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IMPORTANT NOTICE:
NOTICE TO THE REAPER

The information provided in this resource guide is not a comprehensive overview of the legal and
administrative aspect of cooperative development. is content is not intended to be utilized as tlaeypbasis
of any transaction or legal opinion.

e objective of this resource is to act as a guide to Indigenous cooperative development and to foster general
awareness and increase knowledge of the cooperative environment. e intent is to increase Ingligenou
participation in the cooperative movement by suggesting processes of development.

Users of this resource guide are advised to seek legal and professional advice prior to entering into any legal
agreements or pursuing any legal transactions. e information available within this document is natt tmea
replace, substitute, or supersede the cooperative regulatory process, legal and/or piaddsgerand services.




ABOUT-US

I n 2008, a steering committee — including representation from the Province of Manitoba, the Manitoba
Cooperative Association and Le conseil de developpement economique des municipalities bilingues de Manit
(CDEM) — led an exercise to develop a strategy to support the development of cooperatives in Manitoba. e
rst phase of this strategy saw signi cant achievements and worked to consult and engage paotrghieuhr

the cooperative community. Unfortunately, there was limited consultation with the Indigeaonmunity.

In phase 2 of the strategic plan (2015-2020) for the Manitoba Cooperative Strategy, Indigencquetipartici
has been identi ed as a key activity of the strategy. Prior to this, Neighbourhoods Alive! provdied farika
Ni Kanichihk in order to facilitate a process of engaging the urban Indigenous community in Winnipeg. is
contributed to the creation of the Building Indigenous Cooperative Capacity Project.

THE PURPOSE OF THE “BUILDING INDIGENOUS COOPERATIVE CAPACITY PROJEL(H develop

a co-op strategy for the Indigenous community in Winnipeg, engage Indigenous and cooperative stakeholders
and identify potential co-operative business ideas for the Indigenous community. e three mainivdgect

include:

i To develop a co-op strategy for the urban Indigenous community

P. To liaise with community economic development groups specializing in co-ops as well as
government committees

S To compile a co-op resource manual for the Indigenous community

In order to meet the objectives, 4 (four) community consultations were conducted as a means todyatieean
information with regards to cooperatives and the robust sector that exists in Manitobadigénbus leaders,
organizational representatives and other community members.

It was determined that the best course of action was to use the opportunities to engage the community in
meaningful and focused ways that will in uence the Urban Indigenous Cooperative Strategylatefrnine
three potential cooperative business ideas. Each of the 4 (four) consultation sessions were lkbenlibitne
awareness, share information and gather perspectives and views on priorities for the Isdigemaunity of
Winnipeg.

THE WORK OF THE BUILDING INDIGENOUS COOPERATIVE CAPACITY PROJECT IS GUIDED BY
THE ADVISORY COMMITTEEcomprised of community leaders with strong skills and abilities in a variety of
areas in order to support the project and its objectives. e purpose of the Advisory Ctaemias to provide
advice and guidance on the implementation and delivery of the Project. Members of the Committee include:

Leslie Spillett — Executive Director, Ka Ni Kanichihk

Gloria Spence — Executive Director, Aboriginal Chamber of Commerce

Terri Milne — Co-op Developer, Province of Manitoba

Norman Mead — Elder, former Co-op Developer, Province of Manitoba

Kathy Mallett — Community Member, instrumental in the development of an Aalddgusing Co-op
Tom Simms — Community Education Development Association (CEDA)

Diane Redsky — Executive Director, Ma Mawi Wi Chi Itata Centre Inc.

Crystal Laborero — Community Service Delivery Organizer (Project Lead)



INTRODUCTION

I ndigenous people play an integral role in the prosperity of Canada’s economy. e rgigtvelg and

expanding population is vital to ful lling Canada’s future demand for labour. ere is a grgw@tognition

of the importance of Indigenous participation in Canada’s economic development, which has beed by
recent court decisions and the growing alignment of economic interests between Indigenous people and the
non-Indigenous business community. Indigenous prosperity is increasingly linked to Canadd'pmsgarity

— re ecting the vital role the Indigenous population has in ensuring the long-term collective sditicess o
Canadian economy. It widely held that economic prosperity is a prerequisite to social dewglapoh that
socioeconomic successes and opportunities must continue to be supported to enhance the qediity of lif
Indigenous people.

IN 2006, 10%
OF WINNIPEG’

TOTAL POPU
IDENTIFIED AS
INDIGENOUS

e Indigenous population is both younger and growing more rapidly than the non-Indigen@mmilation, representing a
wealth of future labour resources. e overall Indigenous population grew at an average rate of 3.@&%#r fiemy 2006 to
2011, four times faster than the non-Indigenous population. Di erences in the age structure between theusdigemon-

Indigenous population can explain di erences in some of the aggregate outcomes between thegsvo grou

e median age of the Indigenous population was 27.7 years in 2011, up from 26.5 years in 2006. On reserves, First Nations had
the lowest median age at 23.9 years. e median age of the non-Indigenous population was 40.6 years in 20139 1pifro
2006. Almost half (46.2%) of Indigenous people were less than 25 years old, compared with 29.5% of non-Indigenous|people
Over a quarter (28.0%) of Indigenous people were children (aged 0-14) compared with 16.5% of non-Indigenous people.

A cooperative is one approach that Indigenous communities and people can come together lyditective

meet communities’ economic, social, political and developmental needs. Cooperatives arg/riotra oé
organization within Canadian Indigenous communities. Co-ops exist in many sectors of the Canadian,econornr
such as shing, energy, forestry, housing, nancial services, consumer goods and arts & cra s. Co-ops |l

an important role in economic capacity-building, skills development, business developmentjngentdr
employment.

e purpose of this guide is to increase the understanding of cooperatives, cooperative development and to
determine whether a cooperative is a good option for pursuing economic development. ere are di erent kinds
of businesses and business structures that can address need or opportunity.

Remember that a cooperative or credit union is still a business, but it is a unique type of business. It requires
dedication of its members to an on-going process that is democratic and serves the needs of its membership.
Starting a co-op takes time and dedication, but has tremendous paybacks.



DEFINITIONS

ANNUAL GENERAL MEETINGa meeting of the general membership of an organization. ese meetings are required
by law or by the constitution, charter or by-laws governing the body. e meetings are held to condingds on behalf
of the organization with the members of the cooperative.

BOARD OF DIRECTORS body of individuals elected by the members who jointly oversee the activities of the
cooperative.

BUSINESS PLANa formal statement of business goals, reasons they are attainable and plans for heachingay
also contain background information about the cooperative and/or team attempting tohieaetgbals.

CAPITAL: wealth in the form of money or assets, taken as a sign of the nancial strength of an individual, mgyanizat
nation; money invested in a business to generate income.

BY LAWS:are internal to a cooperative and are the rules established by the cooperative to regulétastaalf
important document that lays out how the cooperative is to be operated; any changes tovhebgtebe approved by
the membership.

CONSTITUTION: a document that contains all the rules of how a cooperative should be structured and managed. is i
similar to the by-laws.

COOPERATIVE GOVERNANCEHS the act of steering cooperatively owned enterprises toward economic, social, and
cultural success. It consists of answering key questions, de ning roles and responsibilities and estattisbges ffor
setting expectations and ensuring accountability — this, as usually performed by the BoarctafsDir

ECONOMIC DEVELOPMENTfrom a policy perspective, economic development can be de ned as e orts that seek to
improve the economic well-being and quality of life for a community by creating and/or retaining jobs powdisgr
growing incomes.

EQUITY:the value of an ownership interest in property, including shareholders’ equity in a business. Equity or
shareholders’ equity is part of the total capital of a business.

FEASIBILITY STUDYis an assessment to determine if the proposed cooperative is a good idea or not.

MEMBERSa person who belongs to a social group or an entity such as a company or nation. Members belong to a
cooperative.

POLICIESare created by the Board of Directors and management team to provide the guidelines and dif¢iotions o
organizations on issues such as human resources, nances and other issues. ey are generally appre\&abby
Directors and reviewed on a regular basis. Policies can be modi ed at the board level.

REGISTRARan o cial recorder or keeper of records. ere is a registrar in Manitoba for cooperatives.

SHARESco-ops have an open membership, so anyone can become a member. Being a co-op member means that you
a share of a business in your community. Members purchase a share to become a shareholder (membergddtitie. coop

SOCIAL VALUE:a way of thinking about how resources are allocated and used. It involves looking beyondido@lindiv
and looking at what the collective bene t is to a community.



WHAT IS A COOPERATIVE?

Cooperatives (or “co-ops”) are legally incorporated organizations owned by their members who use their
services or purchase their products. Co-ops can provide virtually any product or service, and hanr@neit
pro t or for-pro t enterprises.

A cooperative is essentially people working together to meet a common need. e cooperativesbusines
enterprise model is inherently ethical in its treatment of its members, employees, suppliers andaiteemiyir
Co-ops serve a range of sectors, including: housing, food, worker, agriculture, servicd, yaubiand
Indigenous communities.

BENEFITS OF A COOPERATIVE

Cooperatives combine economic and social objectives in their business pursuits. By providing a model for
community economic development, they generate community investment and facilitates local control of
resource development.

As businesses driven by values (not just pro ts), co-ops are democratic, member-owned organizations. ey are
responsible to their members. e members determine how the co-op will be run, elect the Board of Directors
and allocate the pro ts of the cooperative among its member-owners.

 ere are approximately 9,000 cooperatives and credit unions in Canada, providing products and services to 18
million members.

e survival rate of co-ops is higher than that of traditional businesses. A 2008 study in Quebec found that 62
per cent of new co-ops are still operating a er ve years, compared with 35 per cent for other new businesses.
A er 10 years, the gures are 44 per cent and 20 per cent, respectively.

» Manitoba has over 400 cooperatives representing nearly every sector of the economy.

» Manitoba co-ops have more than $16 billion in assets, 6,500 employees and $1.9 billion in revenue.

* In 2007, Manitoba cooperatives returned over $135 million back to members in the form of patronage.

« In Manitoba, there are 68 rural communities where a credit union is the only nancial institution.

 ere are approximately 16 Indigenous cooperatives in Manitoba.



BENEFITS OF A COOPERATIVE
OWNERSHIP MODEL

* Allows like-minded people to provide themselves with desired goods and services at a reasonable cost.

* e traditional democratic control model of 1 Member, 1 Votaneans decisions are made by all members,
and prevents one person or a small group of people from gaining control.

* Income generated by the co-op remains in the community.

* Pro ts not reinvested in the co-op are allocated proportionally and paid back to membet®balse volume
of business.

* Limited liability of members. Members /owners liability is limited to the amount of the value of thres sha
plus any shares that have been purchased but are unpaid.

» Sustainability — a co-op enterprise continues even if members /owners leave.

* e co-op movement provides educational and networking opportunities at a local, regional andhiiteal level.

A COOPERATIVE A BUSINESS

2. It is essentially a union of persons. 2. It is essentially a union of capital.

4. Ownership is in the hands of its members in the 4. Ownership is in the hands of investors who
community who use the service. may be located in another community, province
or country.

6. Shares are held in name of members only and 6. Shares may be freely traded and uctuate in
are not traded for speculation. value.

A COOPERATIVE IS DIFFERENT FROM OTHER BUSINESS IN SOME VERY IMPORTANT AREAS:

* PURPOSE - service and savings to members.

* CONTROL - one member - one vote.

* OWNERSHIP - members who use the services.

* SURPLUS - is proportionally distributed to members according to patronage.

(Source: An Introduction to Co-operatives, L. E. Gossen, Copyright 1975)



TYPES OF COGPEWNES

Co -ops in Canada are as varied and versatile ple and communities they serve. While they have a
shared philosophy, __the*r_ﬁ‘ gr‘q.myrer}t ways S are organized and managed.
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9.

these types of co-ops. e
0-op. It allowsphe co-o
the business of the co-op. For



HISTORY OF COOPERATIVES I

H istorically, Indigenous communities and societies prospered based on a collective way of hitimg aHe
vibrant communities were dependent on collaborative economic and social systems.

In Manitoba, cooperatives were particularly important in the agriculture sectomaarépegan to engage in
economic activities and collaborative marketing practices. e earliest of these cooperativesdraguideltural
societies beginning circa 1872, with a cooperative store opening in Winnipeg as early as 1883 (MacPherson,
2010). Marketing cooperatives were established in the early 1900s to ensure fair prices for commodities, whil
later cooperatives helped farmers access farm equipment through the establishment of Canadiaati€e-op
Implements Limited (MacPherson, 1987).

Today, over 400 cooperatives can be found in a host of di erent sectors across the province. ese cesperativ
range from car share cooperatives, such as the Peg City Car Co-op, to tness co-ops like Physique Plus Fitne
Co-op, and retailers such as the Natural Cycle Co-op. e province is also home to approximatelsu@ ho
cooperatives, including the rst Aboriginal Housing Cooperative in Manitoba.

Federated co-ops also employ about 4,500 Manitobans and provide economic bene ts to their communities b
both preventing market failures and distributing millions of dollars yearly in member diademtby investing
in facilities and infrastructure.

e rst credit union in Manitoba was established in 1937 in the French community of St. Malo (Credit Union
Central of Manitoba). Credit unions expanded rapidly in Manitoba and, by 1939, there were 19 credit unions
established in the province.

Long before the establishment of formal cooperative enterprises, cooperative aggpfoanled a great part

of Manitoba’s cultural and business landscape. e spirit of cooperation in this region bedamdigenous

peoples who used collaborative practices to hunt, sh and trade (MacPherson, 2010). ese collective ideals cz
be seen in the presence of Indigenous co-ops today, such as the Neechi Foods Co-op and Arctic Co-operativ
Ltd. (MacPherson, 2010).

Co-ops throughout the province have been recognized for their ability to meet both social and ecoalsmic g
Indeed, Manitoba's co-ops are sustainable, long term businesses. ey create meaningfuhremplpyomote
social inclusion and social responsibility; increase communities’ economic stabilitppdeadership; and
create a stronger sense of community.

e co-op sector in Manitoba continues to contribute steadily to the economy. Our co-ops have mogliBa
billion in assets and $1.9 billion in revenue. More than 400 co-ops provide products and services, including
hardware, groceries, gas, child care, housing and agriculture. In 2009, eight Manitoba cooperatihesTopde t
50 Non-Financial Co-operatives across Canada.

10.



Neechi Commons Co-operative Job Fair, 20

COOPERATIVE PRINCIPLES

Cooperative principles are guidelines by which cooperatives put their values into practice. e majority of
successful cooperatives are based on the values of self-help, self-responsibility, democtscgoedyaind
solidarity. eir members follow 7 (seven) internationally recognized principles:

1ST PRINCIPLE: VOLUNTARY AND OPEN MEMBERSHIP
Cooperatives are voluntary organizations, open to all persons able to use their services arul acdeny the
responsibilities of membership, without gender, social, racial, political or religious distiomin

2ND PRINCIPLE: DEMOCRATIC MEMBER CONTROL

Cooperatives are democratic organizations controlled by their members who actively panticgedting

their policies and making decisions. Men and women serving as elected representatives are accountable to
the membership. In primary cooperatives, members have equal voting rights (one membeg)oméilet
cooperatives at other levels are also organized in a democratic manner.

3RD PRINCIPLE: MEMBER ECONOMIC PARTICIPATION

Members contribute equitably to, and democratically control, the capital of theieraiop. At least part of

that capital is usually the common property of the cooperative. Members usualtg tesiééd compensation,

if any, on capital subscribed as a condition of membership. Members allocate surplusesrfatl af the
following purposes: developing their co-operative, possibly by setting up reserves, part of whichaatltbbst w
indivisible; bene ting members in proportion to their transactions with the co-operative; andrsungpother
activities approved by the membership.

11.



4TH PRINCIPLE: AUTONOMY AND INDEPENDENCE

Cooperatives are autonomous, self-help organizations controlled by their members. If égh@yt@maigreements
with other organizations, including governments, or raise capital from external sources, they do ss tmterm
ensure democratic control by their members and maintain their cooperative autonomy.

5TH PRINCIPLE: EDUCATION, TRAINING AND INFORMATION

Cooperatives provide education and training for their members, elected representativesysramahg
employees so they can contribute e ectively to the development of their cooperatives. aw itife general
public — particularly young people and opinion leaders — about the nature and bene ts of co-op.

6TH PRINCIPLE: COOPERATION AMONG COOPERATIVES
Cooperatives serve their members most e ectively and strengthen the cooperative movenoekinigy w
together through local, national, regional and international structures.

7TH PRINCIPLE: CONCERN FOR COMMUNITY
Cooperatives work for the sustainable development of their communities through policies apgrtheid b
members.

Arctic Co-Operatives Ltd. patrons.




SHARED VALUES

Cooperatives re ect many of the same values and beliefs found among the Indigenous peoples of Canada.
Given the collaborative and cooperative basis on which Indigenous and non-Indigenous pexads w
together for years, it should come as no surprise that co-ops re ect many of the same values and beliefs foun

among Indigenous people.

58\1 -\'\e:\:w help themselves '
of 2!

we\? ¥

Love & Truth

Giving back to the
community and fulfilling
its needs and aspirations

are more important

than those of the
individual.

Reciprocity
Everything is shared.

Social
Responsibility
Equal re-distribution

of wealth

Sustainability
Harvesting, hunting
and fishing is done in
keeping with sustaining’
resources for the ..'-‘F -
Equality &
Respect
Each member of the
community is equal
and respected.

2550,

14
"9y,
Sl
# Asuowy yanuy moy sonew ON

Source: Local People, Local Solutions. A guide to First Nation Cooperative Development iheéSaskaBaskatchewan First Nations

SHARED VALUES

OUTER CIRCLE = Co-operative Values

INNER CIRCLE = Shared Indigenous Values

Wisdom &
Humility
Knowledge is shared
through generations:
to ensure continued ¥
autonomy.

Honesty &
Responsibility
Everyone has an
integral role and
responsibility in the
community

Honesty &
Wisdom
Community members®
choose their leaders

based on key
principles.

Economic Development Network and Saskatchewan Cooperative Association, 2015
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BENEFITS AND CHALLENGES (
INDIGENOUS CO-OP DEVELOF

The idea of a cooperative is nothing new to Indigenous people who exercised entrepreneurship antveooper:
development long before the cooperative business structure became popular in Canasanduedeslin many

ways, Indigenous people were the rst cooperators. Indigenous people have worked together in achieving
common goals to sustain livelihoods and develop communities. ey have worked collaletyatnd resiliently
toward economic prosperity with self-sustainability always being the end goal.

e cooperative model aligns with Indigenous values, social expectations and ts into the perspEdiow
Indigenous peoples view the world: an understanding of connectedness and interdependence of all elements
being.

Emotional - our heart
Youth - our creativity
Family - our relations
Social - our networks

b, Physical- our bodies

) Adult - our caregivers

»,  Community - our foundations
7 ), Economic - our income

Intellectual - our mind
Elder - our heritage
Nation - our governance
Political - our voice

*Source: Eagle’s Eye View, 1st Edition - United Way of Winnipeg

Developing a business as a cooperative has both bene ts and challenges for any group or comntii@ity. Fo
Indigenous community, there are additional considerations when deciding if a cooperative will meet members
needs.

BENEFITS

 Shared values between the cooperative model and Indigenous people

» Cooperatives can enhance and empower economic participation in Manitoba and beyond
» Cooperatives are a proven, sustainable business model with social and community impact
* Can foster Indigenous-led-and-driven cooperatives (building capacity in our community)

CHALLENGES
* Perceptions and stereotypes
* Lack of awareness and understanding of cooperative structures, models and opportunities
* Limited cooperative expertize among Indigenous leadership
* Access to resources (human, nancial, knowledge, time, information)
14.



STEPS TO STARTING A COOPE

Sjccessful development of a cooperative business requires the combination of four critical factors: a well-
de ned and unmet need; business know-how; a willingness to work together; and knowledge of the w®operati
model that can be used in innovative ways to address a community’s needs.

Starting any business takes business planning, nancing, marketing, hiring the right peopleoatid 84 f
businesses, including co-ops, need business know-how to plan and get the business o0 to a good start.

Starting a co-op requires another important dimension: a willingness to work together. e groupnaypart

of the cooperative business model de nes the vision, the strategy and the goals for the co-op. It includes a cle
idea of the end-user of the co-op: its member-owners. It's highly possible that such front-end work of bringing
people together might be why co-ops have a higher success rate. It takes energy and thought to create a stro
member base for a co-op to grow.

Unlike a traditional investor-owned business, a co-op needs both a solid business case and solidagnicg dy
from its initial founding. When co-op members share the same vision for the business, can work tofjether we
and can solve problems together, the co-operative enterprise has a solid foundation.

VISION RESOURCES FEASIBILIT

QUESTIONS TO CONSIDER

1. Do you want a business that is owned and controlled by the Indigenous people who use it?

2. Do you want a business that bene ts the members and members have a say in making decisions?

3. Do you want a business that is a model for community development and job creation?

4. Do you want to be a part of something that attracts like-minded individuals who share similar values?
5. Do you want to create self-sustainability through a shared vision?

6. Do you want to work with others to achieve business success?

15.



Arctic
fJ_o-gpQratives

DEVELOPING A VISION

Identifying a local need that people are willing to work together to address is an integral start pindeaelo
co-op’'s vision. Begin by gathering a group of like-minded people who are willing to work together over the lon
term. Decide how the issue might best be addressed. A co-op model is one option in meeting the needs the
group has identi ed.

DO YOUR RESEARCH

When considering if a co-op model is the best way to achieve prospective co-op members’ goals, talk to othe
nearby co-ops to acquire expert and experienced advice. Visit other cooperatives in person, talk to their
members and invite them to speak and share information.

PRE FEASIBILITY

is step builds con dence among potential members who are interested in participating in the cooperiativ
stage informs whether a more in-depth study is needed, and identi es the areas of research whichaegjuire fo
e exibility of the cooperative structure encourages adaptability and can be tailored tadarewy type of

product or service — as long as the community itself values it as an opportunity for improvement. Some thing
to consider include:

* Preliminary market

* Available technical and nancial assistance

* Does the local community want/support a cooperative business?
* Pro t or non-prot co-op

* Intended bene ts to members, (e.g. quality, price)

* Type of co-op

» Can the minimum number of members be attracted?

CO OP DEVELOPMENT MEETING

is meeting includes an invitation to all prospective members before the meeting. e agenda iserfaaal
nature, and includes room for all members to speak and be heard equally. Some of the gassébitems
could include:

« Establish organization's name, the organization's mission statement, purpose, eletbédicetors,
a secretary and a treasurer. ese are temporary positions, and an o cial election will taketglaee a
organization’s rst meeting a er becoming incorporated.

 Prepare and submit an application for incorporation as a cooperative.

FIND THE RESOURCES TO START THE PROJECT

Once a decision is made to form a co-op, nding the right resources to make it happen is essential. Check out
the resources listed in this manual, and look for other great community resources like the Manjobate
Association, SEED Winnipeg or CDEM: Conseil de développement économique des municipalités bilingues ¢

Manitoba.
16.



Inuit art from Arctic Co-
operatives Ltd's Winnipeg o ce.

CONDUCT A FEASIBILITY STUDY
is step is an in-depth look at whether an organization is economically possible or viable in the proposed
community. Some of the considerations could include:

 De ning the organization’s objectives

 Consideration of costs, such as wages, materials, production costs and any other nancial resources
necessary

« Estimate the potential sources of revenue, such as membership fees, fundraising, grants, credit unior
bank loans and other partners

* Location — space

» Economic assessment

 Social impact

* Risk assessment

DEVELOP THE FRAMEWORK

Discuss and determine the organization’s structure and de ne the various roles for members’ intolvemen
Discuss and determine what the governing bodies will be and what respective roles they simellditss

the organization. For example, clarify how the co-op's Board of Directors will work together. imnagditious

other committees can be formed, such as a committee to dra by-laws, which provides parameters for the
cooperative organization and are a requirement of incorporation. (See “SAMPLE CO-OP BY-LAWS” on pages
21&22)

THE GOVERNANCE STRUCTURE OF A COOPERATIVE

A cooperative has members and those members have a direct say in how their cooperative develops, the
products and services the co-op sells and the prices that are charged. ey do this by way of voting ghower an
control over the co-op’s Board of Directors. Page 18 of this guide shows the basic structure of a cooperative
however variations on this model are common. For instance, a co-op may be so small that all of its members
on the Board of Directors or, in the case of a small workers’ co-op, there may be no need for aentleagem

17.



MEMBERS

BOARD OF DIRECTORS

COMMITTEES APPOINT
COMMITTEES

COMMITTEES

PRESIDENT
ICE-PRESIDENT

SECRETARY
TREASURERS
OTHERS

APPOINT

MANAGEMENT

EMPLOYEES

e members are the “hub” of the cooperative. Meetings with members are held a minimum of once a year. At
that meeting, the Board of Directors is elected, annual nancial statements are deaeMapproved and other
business relating to the cooperative is discussed. e membership, as a whole, makes deoisidoread

based issues, such as co-op policy and changes to the rules or by-laws. A Board of Directors is elected by th:
membership to take care of more detailed issues.

e Board is accountable to the members of the co-op. In larger co-ops that have sta, the sta witltepo
Board of Directors. e Board of Directors, and in particular the Board Executive, ponsghble for familiarizing
themselves with and following the procedures outlined in their co-op’s rules or by-laws. If the meenbets ar
satis ed with the performance of the Board, they may call a special meeting to remove a stigle rdultiple

directors or the entire Board.
18.



HOW TO INCORPORATE

A cooperative can be formed under the federal Canada CooperativasuAder provincial statute, such as the
Cooperatives Act of Manitoba. Cooperatives that incorporate under federal legislation myushdausiness in

two or more provinces and have a xed place of business in more than one province. Most cooperasges cho
to incorporate under provincial legislation.

A cooperative incorporated under Manitoba legislation can conduct business in Manitoba anoltsiete of
Manitoba to the extent that is permitted by legislation in those areas. Even if a cooperative quadidesdbr f
incorporation, there may be reasons to incorporate provincially, instead. For indtereamay be certain
nancial or legal advantages to choosing one jurisdiction over another.

Incorporating a co-op rst requires reserving the co-op’s name. is is a two-step process. To ensure the co-op’s
name complies with the requirements of the Cooperatives Act, rst contact the FinancialiomsiiRégulations
Branch (FIRB) and provide them with information about the co-op’s proposed name.

In order to do this, the type of co-op intended for incorporation must be determined — this, alongside whethel
the co-op is to be a share or non-share capital enterprise. Once FIRB approves the name, tinetilmame ca

be reserved the through the Companies O ce in person (1010-405 Broadway, Winnipeg, MB R3C 3L6) or
online at http://companieso ce.gov.mb.ca . Please note that the Companies O ce will also haveeall and
applicable fee information.

Once the co-op's name is reserved, the co-op’s Articles of Incorporation must be led within ninety (90) days. |
order to prepare the co-op’s Articles, the following questions must be considered:

» What type of cooperative is to be established?

 Will the co-op be share or non-share capital enterprise?
* Will the co-op be for-pro t or non-pro t?

» How will the co-op raise capital?

ARTICLES OF INCORPORATION
A co-op developer can help prepare Articles of Incorporation. Sample Articles of Incorporatiorilabteava
online with general instructions. In Manitoba, an application to incorporate a co-op must come fiem eit

« three or more individuals who are 18 years of age or older and who are not bankrupt; or
* two or more corporations; or
* One or more cooperatives

Once the Articles are complete, they must be submitted in duplicate along with the following:

1. erequired fee;

2. A copy of the co-op's Name Reservation;

3. Notice of Registered O ce; and

4. Consent form (if any directors do not wish to be incorporators)

Because the Atrticles of Incorporation are a fundamental document to the co-op, if a future amesdment i
required, a special meeting of members for the purpose of amendment is required. At that mesting, g
must be met with two-thirds (2/3) of the members present entitled to vote to approve the amendment. A
resolution with FIRB, together with Amended (or Restated) Articles of Incorporation, must be thedid®
the required fee.
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INCORPORATORS MEETING

Once incorporated, the cooperative will need to hold an incorporators meeting. e Boaret, astsn the
Articles of Incorporation, is technically an interim board until the members meet to elect thedr Botre
incorporators meeting, it is necessary to adopt all work done before incorporation tookgpaoes she co-
op’s registered o ce, admit people to membership, appoint o cers or dispense with the auditor anélyident
credit union with whom the co-op will bank.

BY LAWS

Now that membership has been established and an interim Board in place, corporate by-laws melsigssldev
— a task which the co-op o en carries out through the appointment of a committee. In general, the by-laws
indicate the rules and procedures under which the cooperative will operate and must include sevatatynand
provisions.

Certain provisions are mandatory and are set out in the Province’s model bylaws. In additse (hohvever,
the by-laws of the cooperative may also include other provisions that the membersiestssary or desirable.
For instance, the by-laws may provide for the referral of disputes between the cooperative andraav@mb
process of dispute resolution.

By-laws need to be approved within 18 months of incorporation, and the cooperative needsvo sepits
of the by-laws to the Registrar within 30 days a er they have been adopted by the members. e Registrar may
order changes to the by-laws if the by-laws are not consistent with the Cooperatives Act and iegulatio

By-laws are also fundamental to the co-op and, like the Articles of Incorporation, must bedyrowo-

thirds (2/3) of the members entitled to vote at a meeting called for the purpose of approving them. Any
amendments to the by-laws must also be approved by two-thirds (2/3) of the membership at a special meetin:
and must be sent to FIRB within 30 days of the amendment.




SAMPLE CO-OP BY-LAWS

BY-LAWS OF (name of co-op) ¢ (date)

1. DEFINITIONS

In these and all other by-laws of the Cooperative, unless the context otherwise requires or speci es:

(a) “Act” means the Co-operative Act (1996) as amended or replaced from time to time, and in the case of such amenchfezahcas in the
by-laws of the Cooperative shall be read as referring to the amended provisions;

(b) “the Cooperativé means the body corporate that has established these by-laws;

(c) “the Directors) “Board’ and ‘Board of Directors’ means the Directors of the Cooperative for the time being;

(d) “in writing ” and ‘written” include words printed, painted, engraved, lithographed, photographed, represengproduced by any mode of
representing or reproducing works in visible form;

(e) the headings used in the by-laws are inserted for reference only and are not to be considered in consttentisghikereof or to be deemed in
any way to clarify, modify or explain the e ect of any such terms;

(f) all terms contained in the by-laws and which are de ned in the Act shall have the meanings given to sunltherAct;

(g) words importing the masculine gender shall include the feminine, and words importing the singllfackide the plural and vice versa.

2. FISCAL YEAR
e scal year of the Cooperative shall end on the day of in each year.

3. CONDITIONS OF MEMBERSHIP

(a) Membership in the Cooperative shall be open to anyone who can use the services of the €ooperativ

(b) To become a member of the Cooperative, a person must submit a written application in a fortrepregdtie Board of Directors and the said
application must be approved by the Board and recorded in the minutes.

(c) Each application for membership must be accompanied by a payment of for the purchase of __ sharepénativeC

(d) Transfer of membership in the Cooperative must be approved by the Board of Directors.

4. JOINT MEMBERSHIP
ere shall be no joint membership.

5. SURPLUSES

Any surplus resulting from the yearly operations of the Cooperative, a er allocppngpaiate reserves, shall be divided among the members in the

form of shares or cash in proportion to the volume of business of each member at a rate determined fay dh®Baetors.

6. WITHDRAWAL OF MEMBERSHIP

(a) A member may withdraw from the Cooperative by giving to the Secretary of the Cooperatésefrintention to withdraw.

(b) e Board, by resolution, may accept any application to withdraw upon shorter notice.

(c) e Cooperative shall pay all amounts held to the credit of a member within the time period of ____ of tiis Boegptance of the member’s
application to withdraw.

7. TERMINATION OF MEMBERSHIP BY DIRECTORS

(a) e Directors may, with a two-thirds vote at a meeting duly called, order the retirement of a membeh&dooperative.

(b) e Secretary of the Cooperative shall, within ten days from the date on which the order is magetheotifember in writing of the order.

(c) e member may appeal from the order to the next general membership meeting of the Cooperativedygtteém notice of their intention to
appeal to the Secretary within thirty days from the date the Secretary received notice.

(d) Where the member makes the appeal, a two-thirds majority shall be required to rescind the order.

(e) e retirement of a member is ordered in accordance with the provisions of this by-law, the Cooperaliiyagho the member all amounts held
to his credit within one year of the members retirement.

8. TERMINATION OF MEMBERSHIP BY MEMBERS

(a) Members may terminate a membership of a member where 10 days notice of a the general meeting at which his or hqy i ériershi
considered; and

(b) e termination is approved by a majority of at least two-thirds of the members who are preserdsineis at the meeting.
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9. NOTICE OF MEETINGS

e Cooperative shall give not less than 10 and not more than 50 days notice of any annual or spetiig to its members to attend the meeting:

(a) by sending the notice by mail to the members: or

(b) by inserting the notice in not less than two issues of newspaper circulated in the area served perdtd/€and posting the notice in a place
that, in the opinion of the Directors, is prominent and accessible to members. e notice of any special mestisgeuify the purpose for which
the meeting is called.

10. QUORUM
e quorum at any annual or special meeting of the members will be the lesser of 15 members and 10% of thehipebhutbénsno case shall the
number be less than the number of directors plus one.

11. VOTING

(a) Members shall vote:
i) by a show of hands; or
i) where three members entitled to vote at a meeting so demand, by secret ballot.

(b) ere shall be no voting by mail or other electronic means and no voting by proxy.

(c) No member is entitled to more than one vote on any question.

(d) e Chairperson of the meeting has the right to vote but is not entitled to a second vote in the fex¢iet o

(e) i) subject to other provisions of the Act and these by-laws, a majority of members who a@npreashvotes at a meeting shall decide all questions.
i) where there is an equality of votes, the motion is to be declared lost.

12. BY-LAWS
Members of the Cooperative may, at any annual meeting or any special meeting called fpos® poact, amend, repeal, replace or con rm any
by-laws where written notice of the proposed enactment, amendment, repeal, replacement or con smation i
(a) Forwarded to each member of the Cooperative with the notice of the meeting at which the enactmémieatmepeal, replacement or
con rmation is to be considered, by a majority of the votes cast at the meeting.
(b) Not forwarded to each member of the Cooperative with the notice described in clause a), by a twojthitg®htlae votes cast at the meeting.

13. DIRECTORS
(a) Directors shall be elected at the annual meeting.
(b) i) At each annual meeting the members shall determine by ordinary resolution the number of Dodaetetted.
i) If the members fail to specify the number of directors at the annual meeting, the number of diatitbe equal to the number set the previous year.
iii) Directors hold o ce until the conclusion of the meeting at which their successors are elected andbédalig-election
(c) Directors shall be elected for a year term.
(d) e members of a Cooperative may, by a resolution approved by two-thirds of votes cast at a gegiingl neenove any director from o ce.
(e) Where there is a vacancy on the Board of Directors and where there is a quorum of Directors, the reneitorgy Dir
i) may exercise all the powers of the Directors; or
i) may Il the vacancy until the next annual meeting.
(f) Where there is not a quorum of Directors, the remaining Directors shall call a general meetingifmobe @f electing members to |l any vacancies.
(g) Unless these by-laws provide otherwise, the Board of Directors shall:
i) exercise the powers of the Cooperative directly or indirectly through the employees andf éigel@soperative; and
ii) direct the management of the business and a airs of the Cooperative.
(h) Any remuneration paid to the Directors must be approved by the Annual General Meeting.
(i) e quorum at Board meetings shall be a majority of the Board.

14. OFFICERS

e Board of Directors shall:

(a) Elect a President and a Vice-President from among the membership;

(b) Appoint a Secretary or Secretary-Treasurer who may, but need not be, a Director; and

(c) Designate the o ces of the Cooperative, appoint persons as o cers, specify the duties and delegst® poswveage the business a airs of the
Cooperative to them.

15. DISSOLUTION

Upon the dissolution of the Cooperative, assets shall be converted to cash aretlatkicéd repay any debts of the co-operative and second, to
repurchase at par any common shares held by members. Unallocated surpluses shallb®donatepro t organization according to the Special
Resolution to Dissolve the Cooperative.

NOTE: THESE SAMPLE CO-OP BY-LAWS ARE TO BE USED FOR SAMPLE PURPOSES ONLY. THESE
BYLAWS ARE INCOMPLETE AND NEED TO BE TAILORED TO INDIVIDUAL CO-OPS’ NEEDS.
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RAISING FUNDS

There are ve ways to nance (capitalize) a co-op:

« selling shares

 accepting loans from members

« collecting fees from members

* loans/grants/equity from other sources (venture capital, nancial institutions, co-op fundelis, cre
unions, friends, family)

» government and non-government programs

ere are a number of ways to nance the cooperative depending on the nature of the service and whether it is
a non-pro t or for-pro t co-op enterprise. For example, to be eligible for some government pregcantain
criteria must be met, such as being a non-pro t co-op.

When acquiring the money needed to start up and run the co-op, it is essential to establish short, ntedium a
long term funding. Consider:

e How much money is needed to start up?

* How much money is needed to run the business?
« From where will nancing be acquired?

* How will the cooperative pay back the loans?



RESOURCES

ONGOING LEGAL REQUIREMENTS

e Province of Manitoba Financial Institutions Regulations Branch (FIRB) regulates nancitiutiens

and cooperatives in Manitoba. It is their responsibility to review and approve the corporatie tegaents

for credit unions, caisses populaires and cooperatives, and to maintain a legal registry for creditissess, c
populaires, cooperatives and insurance companies. Additionally, FIRB mediates member disputes with th
credit union, caisse populaire or cooperative.

e co-op is required to notify FIRB of any changes to the by-laws, Articles of Incorporation, address changes t
the cooperative or changes to the Board of Directors.

Ensure that the cooperative is following the process for calling meetings outlined in the co-eyssasy-la
adopted by the membership and approved by FIRB. At a minimum, the co-op must have one Annual General
Meeting at which time the Board of Directors will report on the nancial well-being of cooperaitvéhe

members will elect individuals to Il any vacancies on the Board of Directors.

ONGOING MAINTENANCE

While the task of starting the cooperative may be over, surviving and thriving through gesNgh invariably
remain an ongoing consideration. e cooperative will have to maintain quality services and proddajsoan
nancially. Continuous learning about cooperatives and co-operation will be required if theratvop is to
ourish.

Sector federations and local organizations o en provide education and training services to their members
through conferences, workshops, publications and sometimes with visits to cooperatives. Organizdtions, suc
as the Manitoba Cooperative Association, invite co-ops to come together to network, shesg atiddearn.

Take advantage of those opportunities! Remember: co-ops are strengthened by working togethas:-@pth

and credit union sector organizations may be able to o er support, nancing or services through possible join
ventures or as a market for the co-op’s own services and products. In turn, the co-op may be able to provide t
same for other cooperatives.

is guide encourages the ongoing seeking of advice from a cooperative developer to help make decisions that
will create a sustainable cooperative. For more information, please contact:

MANITOBA COOPERATIVE ASSOCIATION
400 — 317 Donald Street

Winnipeg, Manitoba, R3K 0W4

Phone: (204) 989-0096 « www.manitoba.coop
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SUSTAINABILITY

ere are a number of activities that assist
the strengthening of cooperatives. Consider
these options:

» Board of Director training and education

* Member training and education

» Cooperative education of sta, members
and the community

* Increasing or strengthening cooperative
services or products

* Finding ways to grow nancially
* Possible joint projects or activities with other
co-ops locally, provincially, nationally

and internationally

 Networking with other co-op
organizations

» Government relations

TIPS
FOR
SUCCESS

» Meet a real need for the members
* Recruit and maintain a strong, experienced, well-

rounded Board of Directors

* Recruit and maintain competent, experienced

management and employees

* De ne clear lines of responsibility and matching

accountability
» Ensure timely and accurate nancial accounting
and information systems
» Conserve cash and build member equity
« Commit resources to member & employee
education; social & environmental objectives




ADDITIONAL RESOURCES—

THE COOPERATIVE DEVELOPMENT TAX CREDIT FUNDOs administered through the Manitoba
Cooperative Association. It provides strategic investments, grants and technical suppoetr@ongiand
expanding Manitoba co-ops and the sector as a whole. e tax credit legislation allows co-ops to conpriioute u
$50,000 to the fund. In return, the co-ops receive tax credits for their contributions:

 up to $1,000: 75 per cent refundable tax credit

 $1,000 to $10,000: 75 per cent non-refundable tax credit
 $10,000 to $30,000: 50 per cent non-refundable tax credit
 $30,000 to $50,000: 33.3 per cent non-refundable tax credit

For more information on the Manitoba Cooperative Development Tax Credit Fund, go to:
www.gov.mb.ca/jec/coop/ or www.manitoba.coop or call (204) 989-5930.

COOPERATIVE DEVELOPMENT TRAININGwas created to increase public awareness about the bene ts of
setting up co-operatives. e curriculum is available online at www.gov.mb.ca/jec/coop/.

THE ECONOMIC DEVELOPMENT COUNCIL FOR MANITOBA BILINGUAL MUNICIPALITIES

CDEM / CONSEIL DE DEVELOPPEMENT ECONOMIQUE DES MUNICIPALITES BILINGUES DU
MANITOBA has started a youth services co-op program to encourage young people to start co-ops in their
local communities. With funding from the Manitoba government, the program will help young pedgle bet
appreciate and understand the co-op model. For details on CDEM, go to: www.cdem.com or call (204) 925-2:

Neechi Commons Co-operative storefront.



THE UNIVERSITY OF WINNIPEG UW o ers an undergraduate Management of Cooperatives course
(Business and Administration Department). e course provides the preparation, skills and informtatb

are needed to advance and support the tradition of co-ops in Manitoba and to create a new generation of co-
leaders. For details on UW’s Management of Cooperatives course, go to:
http://www.uwinnipeg.ca/chair-in-cooperative-enterprises/courses-description.html

COOPERATIVE DEVELOPMENT SERVICE® broad, comprehensive range of support services is provided
to new and existing co-ops, including development, expansion, policy, structure, nancing and development of
articles of incorporation and by-laws. For details on Cooperative Development Services, go to:
www.gov.mb.ca/jec/coop/ or call (204) 945-6433 in Winnipeg; toll free 1-866-479-6155.

THE COOPERATIVE LOANS AND LOANS GUARANTEE BOARIprovides loans and loan guarantees for
existing and emerging co-ops. For more information on the Cooperative Loans and Guarardeg®imar
www.gov.mb.ca/jec/coop/ or call (204) 945-6433 in Winnipeg; toll free: 1-866 479-6155.

THE CO OP PROMOTION BOARDhas funds available for grants, generally up to $5,000, to develop co-
op research, information and education, to develop new co-ops and to promote the general welfdre of rura
Manitobans. For more information on the Cooperative Promotion Board, go to:

www.gov.mb.ca/jec/coop/ or call (204) 945-6433 in Winnipeg; toll free 1-866 479-6155.

JUBILEE FUND INC.provides loan guarantees and/or equity to individuals and organizations looking to
develop economic initiatives that promote self-reliance, human dignity, and a better quaktyoofthie
individual and the community. Go to www.jubileefund.ca or call (204) 975-2650.



FIRST PEOPLES ECONOMIC GROWTH FUNI3 an organization with the mandate to provide nancing
to support Manitoba First Nation business proposals that are economically viable. e ursgeetaf the
FPEGEF is that it can provide a variety of support for First Nation owned businesses through a diveliseoport
programs. FPEGF can support for-pro t cooperatives:

102 - 1075 Portage Avenue
Winnipeg, Manitoba R3G ORS8
Phone: (204) 942-6026

Toll Free: 1-888-942-6026

Fax: (204) 942-6441

E-mail: info@ rstpeoplesfund.ca
Website: www. rstpeoplesfund.ca

LOUIS RIEL CAPITAL CORPORATIONIs a Manitoba Metis owned lending institution created to nance
start up, acquisition, and/or expansion of viable Metis and non-Status Indian controlled ssirekbun
Manitoba. LRCC can consider funding Metis controlled cooperatives.

340-150 Henry Avenue
Winnipeg, Manitoba R3B 0J7
Phone: 204-589-0772

Toll Free: 1-800-387-6004
E-mail: info@Ilrcc.mb.ca

Website: www.Ircc.mb.ca
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