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NOTICE OF SGM

NOTICE OF SPECIAL GENERAL MEETING

NOTE: This document contains important information. Please
have it translated if you do not read or understand English.
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Please be advised that on September 30, 2020 from

7 to 9 p.m., the University Neighbourhoods Association
(“Association”) will convene a Special General Meeting
(“SGM?”) of its members for the purposes of considering two
special resolutions proposing that the current UNA Bylaws
and UNA Constitution be replaced with a new set of Bylaws
and Constitution, digital copies of which can be found at
myuna.ca/sgm.

Due to restrictions on community gatherings and to support
physical distancing during the COVID-19 pandemic, the
Minister of Public Safety and Solicitor General for the
Province of British Columbia has issued Order No. 116,
Electronic Attendance at Corporate Meetings, permitting
individuals to attend corporate meetings by telephone or
other communications medium.

The Board of Directors of the Association has determined
that the SGM will be convened through video conference
(Zoom), and members may vote on the special resolutions
either online or by proxy (appointed proxy holders will vote
by paper ballot at the SGM).

AGENDA
Richard Watson, Chair

The following business will be conducted at the Special
General Meeting:
1. Introduction to the Special General Meeting

a. Purpose of the meeting
b. Review of the meeting procedures
c. Motion to adopt the agenda

Discussion and Question and Answer Period
Online Voting Starts at 7:30 p.m.
Online Voting Ends at 9 p.m.

Voting Results (if available)
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Motion to Adjourn

HOW TO JOIN THE MEETING

UNA Members will receive a link to join the virtual SGM
through their email addresses on file with the UNA. We
encourage members to sign in to their UNA Accounts to
ensure that their email addresses are correct.

- To manage your UNA Membership, log in to your UNA
Account at myuna.ca/login.

«  Your UNA Account login information was sent to
you on June 1, 2020 in an email from the address:
communication@perfectmind.com.

- Ifyou did not receive your login information, please
check your spam folder or email support@myuna.ca.

HOW TO VOTE

Voting on the special resolutions will take place both online
and by proxy (appointed proxy holders will vote by paper
ballot at the SGM). Voting procedures with translations can
be found on pages 2-11 of this document. Please read and
follow them carefully.

VIRTUAL TOWN HALL

A virtual town hall will take place on September 23, 2020
from 7 to 8 p.m. by video conference (Zoom). The UNA
Board of Directors will be available to answer questions.
Visit myuna.ca/sgm for details on how to join. You are
invited to submit questions in advance by emailing
sgm2020@myuna.ca.
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HOW TO VOTE

HOW TO VOTE

BACKGROUND

-« The UNA Board is proposing that the current UNA
Bylaws and UNA Constitution be replaced with a
new set of Bylaws and Constitution.

- The Bylaws contain detailed rules for the internal
functioning of the UNA.

« The Constitution sets out in general terms the
UNA’s purposes as a society.

« There will be two special resolutions to vote on:

1. BYLAWS: The first vote is to approve the
replacement of the current Bylaws with the
proposed Bylaws. Copies of the current Bylaws
and the proposed Bylaws are available online
at myuna.ca/sgm. A guide that outlines the
changes can be found on page 12. Approval
of the proposed Bylaws requires that at least
two thirds of UNA members who vote, vote in
favour of the proposed Bylaws.

2. CONSTITUTION: The second vote is to
approve the replacement of the current
Constitution with the proposed Constitution.
Copies of the current Constitution and the
proposed Constitution are available online
at myuna.ca/sgm. A guide that outlines the
changes can be found on page 12. Approval of
the proposed Constitution requires that at least
two thirds of UNA members who vote, vote in
favour of the proposed Constitution.

« Due to restrictions on community gatherings
and to support physical distancing during the
COVID-19 pandemic, the Minister of Public Safety
and Solicitor General for the Province of British
Columbia has issued Order No. 116, Electronic
Attendance at Corporate Meetings, permitting
individuals to attend corporate meetings by
telephone or other communications medium.

« The Board of Directors of the UNA has determined
that the Special General Meeting (SGM) will be
convened through video conference (Zoom), and
members may vote on the special resolutions
either online or by proxy (appointed proxy holders
will vote by paper ballot at the SGM).
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WAYS TO VOTE

UNA Members may choose to vote on the special
resolutions ONLINE or BY PROXY. Appointed proxy holders
will vote by paper ballot at the SGM.

ONLINE

Preparing to Vote

UNA Members will receive an email containing a voting
link and secure authentication credentials through

their valid email addresses on file with the UNA. We
encourage members to sign in to their UNA Accounts at
myuna.ca/login to ensure that their email addresses are
correct ahead of voting day.

Voting details will be emailed on Sunday, September 27.
If you do not receive an email by Monday, September 28,
please check your spam folder or contact the UNA by:

«  Email: sgm2020@myuna.ca
. Live Chat: myuna.ca/sgm

(Check myuna.ca for hours of operation.)
« Phone: 604-822-4227

(Check myuna.ca for hours of operation.)

Note that the email containing voting details will come as
a separate email from the one containing the SGM virtual
meeting invitation.

During the Virtual SGM

1. During the virtual SGM, the Chair will announce the start
of online voting. It is scheduled to begin at 7:30 p.m.
and end at 9 p.m. on Sept. 30, 2020.

2. Once online voting starts, the voting link you received in
your email will become active.

3. Click on the link and enter your credentials.

4. Once authenticated, a tamper-proof electronic ballot will
appear.

5. Fill out the ballot.

6. A confirmation form will be displayed for review prior to

final submission.

Once you finish reviewing, submit your ballot.

The results will be encrypted and kept anonymous.

9. You will receive a receipt and will be blocked from
voting again.

10. Voting will end at 9 p.m. You will not be able to cast a
vote past the deadline.
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BY PROXY

Completing Your Proxy Form

In order to cast your proxy vote at the SGM, please
complete and sign the proxy form on page 15 of the SGM
package you’ll receive in the mail prior to the SGM. The
proxy form entitles the nominated proxy holder to cast your
vote on the special resolutions as you have indicated.

To help facilitate the voting process safely during the
COVID-19 pandemic and to reduce points of contact, we
recommend that you name one of the following directors as
your proxy holder and another as your alternate proxy holder:

PROXY HOLDER EMAIL

Zheng (Jane) Kang

Elected Resident Director jane.kang@myuna.ca

Bill Holmes

Appointed Resident Director bill-holmes@myuna.ca

Murray McCutcheon

Elected Resident Director murray.mccutcheon@myuna.ca

Terry Mullen

Elected Resident Director terry.mullen@myuna.ca

Kalith Nanayakkara
AMS Appointed Director

Richard Watson
Elected Resident Director

kalith.nanayakkara@myuna.ca

richard.watson@myuna.ca

Submitting Your Proxy Form to a UNA
Director Listed Above

Complete and detach your proxy form. It must be deposited
with the UNA prior to the meeting by the following methods:

In Person

1. You may choose a proxy holder to bring your proxy
form to the SGM. To help facilitate the voting process
safely during the COVID-19 pandemic, we recommend
that you name one of the directors listed above.

2. Please coordinate with your chosen proxy holder to
arrange a safe way to facilitate pick-up or drop off.

By Drop Box

1. Deposit your completed proxy form in a drop
box at the Wesbrook Community Centre at
3335 Webber Lane.

2. Please check our website at myuna.ca/sgm for the
most up-to-date hours of operation and location of the
drop box. Drop box details will also be posted at the
entrance of the community centre.

3. Deadline for drop box submission is Sept. 30
at 4:30 p.m.

HOW TO VOTE

By Email

1. Scan your completed proxy form and email it to your
preferred proxy holder.

2. Your proxy holder will bring your proxy form to
the SGM.

3. Deadline for email submission is Sept. 30 at 4:30 p.m.

By Fax

1. Fax your completed proxy form to:

604-827-5375
Sundance Topham, CAO

2. Deadline for fax submission is Sept. 30 at 4:30 p.m.

Fax Number:
Attention:

By Mail

1. Enclose your completed proxy form in the postage-
paid, pre-addressed envelope included in this
package and mail.

2. Please allow time for mailing. The mailed-in proxy
form must be received by the UNA before 4:30 p.m.
on Sept. 30.

Submitting Your Proxy Form to a
Non-UNA Director

Please coordinate with your chosen proxy holder to arrange
for a way to email, fax, mail or safely pick-up or drop off your
completed proxy form. Your chosen proxy holder must be a
UNA Member.

FAQs

Can | attend the SGM in person?

No, you may not. For your safety during the COVID-19
pandemic, we ask that you please attend the meeting
online. Members are asked to vote online or by proxy.

| have been appointed as a proxy holder. How can |
cast my votes and the votes on behalf of the persons
who have appointed me their proxy?

Please coordinate with UNA staff by emailing
sgm2020@myuna.ca or by visiting myuna.ca/sgm for
more information.

Where can | ask questions about the proposed
Bylaws and Constitution?
A virtual town hall with the UNA Board of Directors

is scheduled for September 23, 2020. Please visit
myuna.ca/sgm for details on how to join.
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A GUIDE TO THE PROPOSED UNA BYLAWS
AND CONSTITUTION

Translations are available online at myuna.ca/sgm.

BYLAWS (Special Resolution A)

The following describes, in general terms, the principal
substantive changes that will be made if the proposed
Bylaws are approved. In addition, the proposed Bylaws
incorporate many detailed technical changes, eliminate
inconsistencies, correct errors and improve wording.

1

12

Eliminate the positions for UBC- and AMS-
appointed directors on the UNA Board, so that all
directors are elected (except a director appointed
by the Board to fill a vacancy until the next
election).

@® Current Bylaws: The Board is comprised of five
directors elected by members, two directors
appointed by UBC and one director appointed
by the AMS (the UBC student society).

% Rationale for change: A fundamental aspect
of democracy is absent with the inclusion of
appointed directors on the Board. The UNA’s
mandate includes the provision of municipal-
like services (including recreational services) to
the residents of the University Neighbourhoods
and the representation of the interests of the
residents. Given this mandate, it is anomalous
for the UNA not to be governed solely
by residents.

%+ Comments: The UNA has agreed with the AMS
to allow it to designate a student to attend and
participate in open and closed Board meetings
if the proposed Bylaws are approved. Like the
UBC “observer-participants,” the designated
student will have no vote. The proposed
Bylaws do not include terms regarding this
designated student. Instead, the right of the
AMS to designate a student representative to
the UNA Board is contained in an agreement
between the UNA and the AMS. In addition,
detailed terms regarding this right are included
in the Neighbours’ Agreement 2020 between
the UNA and UBC, which will replace the current
Neighbours’ Agreement 2015 if the proposed
Bylaws are approved.

2. Permit UBC to appoint two UNA members

who have the right to attend and participate

in Board meetings, including closed and in
camera meetings, except when a matter is

under consideration for which UBC may be
adverse in interest to the UNA. In addition, one
of these members has the right to attend and
participate in meetings of the UNA’s Finance and
Audit Committee.

@® Current Bylaws: UBC may appoint any number
of UNA members, but these individuals have no
rights beyond the rights of resident members.

% Rationale for change: The provisions for two
UBC “observer-participants” are consequential
on the elimination of the positions for two
UBC-appointed directors. The UBC-appointed
directors have brought essential expertise to
the Board and have provided the UNA with
UBC’s perspective on issues of mutual interest.
The provision for UBC “observer-participants”
continues access by the Board to that expertise
and perspective and maintains and fosters the
mutually supportive relationship between the
UNA and UBC. A further reason for giving UBC
a special role vis-a-vis the UNA is that UBC has
ultimate responsibility for the application of the
services levy collected under the leases.

Increase the number of elected directors to six,
with the authority for the Board to further increase
the number to seven.

@® Current Bylaws: There is a formula for the
number of elected directors that is based on
the number of leases and rental agreements
for residential occupation. Although the formula
produces either three or four elected director
positions, there are currently five such positions.

% Rationale for change: There is no advantage
to setting the number of directors by formula.
Rather, the number should be fixed such that
the Board has a sufficient number of directors
to carry out its functions and provide a diversity
of views. With the elimination of the three
appointed positions on the Board, there is
a need to increase the number of elected
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directors. If it becomes apparent that six
directors are not enough, the Board has the
authority to add a further position.

4. Increase the term of office for directors to three
years from the current term of approximately
two years.

% Rationale for change: A three-year term of
office provides newly elected directors more
opportunity to gain an understanding of
their duties and responsibilities, as well as of
issues affecting the UNA and its members,
and, thereby, be more effective. A term of four
years (the term for municipal councillors) was
considered to require too long a commitment,
potentially discouraging UNA members from
running for office.

5. Reduce the number of consecutive terms a
director may serve to two, except when there are
fewer candidates for an election than the number
of positions to be filled. Also, eliminate the Board’s
discretion to allow one further term.

@® Current Bylaws: An elected director may serve
a maximum of three consecutive terms, i.e., for
a total of approximately six years. However, a
director may apply to the Board for permission
to seek re-election for one further term.
Permission requires the approval of at least 65
per cent of the directors.

% Rationale for change: Retaining a limit on
the number of consecutive terms in office
ensures that there are opportunities for new
members to serve on the Board and bring fresh
perspectives. The reduction in the number of
consecutive terms to two is consequential on
the increase in the term of office to three years.
Directors would still be able to serve up to
six consecutive years. The Board’s discretion
to allow one further term is inappropriate.
Instead, if there would otherwise not be enough
candidates to fill the positions, a director should
be able to run for re-election regardless of the
number of terms served.

6. Require elections for all directors to be held every
three years, commencing 2021.

@® Current Bylaws: An election of directors is
held every year. Because the terms of directors
overlap, usually two or three of the positions
for elected directors need to be filled at
each election.

% Rationale for change: This change reduces
the considerable cost of elections and the
drain on UNA staff time. In addition, it might
help to overcome the low voter turnout, which
may be attributable, in part, to voter fatigue.
Furthermore, the election of all directors at the
same time enables slates of candidates to run
for election.

#+ Comments: No election would be held in
2020 if the proposed Bylaws are approved.
Under the current Bylaws, the term of office
of the directors elected in November 2018
ends at the date of the 2020 Annual General
Meeting. Pursuant to a transition provision in
the proposed Bylaws, this term is extended to
the start of the first Board meeting following the
election in 2021.

7. Require the election in an election year to be
held after the AGM in that year and by the end of
November of that year.

@® Current Bylaws: Elections are on the same
schedule as AGMs. The deadline for the receipt
of ballots for the election in a year is the date of
the AGM for the year.

% Rationale for change: The change in timing for
elections is necessitated by (i) the requirement
in the proposed Bylaws that the AGM for a year
be held by September 30 of the year, and (ii)
the inclusion in the proposed Bylaws of timing
rules for each step in the election procedure.
The change in timing avoids the need for the
election procedure to begin in the middle of
the summer.

8. Require the AGM for a year to be held within six
months after the UNA's fiscal year-end, (i.e., by
September 30).

@® Current Bylaws: An annual general meeting
is required to be held at least once in every
calendar year and not more than 15 months after
the holding of the last annual general meeting.

% Rationale for change: The Societies Act
requires that financial statements presented at
an AGM be for a period ending not more than
six months before the date of the AGM. The
UNA's fiscal year-end is March 31. Accordingly,
for practical purposes — to avoid the time and
expense to prepare financial statements in
addition to those prepared for the year-end —

13



9.

the UNA’'s AGM should be held no later than
Sept. 30.

Update and improve the provision for directors’
stipends

@® Current Bylaws: An annual stipend is paid to
resident directors. The amount is described as
$5,500 plus an additional $2,750 for the Chair
(i.e., $8,250), adjusted for inflation.

%+ Comments: The proposed Bylaws specify the
annual inflation-adjusted amounts payable
in 2020, which are $6,271 for each resident
director and $9,406 for the Chair. These are
the amounts determined under the current
Bylaws with the application of the inflation
adjustments. Also, the proposed Bylaws contain
more precise rules for determining stipends
and inflation adjustments.

10. Eliminate the provision for the expulsion of UNA

members and add a provision stating that a
member may not be disciplined or expelled.

@® Current Bylaws: A member may be expelled for
being in breach of the Bylaws or acting contrary
to the UNA’s purposes. Expulsion requires a
special resolution of members passed at a
general meeting.

% Rationale for change: Expulsion of a member
terminates the member’s right to vote in
UNA elections. That would be harsh and
undemocratic. The new provision is required
because section 70(2) of the Societies Act
states: “Unless the bylaws provide otherwise,
a member of a society may be disciplined or
expelled by special resolution.”

CONSTITUTION (Special Resolution B)

14

The UNA's Constitution sets out its purposes as
a society. A society’s purposes state, in general
terms, what the society has been established
to do and they delimit the activities that the
society may undertake.

The UNA has an agreement with UBC — currently
the Neighbours’ Agreement 2015 (NA 2015) — that
requires the UNA’s purposes to include, and not be
inconsistent with, the purposes listed in section 3.1
of that agreement.

The minor changes to the purposes in the proposed
Constitution are changes that bring the purposes
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into better alignment with NA 2020 or that improve
the syntax. In addition, references are added to
“Designated Buildings.” These are certain buildings
outside the neighbourhoods whose residents

are permitted under the proposed Bylaws to

join the UNA.

The first purpose in the current Constitution is
expanded to add the words “and that recognizes
the interests of students, who are an integral part of
the UBC community.”

The following new purposes are added to
the Constitution:

a. The provision of municipal-like services.
Although this is a major function of the UNA
pursuant to NA 2015, it is not currently one of
the purposes in the UNA's Constitution and so
needs to be added.

b. Representing the interests of residents
generally. This is a purpose required by
NA 2015.

c. Taking positions on matters relating to land
use and development on the UBC campus and
presenting those positions to UBC and other
entities. While this purpose is included in the
representation of the interests of residents
generally, it is desirable to make it explicit.

d. Atthe request of the UBC Board of Governors,
acting as an advisory board pursuant to section
34 of the University Act. The Board of Governors
has requested, and the UNA has agreed, that
the UNA Board will act as an advisory board.

e. Fostering interaction between residents and
the UBC academic community, assisting in
enabling such interaction, and facilitating access
by residents to UBC academic programs.
This purpose could include, for example,
obtaining greater access for residents to
university lectures, courses, programs and
related activities.

The UNA and UBC have agreed, conditional on
UNA members approving the proposed Bylaws,
to enter into a new agreement — the Neighbours’
Agreement 2020 (NA 2020) — that replaces NA
2015. NA 2020 contains the same provision
regarding the UNA’s purposes as is in NA 2015.



