice of the date, time and location of any meeting of shareholders, in the
manner provided in these Articles, or in such other manner, if any, as may be prescribed by ordinary
resolution (whether previous notice of the resolution has been given or not), to each shareholder entitled
to attend the meeting, to each director and to the auditor of the Company, unless these Articles otherwise
provide, at least 10 days days before the meeting.

Failure to Give Notice and Waiver of Notice
7.5 The accidental omission to send notice of any meeting to, or the non-receipt of any notice by, any of the
persons entitled to notice does not invalidate any proceedings at that meeting. Any person entitled to
notice of a meeting of shareholders may, in writing or otherwise, waive or reduce the period of notice of
such meeting.

Special business
7.6 If a meeting of shareholders is to consider special business within the meaning of Article 8.1, the notice of
meeting must
(@) state the general nature of the special business, and
(b) if the special business includes considering, approving, ratifying, adopting or authorizing any document
or the signing of or giving of effect to any document, have attached to it a copy of the document or
state that a copy of the document will be available for inspection by shareholders
(i) at the Company's records office, or at such other reasonably accessible location in British Columbia
as is specified by the notice, and
(i) during statutory business hours on any one or more specified days before the day set for the
holding of the meeting.

Part 8— Proceedings at Meetings of Shareholders

Special business
81 At a meeting of shareholders, the following business is special business:

(@) at a meeting of shareholders that is not an annual general meeting, all business is special business
except business relating to the conduct of or voting at the meeting;

(b) at an annual general meeting, all business is special business except for the following:
(i) business relating to the conduct of, or voting at, the meeting;
(i) consideration of any financial statements of the Company presented to the meeting;
(iii) consideration of any reports of the directors or auditor;
(iv) the setting or changing of the number of directors;
(v) the election or appointment of directors;
(vi) the appointment of an auditor;
(vii) the setting of the remuneration of an auditor;
(viii) business arising out of a report of the directors not requiring the passing of a special resolution or

an exceptional resolution.



Special Majority
8.2 The majority of votes required for the Company to pass a special resolution at a meeting of shareholders is
% of the votes cast on the resolution.

One shareholder may constitute quorum
8.3 Ifthere is only one shareholder entitled to vote at a meeting of shareholders,
(@) the quorum is one person who is that shareholder, and
(b) that shareholder, present in person, may constitute the meeting.

Other persons may attend
8.4 The directors, the president, if any, the secretary, if any, and any lawyer or auditor for the Company are
entitled to attend any meeting of shareholders, but if any of those persons does attend a meeting of
shareholders, that person is not to be counted in the quorum, and is not entitled to vote at the meeting,
unless that person is a shareholder or proxy holder entitled to vote at the meeting.

Requirement of quorum
8.5 No business, other than the election of a chair of the meeting and the adjournment of the meeting, may be
transacted at any meeting of shareholders unless a quorum of shareholders entitled to vote is present at
the commencement of the meeting.

Lack of quorum
8.6 If, within 1/2 hour from the time set for the holding of a meeting of shareholders, a quorum is not present,
(@ in the case of a general meeting convened by requisition of shareholders, the meeting is dissolved, and
(b) in the case of any other meeting of shareholders, the meeting stands adjourned to the same day in the
next week at the same time and place.

Chair
8.7 The following individual is entitled to preside as chair at a meeting of shareholders:
(@) the president of the board, if any;
(b) if the president of the board is absent or unwilling to act as chair of the meeting, the vice-president, if
any.

Alternate chair
8.8 If, at any meeting of shareholders, there is no president of the board or vice-president present within 15
minutes after the time set for holding the meeting, or if the president of the board and the vice-president
are unwilling to act as chair of the meeting, or if they have advised the secretary, if any, or any director
present at the meeting, that they will not be present at the meeting, the shareholders present in person or
by proxy must choose any person present at the meeting to chair the meeting.

Adjournments
8.9 The chair of a meeting of shareholders may, and if so directed by the meeting must, adjourn the meeting
from time to time and from place to place, but no business may be transacted at any adjourned meeting
other than the business left unfinished at the meeting from which the adjournment took place.

Notice of adjourned meeting
810 Itis not necessary to give any notice of an adjourned meeting or of the business to be transacted at an
adjourned meeting of shareholders except that, when a meeting is adjourned for 30 days or more, notice of
the adjourned meeting must be given as in the case of the original meeting.

Decisions by Show of Hands
8.11 Subject to the Business Corporations Act, every motion put to a vote at a meeting of shareholders will be
decided on a show of hands.

Declaration of Resulit
8.12 The chair of a meeting of shareholders must declare to the meeting the decision on every question in
accordance with the result of the show of hands, and that decision must be entered in the minutes of the
meeting.



Part 9 — Votes of Shareholders
Voting Rights

9.1 Subject to any special rights or restrictions attached to any shares, every shareholder entitled to vote on the
matter has one vote in respect of each share held by that shareholder and may exercise that vote either in
person or if a shareholder is a corporation, then in accordance with Article 9.4.

9.2 Voting by proxy is not permitted.

Trustee of shareholder may vote
9.3 A person who is not a shareholder may vote on a resolution at a meeting of shareholders, if, before doing
so, the person satisfies the chair of the meeting at which the resolution is to be considered, or the directors,
that the person is a trustee for a shareholder who is entitled to vote at the meeting.

Representative of a corporate shareholder
9.4 If a corporation that is not a subsidiary of the Company is a shareholder, that corporation may appoint a
person to act as its representative at any meeting of shareholders of the Company, and,
(@) for that purpose, the instrument appointing a representative must
(i) be received at the registered office of the Company or at any other place specified, in the notice
calling the meeting, at least 2 business days before the day set for the holding of the meeting, or
(i) be provided, at the meeting, to the chair of the meeting, and
(b) if a representative is appointed under this Article,
(i) the representative is entitled to exercise in respect of and at that meeting the same rights on behalf
of the corporation that the representative represents as that corporation could exercise if it were a
shareholder who is an individual, and
(i) the representative, if present at the meeting, is to be counted for the purpose of forming a quorum
and is deemed to be a shareholder present in person at the meeting.

Part 10 — Election and Removal of Directors

Number of directors
101 The Company must have a board of directors consisting of
(@) four (4) directors from the Capital Regional District and three (3) directors from community members for
a total of seven (7); or
(b) the number of directors set by ordinary resolution of the shareholders.

Change in number of directors
10.2 If the number of directors is changed by the shareholders under Article 10.1 (b),
(@ the change is effective whether or not previous notice of the resolution was given, and
(b) the shareholders may elect, or appoint by ordinary resolution, the directors needed to fill any vacancies
in the board of directors that result from that change.

Election of directors
10.3 At a special meeting of the shareholders or at the annual general meeting,

(@) the shareholders and/or the Chair of the Capital Regional District shall announce the appointment of a
board of directors consisting of the number of directors for the time being required under these articles,
and

(b) all the directors whose terms have expired, cease to hold office immediately before the election or
appointment of directors under paragraph (a), but are eligible for re-election or reappointment.

Term of directors
10.4 The directors shall serve the following term:
(@) directors from the Capital Regional District shall hold office for a term of one (1) year commencing
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January 1 to December 31;

(b) directors from the community members shall hold office for a term of two (2) years commencing
January 1 to December 31; and

(c) no director shall serve more than six (6) consecutive years.

Failure to elect or appoint directors

10.5 If the Company fails to hold an annual general meeting in accordance with Article 10.3, the directors then
in office continue to hold office until the date on which they otherwise cease to hold office under these
articles.

Consent to be a director
10.6 No election, appointment or designation of an individual as a director is valid unless:
(a) thatindividual consents to be a director in the manner provided for in the Business Corporations Act;
or
(b) that individual is elected or appointed at a meeting at which the individual is present and the individual
does not refuse to be a director.

Directors’ acts valid despite vacancy

10.7 An act or proceeding of the directors is not invalid merely because fewer than the number of directors
required by Article 10.1 are in office.

Vacancies of directors
10.8 If the Company has fewer directors in office than the number set pursuant to these articles as the
quorum of directors, the shareholders and/or the Chair of the Capital Regional District may appoint
directors to fill any vacancies on the board of directors.

Ceasing to be a director
10.9 A director ceases to be a director when:
(a) the term of office of the director expires;
(b) the director dies;
(c) the director resigns as a director by notice in writing provided to the Company or a lawyer for the
Company; or
(d) the director is removed from office pursuant to article 10.10.

Removal of directors

10.10 The Shareholders may remove any director before the expiration of his or her term by special
resolution.

Alternate directors
10.11 The Chair of the Capital Regional District shall appoint individuals qualified to act as directors to be

alternates for the directors from the Capital Regional District. There shall be no alternates for
directors from community members.

Reimbursement of expenses of directors
10.12 The Company must reimburse each director and alternate director for the reasonable expenses that
he or she may incur in and about the business of the Company.

No Remuneration to directors
10.13 The directors and alternates shall serve as directors and officers of the Company without
compensation and no director or alternate shall directly or indirectly receive any profit from a position
as a director or officer; provided that a director or alternate may be paid reasonable expenses in the
performance of his or her duties as a director of the Company.



Part 11 —Powers and Duties of Directors

Powers of Management
11.1  The directors must, subject to the Business Corporations Act and these articles, manage or supervise
the management of the business and affairs of the Company and have the authority to exercise all
such powers of the Company as are not, by the Business Corporations Act or by these articles,
required to be exercised by the shareholders of the Company.

Obligation to account for profits
11.2 A director or officer who holds a disclosable interest (as that term is used in the Business
Corporations Act ) in a contract or transaction into which the Company has entered or proposes to
enter is liable to account to the Company for any profit that accrues to the director or officer under or
as a result of the contract or transaction to the extent provided in the Business Corporations Act.

Restrictions on voting by reason of interest
11.3 A director who holds a disclosable interest in a contract or transaction into which the Company has

entered or proposes to enter is not entitled to vote on any director's resolution to approve that
contract or transaction.

Disclosure of conflict of interest or property
11.4 A director or senior officer who holds any office or possesses any property, right or interest that could
result, directly or indirectly, in the creation of a duty or interest that materially conflicts with that
individual's duty or interest as a director or officer, must disclose the nature and extent of the conflict
as required by the Business Corporations Act and as required by the conflict of interest guidelines set
out by the Company and the Capital Regional District.

Part 12 — Proceedings of Directors

Meetings of directors
121 The directors may meet together for the conduct of business, adjourn and otherwise regulate their meetings
as they think fit, and meetings of the board held at regular intervals may be held at the place, at the time
and on the notice, if any, that the board may by resolution from time to time determine.

Chair of meetings
12.2 Meetings of directors are to be chaired by
(@) the president of the board, if any,
(b) in the absence of the president of the board, the vice president, if any, or
(c) any other director chosen by the directors if
(i) neither the president of the board nor the vice president, is present at the meeting within
15 minutes after the time set for holding the meeting,
(i) neither the president of the board nor the vice president, is willing to chair the meeting, or
(iii) the president of the board and the vice president, have advised the secretary, if any, or any other
director, that they will not be present at the meeting.

Voting at meetings

12.3 Questions arising at any meeting of directors are to be decided by a majority of votes and, in case of an
equality of votes, the chair of the meeting does not have a second casting vote.

Meeting by telephone or other communications medium

12.4 A director may participate in a meeting of the directors or of any committee of the directors in person or
by telephone or by a communications medium other than telephone if all directors participating in the
meeting are able to communicate with each other.



Who may call extraordinary meetings
12,5 A director may, and the secretary, if any, on request of a director, must call a meeting of the board at any
time.

Notice of extraordinary meetings
12.6 If a meeting of the board is called under Article 12.5, reasonable notice of that meeting, specifying the
place, date and time of that meeting, must be given to each of the directors

(@) by mail addressed to the director's address as it appears on the books of the Company or to any other
address provided to the Company by the director for this purpose,

(b) by leaving it at the director's prescribed address or at any other address provided to the Company by
the director for this purpose, or

(c) orally, by delivery of written notice or by telephone, voice mail, e-mail, fax or any other method of
legibly transmitting messages.

‘Quorum
12.7 The quorum necessary for the transaction of the business of the directors is a majority of the directors.

Part 13 — Committees of Directors

Appointment of committees
13.1 The directors may, by resolution,
(@) appoint one or more committees consisting of the director or directors that they consider appropriate,
(b) delegate to a committee appointed under paragraph (a) any of the directors' powers, except
(i) the power to fill vacancies in the board,
(i) the power to change the membership of, or fill vacancies in, any committee of the board, and
(c) make any delegation referred to in paragraph (b) subject to the conditions set out in the resolution.

Obligations of committee
13.2 Any committee formed under Article 13.1, in the exercise of the powers delegated to it, must
(@ conform to any rules that may from time to time be imposed on it by the directors, and
(b) report every act or thing done in exercise of those powers to the earliest meeting of the directors to be
held after the act or thing has been done.

Powers of board
13.3 The board may, at any time,
(@) revoke the authority given to a committee, or override a decision made by a committee, except as to
acts done before such revocation or overriding,
(b) terminate the appointment of, or change the membership of, a committee, and
(c) fill vacancies in a committee.

Committee meetings
13.4 Subject to Article 13.2 (a),

(@) the members of a directors' committee may meet and adjourn as they think proper,

(b) a directors' committee may elect a chair of its meetings but, if no chair of the meeting is elected, or if at
any meeting the chair of the meeting is not present within 15 minutes after the time set for holding the
meeting, the directors present who are members of the committee may choose one of their number to
chair the meeting,

(c) a majority of the members of a directors' committee constitutes a quorum of the committee, and

(d) questions arising at any meeting of a directors' committee are determined by a majority of votes of the
members present, and in case of an equality of votes, the chair of the meeting has no second or
casting vote.
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Part 14 —Officers

Appointment of officers

141 The board may, from time to time, elect a president, secretary or any other officers that it considers
necessary, and none of the individuals appointed as officers need be a member of the board.

Functions, duties and powers of officers
14.2 The board may, for each officer,
(@) determine the functions and duties the officer is to perform,

(b) entrust to and confer on the officer any of the powers exercisable by the directors on such terms and
conditions and with such restrictions as the directors think fit, and

(c) from time to time revoke, withdraw, alter or vary all or any of the functions, duties and powers of the
officer.

Qualifications of officers

14.3 No officer may be appointed unless that officer is qualified in accordance with the Business Corporations
Act.

Part 15 — Indemnification

Indemnification of directors
151 The directors must cause the Company to indemnify its directors and former directors, and their respective
heirs and personal or other legal representatives to the greatest extent permitted the Business

Corporations Act. Each director is deemed to have contracted with the Company on the terms of the
indemnity contained in this Article 15.1.

Part 16 — Dividends

Declaration of dividends

161 Subject to the unanimous consent of the shareholders, and subject to the rights, if any, of shareholders
holding shares with special rights as to dividends, the directors may from time to time declare and
authorize payment of dividends.

Part 17 — Accounting Records
Recording of financial affairs

17.1 The board must cause adequate accounting records to be kept to record properly the financial affairs
and condition of the Company and to comply with the provisions of the Business Corporations Act.

Part 18—Company Restrictions
Restrictions on business

18.1 The Company is restricted from carrying on any business except:

(a) the purchase, lease, acquisition, sale, management, mortgaging and rental of real and personal
property to be used in connection with public housing;

(b) the carrying out of activities of housing research, housing planning, community liaison and
participation in joint public and private partnerships for the purpose of financing housing
projects; and

(c) the establishment and maintenance of a Statutory Reserve Fund to provide funding for housing
initiatives.

Restricted powers
18.2 The Company is restricted from exercising the following powers:

(a) the power to pay or transfer to the shareholders by way of dividend, bonus or otherwise any of
the income or property of the Company;
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(b) the power to allot, issue or transfer any shares of its capital to any person other than a
municipality, including a regional district incorporated under the Municipal Act, or an agency of a
Municipality.

Winding up or dissolution

18.3 If upon a winding-up or dissolution of the Company there remains, after the satisfaction of all its
debts and liabilities, any property whatsoever of the Company that is subject to any operating
agreements or land leases, such property shall be transferred in accordance with such agreements
and leases, and all other property remaining shall not be paid to or distributed among the
shareholders as such but shall be held or used for public housing in the Capital Regional District as
constituted from time to time and the Capital Regional District shall distribute such public housing at
their discretion.
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