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BY-LAW NO. 1

A By-Law Relating to the Conduct and Affairs of the
Saskatchewan Association of Rehabilitation Centres

NAME

The Association shall carry on business under the name “Saskatchewan Association of
Rehabilitation Centres”.

INTERPRETATION
In these By-laws, the following definitions shall apply:

(a)

(b)

(©)
(d)
(e)

®

(2

(h)

W)

(k)

)

“Act” means The Non-profit Corporations Act, 2022 (Saskatchewan), as amended
or replaced from time to time, and, in the case of such amendment or replacement,
any references in the By-laws to provisions of the Act shall be read as references to
the amended or replaced provisions thereof;

“Articles” means the articles attached to the certificate of incorporation or
continuance of the Association as from time to time amended or restated;

“Association” means Saskatchewan Association of Rehabilitation Centres;
“Board” means the board of directors of the Association;

“By-laws” means this by-law and all other by-laws of the Association in force and
effect from time to time;

“Day Program Services” means programs for People Experiencing Disability that
offer a variety of activities such as daily living skills and leisure/recreational
activities with a focus on community connection and personal development;

“Developmental Services” means services designed to provide People
Experiencing Disability the opportunity to enhance their quality of life, to build
their confidence by developing particular skills and/or functional ability (social
skills, vocational skills, independent living skills) and to achieve as much
independence as possible;

“Director” means a member of the Board elected or appointed in accordance with
these By-laws;

“Disability” shall have the meaning ascribed to it in The Saskatchewan Human
Rights Code, 2018, as amended or replaced from time to time, and “Disabilities”
and “People Experiencing Disability” shall have a similar meaning;

“Intellectual or Developmental Disabilities” means a state of functioning that
begins in childhood (i.e. before age 18) and is characterized by significant
limitations in both intellectual capacity and adaptive skills;

“In writing” and “written” includes printing, typewriting and any other mode of
representing or reproducing words in visible form, including, without limitation,
transmission in electronic form;

“Manager” means the Member’s most senior staff position having management
responsibilities located at its Saskatchewan operation(s);
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3.2

(m)  “Member” means a member accepted as a member of the Association in accordance
with the criteria enumerated in these By-laws;

(n) “Member Services” means services provided by the Association to its Members;
(o) “Related Employment Services” encompasses the following:
i. Employment Preparation: services designed to provide basic and

vocational/job related life skills, work experience in the community and job
search skills intended to prepare People Experiencing Disability for future
employment opportunities;

ii. Job Coaching: the provision of instruction to People Experiencing Disability
on how, when and where to perform the functions of a job focusing in part on
social integration in the workplace;

iii. Supported Employment: the provision of paid employment for People
Experiencing Disability who need ongoing support services to perform such
work; and

iv. Work Experience: services designed to teach People Experiencing Disability
work skills and appropriate work habits including coming to work on time,
when to leave and appropriate behaviors on the job, through work on the
production of a product or the provision of a service;

(p) “Residential Services” means services designed to provide personal assistance,
support and daily living needs for People Experiencing Disability in a residential
setting, which may include but not be limited to group homes, semi-independent
living programs (supportive living), and independent living programs;

(q) “SARCAN” means the recycling division of the Saskatchewan Association of
Rehabilitation Centres; and

(r) “Voting Delegate” means any authorized representative of a Member appointed by
that Member to exercise those votes to which that Member is entitled, whether by
way of proxy or otherwise.

OBJECTIVES

The objectives of the Association are those set out in the Articles. The Association shall
carry out its activities in furtherance of such objectives, as amended from time to time.

The activities of the Association shall be carried out primarily in the Province of
Saskatchewan.

MEMBERSHIP

There shall be three categories of Members, namely Regular, Associate and Affiliate, as
follows:

(a) Regular Member

Subject to any restrictions in the Articles and these By-laws, Regular Membership may be
granted to non-profit corporations whose primary service demographic is adults
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5.1
5.2

53

54

5.5

experiencing Intellectual or Developmental Disabilities and that provide each of the
following services:

(1) Day Program Services;

(11) Developmental Services; and

(ii1))  Related Employment Services;

and have a stake within SARCAN as stated in the Saskatchewan Association of
Rehabilitation Centres Member Centre SARCAN Recycling Contract. Approval of
Regular Membership is to be granted to applicants in accordance with the Articles and
these By-laws.

(b) Associate Member

Subject to any restrictions in the Articles and these By-laws, Associate Membership may
be granted to non-profit corporations whose primary service demographic is adults
experiencing Intellectual or Developmental Disabilities and that provide at least one of the
following services:

(1) Day Program Services;
(i1))  Developmental Services; and
(iii))  Residential Services.

Approval of Associate Membership is to be granted to applicants in accordance with the
Articles and these By-laws.

(¢) Affiliate Member

Subject to any restrictions in the Articles and these By-laws, Affiliate Membership may be
granted to any non-profit corporation with an expressed interest in the Association.
Approval of Affiliate Membership is to be granted to applicants in accordance with the
Articles and these By-laws.

APPLICATION, QUALIFICATION AND CONTINUED MEMBERSHIP
Applications for membership in the Association must be made in writing to the Board.

No application for membership in the Association shall be granted if the applicant is an
“affiliate” of or an “associate” of a Member (as those terms are defined in the Act).

If an application to be a Regular Member is approved by a two-thirds majority approval of
the Directors present at the meeting at which the application is considered, such application
shall be submitted to the Regular Members for their approval in accordance with subsection
5.4 hereof.

An application to be a Regular Member shall be considered accepted if it receives a two-
thirds majority approval of the Regular Members.

An application to be an Associate Member or an Affiliate Member shall be considered
accepted if it receives a two-thirds majority approval of the Directors present at the meeting
at which such application is considered.



5.6

5.7

5.8

59

Upon approval as a Regular Member in accordance with subsection 5.4 hereof, each
Regular Member shall be assigned membership in one (1) of the subdivisions of the
Regular Members, determined according to the location of the Regular Member's main
administrative office in Saskatchewan. The boundaries for determining these subdivisions
shall be determined by the Regular Members from time to time. The current subdivisions
shall be known as the North Region Regular Members and the South Region Regular
Members. The boundaries for these regions are set forth in Schedule "A" attached to these
By-laws.

Upon approval as an Associate Member in accordance with subsection 5.5 hereof, each
Associate Member shall be assigned membership in one (1) of the subdivisions of the
Associate Members, determined according to the location of the Associate Member's main
administrative office in Saskatchewan. The boundaries for determining these subdivisions
shall be determined by the Regular Members from time to time. The current subdivisions
shall be known as the North Region Associate Members and the South Region Associate
Members. The boundaries for these two regions are set forth in Schedule "B" attached to
these By-laws.

The Association shall assess and Members shall pay assessed membership dues, as
determined in accordance with subsection 13.2 hereof, by October 1 of each year.

A Member's rights, privileges and interests in the Association cease upon termination of
membership in the Association. A Member's membership in the Association is terminated
when:

(a) the Member resigns pursuant to subsection 5.10;

(b) the Member fails to renew its membership and pay the membership dues, as provided
for in subsection 5.8, by October 1 of each year, unless otherwise waived by the Board;

(c) at least a two-thirds majority of the voting Members present at an Annual General
Meeting or Extraordinary General Meeting vote in favour of expulsion of the Member
from the Association where such majority has concluded that it is in the best interests
of the Association to do so, provided that the notice required by subsection 7.3 contains
notice that the expulsion of such Member will be considered at such meeting;

(d) a majority of the Board present at the meeting at which such expulsion is considered
vote in favour of expulsion of the Member from the Association where such majority
has concluded that the Member’s actions are contrary to the objectives of the
Association, provided that the notice required by subsection 10.1 contains notice that
the expulsion of such Member shall be considered at such meeting, the applicable
Member is sent a copy of such notice and is given a reasonable opportunity to be heard
at such meeting;

(e) the Member becomes bankrupt or takes the benefit of any statute now or hereafter in
force relating to bankrupt or insolvent debtors;

(f) areceiving order is made against the Member or the Member makes an assignment for
the general benefit of its creditors; or

(g) an order is made or a resolution is passed for the winding up of the Member, or a
receiver or liquidator is appointed for the Member’s business, property or any part
thereof.



5.10

5.11
5.12

In the case of subsections 5.9 (e) to (g), the Association shall provide notice of termination,
in writing, to the Member. The termination shall take effect on the date of the notice.

Any Member may resign from membership in the Association at any time by submitting a
resignation, in writing, to the Board.

Membership in the Association shall be non-transferrable.

All Members who are Members in good standing as of the date that these By-laws are
passed shall remain Members until such time as their membership is terminated in
accordance with these By-laws, notwithstanding that any such Member may not qualify
for membership under the terms of these By-laws.

MEMBERSHIP RIGHTS AND PRIVILEGES
Members of the Association shall have the following rights and privileges:
(a) Each Regular Member shall be entitled to:

(1)
(i)

(iii)
(iv)

)

(vi)

(vii)

have allocated to it one (1) vote;

submit resolutions to the Board, receive notice of, attend and participate at all
regular and special meetings of Members and vote on all resolutions, questions
and matters arising at all regular and special meetings of Members;

nominate and vote for Directors in accordance with these By-laws;

participate at subsidized rates (to be determined by the Board) or at no cost in
Member Services offered at the Association’s office and events sponsored by
the Association;

have its employees participate in such employee group benefit plans and/or
pension plan, as are administered by the Association, subject to full compliance
with the terms and conditions of those plans;

receive all Association releases such as announcements, newsletters, pamphlets
and other items of interest; and

have reasonable access to consultant services, such as legal advice, and any
other services provided by the Association, subject to Board policy which may,
from time to time, be established or amended in response to supply, demand,
and cost implications of such services.

(b) Each Associate Member shall be entitled to:

(1)
(i)

(iii)

have allocated to it one (1) vote;

submit resolutions to the Board, receive notice of, attend and participate at all
regular and special meetings of Members and vote on resolutions, questions and
matters arising at all regular and special meetings of Members except that no
Associate Member shall submit or vote on any resolution, question or matter in
relation to SARCAN, a division of the Association, or in relation to the Articles
or these By-laws, including without limitation any amendment thereto, unless
otherwise required by law;

nominate and vote for Directors in accordance with these By-laws;
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7.2

7.3

(iv)  participate at subsidized rates (to be determined by the Board) or at no cost in
Member Services offered at the Association’s office and events sponsored by
the Association;

(v) have its employees participate in such employee group benefit plans and/or
pension plan, as are administered by the Association, subject to full compliance
with the terms and conditions of those plans;

(vi)  receive all Association releases such as announcements, newsletters, pamphlets
and other items of interest; and

(vii) have reasonable access to consultant services, such as legal advice, and any
other services provided by the Association, subject to Board policy which may,
from time to time, be established or amended in response to supply, demand
and cost implications of such services.

(c) Each Affiliate Member shall be entitled to:

(1) receive notice of, attend and participate at all regular and special meetings of
the Members but shall not be entitled to vote at such meetings, except as
otherwise required by law;

(11) participate at subsidized rates (to be determined by the Board) in educational
programs and events sponsored by the Association;

(iii))  receive all Association releases such as announcements, newsletters, pamphlets
and other items of interest; and

(iv)  have its employees participate in such employee group benefit plans and/or
pension plan, as are administered by the Association, subject to full compliance
with the terms and conditions of those plans.

MEETINGS OF THE MEMBERS OF THE ASSOCIATION

An annual general meeting of Members ("Annual General Meeting") for the appointment
of an auditor, the presentation of the audited financial statements, and the transaction of
any other business related to the affairs of the Association shall be held no later than three
(3) months after each fiscal year end of the Association.

An extraordinary general meeting of the Members ("Extraordinary General Meeting") may
be called by the Board, or by the minimum number of voting Members as stipulated under
the Act, at any time.

Notice of any meeting of Members, specifying the time and place of the meeting, the
agenda for such meeting including the nature of any special business and the general
business to be discussed, shall be mailed, faxed, electronically mailed, or sent by other
means of electronic communication producing a printed copy to all Members in good
standing who are entitled to attend such meeting at least twenty-one (21) days but no more
than fifty (50) days in advance of such meeting. Non-receipt of such notice by any Member
shall not invalidate the proceedings of such meeting.



7.4

7.5

7.6

7.7

7.8

The location of any meeting of Members shall be determined by the Board and may include
holding a meeting by means of a telephonic, electronic, or other communication facility
that permits all participants to communicate adequately with each other during the meeting.

No business shall be transacted at any meeting of Members unless a quorum is present at
the time when the meeting proceeds to do business. For the purpose of this provision,
except as provided for immediately below, quorum means a simple majority of Regular
Members. For the purposes of any meetings of a separate category of Members or a
separate subdivision of Members, quorum means a simple majority of those Members
entitled to vote at such meeting. For further certainty, attendance and voting by a Member
at a meeting of Members by means of a telephonic, electronic, or other communication
facility, for the purposes of quorum for any meeting of Members, shall constitute being
present at the meeting of Members.

Subject to the provisions of these By-laws, at any meeting of Members, each voting
Member shall have the right to have either its Voting Delegate or proxy attend the meeting
and such individual may exercise the one (1) vote that such Member is entitled to as
specified herein. Any Member who is not entitled to vote on any particular matter shall
nonetheless be entitled to have a representative participate in discussion and debate with
respect to such matter. The privilege of attendance and participation at any meeting of
Members, without a vote, may be extended by the Board to any individual.

Subject to the provisions of these By-laws, voting at a meeting of Members shall be by a
show of hands except where a ballot is demanded by a Member.

For further certainty, for the purpose of this section, in the event a vote is conducted in
whole or in part by means of a telephonic, electronic, or other communication facility, a
Member who can be visibly seen by the chair of the meeting by means of a telephonic,
electronic, or other communication facility shall raise their hand to cast a vote.

For the purposes of a meeting of Members by means of a telephonic, electronic, or other
communication facility in the event a telephonic, electronic, or other communication
facility permits the use of “yes” or “no” buttons, or similar functions, including, but not
limited to, functions which permit Members to vote by written means which allow
responses to be visible to all Members in attendance (collectively, the “Functions”), and
it has been determined that such meeting of Members shall utilize the Functions, use of the
Functions shall be considered a show of hands for the purposes of a meeting of Members.

In the event a Member voting by means of a telephonic, electronic, or other communication
facility cannot be visibly seen or cannot utilize the Functions, such Member shall verbally
state their name and whether they vote in favour of such motion.

Where a ballot is demanded by a Member, in the event a Member’s attendance and voting
at a meeting of Members is by means of a telephonic, electronic, or other communication
facility, such Member shall by means of electronic or other communication facility provide
by way of written means their vote to the chair of the meeting of Members.

Anyone wishing to address any meeting of Members who is not a Member shall give
written notice of intention to do so within fifteen (15) days of the meeting to the Secretary
of the Association. Such person shall not have a vote.



7.9

7.10

8.2

9.2

All motions shall be passed by majority vote of eligible voting Members in good standing
and present at any Annual General Meeting or Extraordinary General Meeting, except as
noted otherwise in these By-laws.

Subject to the provisions of these By-laws, the Board may elect, in lieu of a meeting of the
Members, to have any matter brought before the Members by means of a ballot. Ballots
shall be distributed, either by mail, facsimile, electronic mail or other form of electronic
communication producing a printed copy, to all Members entitled to vote at least 15 days
prior to the date scheduled for the completion of such vote. Each Member entitled to vote
shall be entitled to submit their ballot, either by regular mail, courier, facsimile, electronic
mail or other form of electronic communication producing a printed copy, on or before the
date scheduled for the completion of such vote. The Secretary of the Association shall be
responsible for the tallying of such ballots. Unless otherwise provided herein, in the case
of any vote conducted by ballot, the matter will be considered to be passed upon approval
by a simple majority of those Members entitled to vote thereon.

SUBDIVISION MEETINGS

Members of each subdivision may hold subdivision meetings for the consideration and
discussion of issues as the Members of that subdivision may deem fit and to conduct
business as permissible according to the Act, the Association’s Articles, and these By-laws.
Such subdivision meetings may be held in-person or by means of a telephonic, electronic,
or other communication facility that permits all participants to communicate adequately
with each other during the meeting.

Quorum and voting at all subdivision meetings shall be in accordance with Sections 7.5
and 7.7, respectively. Any motions passed at a subdivision meeting shall be passed in
accordance with Section 7.9.

BOARD OF DIRECTORS
The Board shall consist of up to 14 Directors, as follows:

(a) the Immediate Past President, appointed in accordance with paragraph 9.6(b)
below;

(b) the Treasurer, appointed in accordance with paragraph 9.6(c) below;

(©) six (6) Directors representing the boards of Regular Members, elected in
accordance with paragraph 9.2(a).

(d) two (2) Directors representing the Managers of Regular Members, elected in
accordance with paragraph 9.2(b) below;

(e) two (2) Directors representing the boards of Associate Members, in accordance
with paragraph 9.2(c) below; and

® two (2) Directors representing the Managers of Associate Members, elected in
accordance with paragraph 9.2(d) below.

The Board shall be elected as follows:
(a) Three (3) Directors shall be nominated and elected by each of the North Region
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(b)

(©)

(d)

9.2.1
(a)

Regular Members and the South Region Regular Members (total of six (6)
Directors). Each Director elected under this clause shall hold office for a three (3)
year term and shall be eligible for two (2) further three (3) year terms. The terms
of office for such Directors shall be staggered. To be eligible for election as a
Director under this paragraph, an individual must be a sitting board member of a
Regular Member in the region in which they are nominated. If their position with
such Regular Member ceases during their term as Director, such Director shall no
longer be qualified to hold office as a Director of the Association and shall be
removed as a Director of the Association.

Two (2) Directors shall be nominated by the Managers of Regular Members and
elected by the Regular Members in accordance herewith. One such Director shall
be nominated by the Managers of and elected by the Members of the North Region
Regular Members, and one such Director shall be nominated by the Managers of
and elected by the South Region Regular Members. Each Director elected under
this paragraph shall hold office for a three (3) year term and shall be eligible for
two further three (3) year terms. The term for these Directors shall be staggered.
To be eligible for election as a Director under this paragraph, an individual must be
an employee of a Regular Member. If their employment with such Regular
Member ceases during their term as Director, such Director shall no longer be
qualified to hold office as a Director of the Association and shall be removed as a
Director of the Association.

One (1) Director shall be nominated and elected by each of the North Region
Associate Members and the South Region Associate Members (total of two (2)
Directors). Each Director elected under this paragraph shall hold office for a three
(3) year term and shall be eligible for two (2) further three (3) year terms. The terms
of office for these Directors shall be staggered. To be eligible for election as a
Director under this paragraph, an individual must be a sitting board member of an
Associate Member in the region in which they are nominated. If their position with
such Associate Member ceases during their term as Director, such Director shall no
longer be qualified to hold office as a Director of the Association and shall be
removed as a Director of the Association.

Two (2) Directors shall be nominated by the Managers of Associate Members and
elected by the Associate Members in accordance herewith. One such Director shall
be nominated by the Managers of and elected by the Members of the North Region
Associate Members, and one such Director shall be nominated by the Managers of
and elected by the South Region Associate Members. Each Director elected under
this paragraph shall hold office for a three (3) year term and shall be eligible for
two further three (3) year terms. The term for these Directors shall be staggered.
To be eligible for election as a Director under this paragraph, an individual must be
an employee of an Associate Member. If their employment with such Associate
Member ceases during their term as Director, such Director shall no longer be
qualified to hold office as a Director of the Association and shall be removed as a
Director of the Association.

Transition.
For greater certainty:
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9.3

(b)

(c)

(1)

(ii)

any Directors who were previously elected as a Director by the NE Region
Regular Members or NW Region Regular Members shall be deemed to have
been elected as a Director by the North Region Regular Members pursuant
to paragraph 9.2 (a), without any change to the date upon which their term
shall expire; and

any Directors who were previously elected as a Director by the SE Region
Regular Members or SW Region Regular Members shall be deemed to have
been elected as a Director by the South Region Regular Members pursuant
to paragraph 9.2 (a), without any change to the date upon which their term
shall expire.

Notwithstanding anything contained in the Articles and these By-Laws, despite
section 9.2, the current Directors of the Association as of June 21, 2019 shall be
eligible to hold the office of a Director as follows:

(1)

(i)

(iii)

(iv)

(V)

(vi)

If a Director has held office for and has completed one (1) two (2) year term,
such Director shall be eligible to hold office for two (2) additional three (3)
year terms before such Director must take a hiatus as required by subsection
9.5 hereof;

If a Director has held office for and has completed two (2) two (2) year
terms, such Director shall be eligible to hold office for one (1) additional
three (3) year term before such Director must take a hiatus as required by
subsection 9.5 hereof;

If a Director has held office for and has completed three (3) two (2) year
terms, such Director shall not be eligible to continue to hold an office as a
Director and must take a hiatus as required by subsection 9.5 hereof;

If a Director is in the course of serving their first (1%) two (2) year term, the
current term shall be extended by one (1) additional year, and such Director
shall be eligible to hold office for two (2) additional three (3) year terms
before such Director must take a hiatus as required by subsection 9.5 hereof;

If a Director is in the course of serving their second (2") two (2) year term,
the current term shall be extended by one (1) additional year, and such
Director shall be eligible to hold office for one (1) further three (3) year
term before such Director must take a hiatus as required by subsection 9.5
hereof; or

If a Director is in the course of serving their third (3™) two (2) year term,
the current term shall be extended by one (1) additional year, and such
Director shall not be eligible to continue to hold office for an additional
term until such Director has taken a hiatus as required by subsection 9.5
hereof.

Section 9.2.1 (b) shall cease to have application upon the last of the Directors as of
June 21, 2019, ceasing to hold the office of a Director of the Association, without
such Director having taken a hiatus as required by subsection 9.5 hereof.

The Board shall call for nominations for annual elections to the Board on or before March
31 of each year. If an election is necessary, the Board shall convene an election, to be
conducted by meeting or by ballot, with the completion date to be no later than the first
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94

9.5

9.6

working day in June. The nominee(s) receiving the highest number of votes for the director
positions available will be declared elected. In the event that nominees have equal votes,
and are among the nominees with the highest number of votes for the director positions
available, the following procedures shall apply:

(a) Each eligible voting Member shall have the option to either:
(1) Maintain their original vote as is; or
(i1) Re-submit their vote.

(b) Once each eligible voting Member has selected their aforementioned option, the
ballots shall be re-counted and this process shall continue until an equality of votes
no longer exists (for a maximum of two re-counts) and the nominee(s) receiving
the highest number of votes for the director positions available shall be declared
elected. In the event that the equality of votes is not resolved by the re-counts, the
election shall be considered null and void.

Any vacancy that occurs during the term of office of any Director shall be filled, for the
balance of the term, (i) by the remaining Directors in accordance with the Act, or (ii) at the
option of the Board, through a similar election process as that outlined in subsection 9.3
hereof. The following procedures shall apply if, at the option of the Board, the vacancy is
filled by an election process similar to that outlined in subsection 9.3 hereof: The Board
shall call for nominations and shall provide at least 30 days for nominations to be made. If
an election is necessary, the Board shall convene an election, to be conducted by meeting
or by ballot, with the completion date to be no later than 30 days after the call for
nominations has closed. The nominee(s) receiving the highest number of votes will be
declared elected. Such Director shall serve as a Director until the end of the term of office
remaining for such position. If there is more than one (1) year remaining in the term of
office, such Director shall be entitled to serve two (2) additional terms before such Director
must take a hiatus as required by subsection 9.5 hereof. If there is less than one (1) year
remaining in the term of office of such Director, such Director may serve three (3)
additional terms as a Director before being required to take a hiatus as required by
subsection 9.5 hereof.

Subject to paragraph 9.6(b) hereof relating to the Past President, Directors who have served
three (3) consecutive three (3) year terms shall be ineligible for re-election or re-
appointment, under any paragraph of subsection 9.1 hereof, until they have taken at least a
one (1) year hiatus as a Director of the Association. Such Director may be eligible to serve
as a Director the following year.

The Board:

(a) shall appoint a President, Vice-President and Secretary from the Directors to hold
office for a one (1) year term;

(b) shall appoint the immediate past president of the Association to serve as Immediate
Past President of the Association. The Immediate Past President shall serve as an
officer of the Association for no more than one (1) one-year term as Immediate Past
President and must be a sitting board member of a Regular or Associate Member
or Manager of a Regular or Associate Member. In the event that the immediate
Past President has served three (3) consecutive three (3) year terms as an elected
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9.7

(©)

(d)

(e)

(H
(2

Director at time of appointment to Immediate Past President, they shall be eligible
to remain on the Board and serve the one (1) one-year term as Immediate Past
President (no longer an elected Director) after which time the hiatus requirements
of paragraph 9.5 shall apply. In the event the President at that time has been re-
appointed as President, the office of Immediate Past President shall remain vacant
until the current President ceases to hold office as President and is appointed the
Immediate Past President. The immediate Past President shall, during their tenure
as an officer and by virtue of their office, be a Director, in accordance with the Act;

shall appoint a Treasurer in accordance with the following:

(1) The position of Treasurer shall be filled by a qualified accountant (being a
CPA).

(11) The Board may appoint an existing Director or an outside party as Treasurer
of the Association in accordance with these By-laws and Board
policy/procedures regarding the Treasurer recruitment/selection process. In
such an event, the outside party shall, during their tenure as Treasurer and
by virtue of their office, be a Director, in accordance with the Act.

(ii1))  The Treasurer shall hold office for a one (1) year term, with eligibility to
hold office for eight (8) further one (1) year terms (if external appointment).
Notwithstanding the foregoing, if the Treasurer is an elected Director under
paragraph 9.2(a), 9.2(b), 9.2 (c), 9.2 (d), or the Immediate Past President,
the individual’s term of Treasurer can go no longer than those prescribed
terms.

(iv)  Notwithstanding anything contained in the Articles and these By-Laws, the
current Treasurer of the Association as of June 21, 2019 (an outside party),
will have held office for and have completed one (1) one (1) year term and
thereafter shall be eligible to hold office for eight (8) additional one (1) year
terms. This section shall cease to have application upon the Treasurer of the
Association as of June 21, 2019, ceasing to hold the office of Treasurer.

(v) A Treasurer who has served nine (9) consecutive one (1) year terms shall
be ineligible for re-election or re-appointment, under section 9.6(c) hereof,
until they have taken at least a one (1) year hiatus as Treasurer of the
Association. Such Treasurer may be eligible to serve as Treasurer the
following year.

shall establish policies and procedures, including a code of ethics that will set out
principles and rules for Directors in carrying out their responsibilities as Directors
and in the execution of the business of the Association;

shall hire an Executive Director who will be responsible to the Board and be subject
to Board policies and procedures;

may appoint representatives to external committees as necessary; and

shall retain a solicitor.

The following individuals are ineligible for election or appointment as a Director of the
Association:
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9.8
9.9

9.10

(a)
(b)

(©)

(d)

(e)
®

(2

Current employees of the Association and their immediate family members*;

Individuals who have served as an employee of the Association in a senior
management capacity;

Individuals who have served in other employee positions for the Association until
at least three (3) years have passed since the individual’s last day as an employee
of the Association;

Individuals who have applied, unsuccessfully, for a senior management
employment position with the Association until at least three (3) years have passed
since the individual’s last unsuccessful application for an employment position with
the Association;

Individuals who reside outside of the Province of Saskatchewan,;

Individuals who are employees and/or sitting board members of a Member that
currently has another employee or sitting board member (of such Member) serving
as a Director of the Association**; and

Individuals disqualified from being a Director of the Association pursuant to the
Act.

*“Immediate family” means a spouse, parent, grandparent, child, or sibling of the current
employee or of their spouse.

** For further certainty, at no time shall there be two or more Directors on the Board who
are employees and/or sitting board members of the same Member.

A Director of the Association ceases to hold office in accordance with the Act.
Each Director shall:

(2)

be responsible to the Members and act honestly and in good faith with a view to the
best interests of the Association;

(b) serve as a liaison between the Association’s Members and the Board;

(©) refer to the Board matters raised by the Members;

(d) be knowledgeable about relevant legislation, these By-laws, policies and services
of the Association, and membership issues; and

(e) participate in committees as appointed by the Board and in other activities as may
be assigned by the Board from time to time.

Indemnification:

(a) For the purposes of subsection 9.10, “Indemnified Persons” means:

(1) the Directors and officers of the Association;
(11) the former Directors and officers of the Association,;

(ii1))  another individual who acts or who acted as a Director or officer (or an
individual acting in a similar capacity) of another entity at the Association’s
request; and

(iv)  the heirs and legal representatives of the above-noted individuals.

-14 -



10.
10.1

10.2

10.3

10.4

(b) Subject to any limitations contained in the Act, the Association shall indemnify the
Indemnified Persons against all costs, charges and expenses (including an amount
paid to settle an action or satisfy a judgment) reasonably incurred by an Indemnified
Person in respect of any civil, criminal, administrative, investigative or other
proceeding in which the Indemnified Person is involved because of that individual’s
association with the Association or other entity, if:

(1) such individual acted honestly and in good faith with a view to the best
interests of (as the case may be):

(A)  the Association, or

(B)  the other entity for which the individual acted as a Director or officer
(or in a similar capacity) at the Association’s request; and

(11) in the case of a criminal or administrative action or proceeding that is
enforced by a monetary penalty, the individual had reasonable grounds for
believing that their conduct was lawful. Subject to any limitations contained
in the Act, the Association shall advance moneys to an Indemnified Person
for the costs, charges and expenses of a proceeding referred to above.

(©) Nothing in this by-law shall limit the right of any person entitled to indemnify apart
from the provisions of this by-law. The Association is hereby authorized to execute
indemnity agreements in favour of the individuals referred to in this by-law to the
fullest extent permitted by law.

(d) The Association is hereby authorized to purchase and maintain insurance for the
benefit of the individuals referred to in subsection 9.10 against such liabilities and
in such amounts as the Board may determine from time to time.

MEETINGS OF THE BOARD OF DIRECTORS

Notice of regular meetings of the Board, specifying the time and place of the meeting, the
agenda for such meeting including the nature of any special business and the general
business to be discussed, shall be mailed, faxed, electronically mailed, or sent by other
means of electronic communication producing a printed copy to all Directors at least three
(3) days in advance of such meeting. Non-receipt of such notice by any Director shall not
invalidate the proceedings of such meeting.

The Board may also hold special meetings to discuss emergent/time sensitive matters.
These meetings are not subject to the three (3) day notice requirement; however, every
effort will be made to contact all Directors in advance of the meeting.

No business shall be transacted at any meeting of a Director or Directors unless a quorum
is present at the time when the meeting proceeds to do business. For the purpose of this
provision, quorum means a simple majority of Directors. For further certainty, attendance
and voting by a Director at a meeting of the Board by means of a telephonic, electronic or
other communication facility, for the purposes of quorum for any meeting of the Board,
shall constitute being present at the meeting of the Board.

Anyone wishing to address any meeting of Directors who is not a Director shall give
written notice of intention to do so within three (3) days of the meeting to the Secretary of
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10.5
10.6

11.
11.1

11.2

11.3

11.4

11.5

12.
12.1

12.2
12.3
12.4

the Association. Such person shall not have a vote.
All motions shall be passed by majority vote, except as noted otherwise in these By-laws.

A Director may participate in a meeting of the Board or a committee of the Board by means
of a telephonic, electronic, or other communication facility in accordance with the Act.

OFFICERS AND EXECUTIVE

There shall be a standing executive of the Board. The members of the executive of the
Board shall be as follows:

(a) President;

(b) Vice-President;

(©) Immediate Past President;
(d) Secretary; and

(e) Treasurer.

The President shall preside at all meetings of the Association and the Board. It shall be the
President's duty to exercise general supervision of the activities and welfare of the
Association and to be responsible for the enforcement of the By-laws. The President shall
be an ex-officio member of all committees.

The Vice-President shall, in the absence of, during the incapacity of, or at the request of
the President, perform all duties and assume all responsibilities of the President.

The Secretary shall ensure the issuing of notice for all meetings, preparing the agenda for
and, the keeping of accurate minutes of all meetings, the maintenance of corporate reports,
the registration of Voting Delegates and other duties as directed by the Board.

The Treasurer and the finance committee shall be responsible for supervising the financial
activities of the Association. The Board may, from time-to-time, detail financial and
operating procedures appropriate to its operations. Annual audited financial statements
and the budget for the ensuing year shall be made available to all Members and presented
at the Annual General Meeting.

COMMITTEES

The Board shall have the power to appoint such committees as in their discretion is deemed
necessary to conduct the affairs of the Board. Any such committee may establish its own
policies and procedures. The chairperson of each committee shall be a member of the
Board. Committee members shall be selected from Members; however, the Board shall
have the authority to select committee members from outside the Members as deemed
necessary by the Board to conduct the affairs of the Association.

The terms of reference for each committee formed shall be determined by the Board.
There shall be committees as the Board deems necessary.

There shall be a committee responsible to oversee SARCAN. The SARCAN committee
must consist of Directors who are directors of Regular Members who operate SARCAN
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13.
13.1

13.2

14.
14.1

15.
15.1

15.2

16.
16.1

17.
17.1

17.2

depots and at least one (1) Director who is a Manager of a Regular Member who operates
a SARCAN depot. In the event there are not such Directors, the Board shall have the
authority to appoint other appropriate individuals to serve on the committee.

FINANCIAL SUPPORT

The Association may derive financial support for its activities through membership fees,
grants, contributions, fees for services, sales, business related activities and other fund-
raising activities.

The membership of the Association shall determine membership fees.

SEAL

The seal of which an impression appears at the bottom of these By-laws is hereby adopted
as the corporate seal of the Association and shall be kept in the Association's office.

RULES OF PROCEDURE

Parliamentary procedure shall govern at all meetings of the Association and the Board, as
set forth in "Roberts' Rules of Order", latest edition.

Subject to the provisions of these By-laws, each Voting Delegate present shall be entitled
to one (1) vote at any Annual General Meeting or Extraordinary General Meeting. Each
Director shall be entitled to one (1) vote at any Board meeting.

AMENDMENTS

Subject to the provisions of these By-laws and the Articles but notwithstanding any other
notice provisions contained herein, the By-laws may be altered, amended or repealed, in
whole or in part, by a two-thirds majority vote of Regular Members in good standing and
present at any Annual General Meeting or an Extraordinary General Meeting duly
convened for that purpose, after thirty (30) days prior notice to the Members. Any
requested amendment, alteration or repeal of the By-laws shall be filed with the Secretary
of the Association at least sixty (60) days prior to the applicable meeting, or within such
shorter period of time as may be approved by the Board. The Secretary of the Association,
when giving notice of such meetings, shall stipulate the proposed amendment, alteration or
repeal of the By-laws. No amendment to these By-laws shall be made if the amendment is
inconsistent with the provisions of the Articles.

AUDIT

Auditors shall be appointed for the succeeding year at the Annual General Meeting and
they shall audit the books and accounts of the Association at least once in each year.

Audited financial statements and the approved operating and capital budgets shall be
presented by the Treasurer at each Annual General Meeting. The audited financial
statements and the approved operating and capital budgets shall be sent to each Member at
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18.
18.1

19.

19.1
19.2
19.3

20.
20.1

21.
21.1

22.
22.1

least twenty-one (21) days before the date of the Annual General Meeting.

REMUNERATION TO MEMBERS OF THE BOARD OF DIRECTORS

Directors will be compensated for reasonable expenses incurred in performing their duties,
determined by a schedule of fees. The rate of such compensation for these expenses and
the provision of honourariums for Directors shall be determined by the Board.

SIGNING OFFICERS
Signing officers of the Association shall be determined by the Board.
There shall be two signatures required.

Employees who are signing officers shall have a satisfactory criminal record check.

DISSOLUTION

Upon liquidation and dissolution of the Association, the remaining property after payment
of all liabilities shall be transferred to such registered charities in Canada as defined in the
Income Tax Act (Canada), as amended or replaced from time to time, as may be decided
upon by the Members at the time of such liquidation and dissolution.

THE ASSOCIATION'S OFFICE

The Association's office shall be located in the City of Saskatoon, Saskatchewan; and at
such places therein as the Directors may from time to time determine.

BORROWING POWERS

For the purpose of carrying out its objectives, the Association may borrow or raise or secure
the payment of money in such manner as it thinks fit. These powers shall be exercised
only under the authority of the Board for the Association, and in no case shall debentures
be assessed or be issued without the sanction of a special resolution of the Members.
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ENACTED by the Board the 24th day of June 2026.

A Ho

President Secretary

CONFIRMED by the Members in accordance with the Act on the 24th day of June 2026.

o

Secretary
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SCHEDULE "B"
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