Section One
Interpretation

1.01 Definitions
In the By-laws of the Corporation, unless the context otherwise require:

“Act” means The Non-Profit Corporation Act (Saskatchewan), 1995;

“Appoint” includes ‘elect’ or vice versa;

“Articles” means the articles of incorporation, the articles of amalgamation or the articles of continuance of the Corporation as the case may be as from time to time amended or restated;

“Board” means the board of directors of the Corporation;

“By-laws” means this by-law and all other by-laws of the Corporation;

“Corporation” means Chip and Dale Homes Inc.;

“Meeting of Members” includes an annual meeting of members and a special meeting of members; ‘special meeting of members’ includes a meeting of any class or classes of members and a special meeting of all members entitled to vote at an annual meeting of the members;

“Recorded Address” means in the case of a member his address as recorded in the securities register; and in the case of joint members, the address appearing in the securities register in respect of such joint membership holding or the first address so appearing if there is more than one; and in the case of a director, officer, auditor or member of the committee of the board, his latest address as recorded in the records of the Corporation;

“Signing Officer” means any person authorized to sign on behalf of the Corporation by section 2.4 or by a resolution passed pursuant thereto;

“Unanimous Member Agreement” means a written agreement among all members of the Corporation or among all such members.
Section Two
Business of the Corporation

2.01
Registered Office

Until changed in accordance with the Act, the registered office of the Corporation shall be in the municipality specified in the Articles and at such location therein as the board may from time to time determine.

2.02
Corporate Seal
The board may from time to time adopt a corporate seal, which shall be the seal of the Corporation until changed by the board.

2.03
Financial Year
The financial year of the Corporation may be fixed by the board and may from time to time be changed by the board.

2.04
Execution of Instruments
The directors shall have the power from time to time by resolution to appoint any officer or officers, person or persons on behalf of the Corporation either to sign contracts, documents or other instruments in writing, or to sign specific contracts, documents or other instruments in writing.  The seal of the Corporation may, when required, be affixed to contracts, documents or instruments in writing as foresaid, by an officer or officers, person or persons appointed by resolution of the directors. All financial documents shall require two signatures.
2.05
Banking Arrangements
The banking activities of the Corporation, including, without limitation, the borrowing of money and the giving of security therefore, shall be transacted with such banks, trust companies or other bodies corporate or organizations as may from time to time be designated by or under the authority of the board.  Such banking business or any part thereof shall be transacted under such agreements; instructions and delegations of powers as the board may from time to time prescribe or authorize.

2.06
Voting Rights in Other Bodies Corporate
The signing officers of the Corporation may execute and deliver proxies and arrange for the issuance of voting certificates or other evidence of the right to exercise the voting rights attached to any securities held by the Corporation.  Such instruments, certificates of other evidence shall be in favor of such person or persons as may be determined by the officers executing proxies or arranging for the issuance of voting certificates or such other evidence of the right to exercise such voting rights.  In addition, the board may from time to time direct the manner in which and the person or persons by whom any particular voting rights or class of voting may or shall be exercised.

2.07   Information for Members
Subject to the provisions of the Act, no member shall be entitled to discovery of any information regarding any details or conduct of the Corporation’s business which, in the opinion of the board, would not be in the interests of the members of the Corporation to communicate to the public.  The board may from time to time determine whether and to what extent and at what time and place and under what conditions or regulations, the account, records and documents of the Corporation or any of them shall have any right of inspection of members and no member shall have any right of inspecting any account, record or document of the Corporation except as conferred by the Act or authorized by the board or by resolution passed at a general meeting of the members.

Section Three
Borrowing

3.01
Borrowing Power
Without limiting the borrowing powers of the Corporation as set forth in the Act, the board may from time to time:

a) Borrow money upon the credit of the Corporation;

b) Issue, reissue, sell or pledge bonds, debentures, notes or other evidence of indebtedness or guarantee of the Corporation, whether secured or unsecured; and

c) Mortgage, hypothecate, pledge or otherwise create an interest in or charge upon all or any property (including the undertaking and rights) of the Corporation, owned or subsequently acquired by way of mortgage, hypothecate, pledge or otherwise, to secure payment of any such evidence of indebtedness of guarantee of the Corporation.
Nothing in this section limits or restricts the borrowing of money by the Corporation on bills or exchange or promissory notes made, drawn, accepted or endorsed by or on behalf of the Corporation.

3.02
Delegation
The board may from time to time delegate to such one or more of the directors and officers of the Corporation as may be designated by the board all or any of the powers conferred on the board by section 3.01 or by the Act to such extent and in such manner as the board shall determine at the time of each such delegation.

Section Four

Membership

4.01
Eligibility
Subject to the provisions of the Act, any resident of the Province of Saskatchewan, or any parent/advocate residing in another province, except those mentioned below, may become a member of the Corporation upon payment of the prescribed membership fee. Those not eligible to become members include all those employed by the Corporation and their immediate families A Family receiving service from Chip and Dale Homes Inc. shall be required to hold at least one membership.
4.02
Membership Fees

Membership fees shall be determined by the board and collected annually.

4.03
Membership Registry

A registry of members shall be maintained and updated annually.

4.04
Termination
The board may terminate or suspend the membership of any member whose conduct is such as to bring discredit to the Corporation.  No membership may be terminated or suspended without thirty (30) days prior written notice to the member of the nature of the complaint.  The member shall be entitled to a hearing with the board before the termination or suspension becomes effective.

Section Five

Meetings of Membership

5.01
Annual Meeting
The annual meeting of the membership shall be held for the purpose of considering the financial statements, electing directors, appointing auditor(s), ratifying of changes to bylaws, and transacting such other business properly brought before the meeting.  Such meeting must take place according to the requirements of the Act.  Resolutions proposed by a registered member must be submitted in writing to the Board of Directors no less than 45 days before the AGM.  Approved resolutions will be sent to the membership with the notice of the meeting.
5.02
Special Meetings
Special meetings of the membership shall be held as the Chairperson, the Secretary or a quorum of the Board may determine.

5.03
Place of Meetings

Meetings of the membership shall be held at a place determined by the Board.

5.04
Notice of Meetings
Notice of the time and place of each meeting of the membership shall be given not less than twenty one fifteen (15) or more than fifty (50) days before the date of the meeting to each director, to the auditor and to each registered member.

5.05
Quorum
A quorum for the transaction of business at a meeting of the membership shall be a majority of voting members present (or represented by proxy).  Voting members are defined as those holding a current membership.

5.06
Right to Vote

Each registered member shall be entitled to one (1) vote.


Only those who hold the membership from the previous year are entitled to have one vote.
5.07
Proxies
Each registered member entitled to vote at a meeting of membership may appoint a proxy holder, who need not be a member, to attend and act on their behalf.  A proxy shall be in writing and conform to the requirements of the Act.

5.08
Votes to Govern
At any meeting of the membership, every question shall be determined by a simple majority of votes cast on the question.

5.09
Voting Procedure
Subject to the provisions of the Act, any question at a meeting of membership shall be decided on by a show of hands or by ballot.

5.10
Ballots
On any question proposed for consideration at a meeting of the membership, any member or proxy holder entitled to vote, may request or demand a ballot vote.

Section Six

Board of Director

6.01
Board of Directors
Only those eligible to be members of the Corporation are eligible to hold office as directors.  All officers shall hold a current membership and be elected by the directors.

6.02
Number of Directors
The number of directors shall consist of a minimum of three (3) and a maximum of twelve (12) directors.  These members shall elect an executive committee at their first meeting.  The Executive Committee shall consist of the Chairperson, 1st Vice Chairperson, 2nd Vice Chairperson, Treasurer and Secretary. (Section 7.00)
6.03
Qualification
A director must be a member of the Corporation.  A two-thirds majority of the Board shall be parents/advocates of the residents.  Only one (1) member of a family (immediate or extended) can be a director of the Corporation at any given time.  Directors of the Corporation cannot sit on other boards which would put them in conflict of interest with the Corporation.  The directors of the Corporation will specify the boards which would put directors in a conflict of interest situation.
Former employees of the Corporation and their immediate family are not eligible to be directors of the Corporation for a period of 5 years following the end of their employment.

6.04
Election & Term of Office
In the first year (2002), six (6) directors will be elected for a one (1) year term with the remaining directors, (up to six (6) being elected for a two (2) year term.  Following this initial year, directors will be elected for two-year terms.  The terms of office for directors shall be staggered.  Directors can hold office for no more than three (3) consecutive terms.  They may stand for re-election after a period of one (1) year’s absence.

6.05
Removal of Directors
Subject to the provisions of the Act, the members may, by resolution passed at a special meeting, remove any director from office.  The vacancy created by such a removal may be filled at the discretion of the Board of Directors.

6.06
Quorum
The quorum for the transaction of business of the Board shall be the majority of the total number of directors.  IE:  50% +1

6.07
Meetings By Telephone
If all the directors consent, a director may participate in a meeting of the board or committee by telephone and shall be deemed a participant in that meeting.
6.08
First Meeting of the New Board
Each newly elected board of directors shall hold an organizational meeting immediately following the Annual General Meeting (AGM) or within fifteen (15) days of the AGM.

6.09
Regular Meetings
Regular meetings shall be held monthly with the exception of July, August and December at a designated time and place.  Present at these meetings shall be the chairperson, or vice-chairperson, and a quorum of directors.  The Board of Directors shall keep regular minutes of their meetings.

6.10
Notice of Meetings
All directors of the board shall be notified of meetings not less than forty-eight (48) hours prior to the time when the meeting is to be held.  Directors unable to attend the meeting shall inform the Executive Director of their absence.  Directors not providing three (3) such notifications shall be asked to resign.

6.11
Agents and Attorneys
The Board shall have power from time to time to appoint agents or attorneys for the Corporation.

6.12
Fidelity Bonds
The Board may require such officers, employees and agents of the Corporation to furnish bonds of the faithful discharge of their powers and duties.

Section Seven

The Executive Committee

7.01
Chairperson Responsibilities
The Chairperson of the Corporation shall be an ex-officio member of all committees.  The Chairperson shall preside at all meetings of the Board.  In his/her absence, the meeting shall be presided over by the 1st or 2nd Vice Chairperson.  The Chairperson shall hold office for no longer than two (2) two-year terms.  He/she must have served one (1) year as a director prior to being elected as Chairperson.

7.02
1st Vice Chairperson Responsibilities

The 1st Vice Chairperson shall assume the duties of the Chairperson in his/her absence.

7.03
2nd Vice Chairperson Responsibilities
The 2nd Vice Chairperson shall assume the duties in the absence of the Chairperson or 1st Vice Chairperson.

7.04
Treasurer Responsibilities
The Treasurer shall be responsible for overseeing all financial affairs of the Corporation and providing monthly reports to the Board.

7.05
Secretary Responsibilities
The Secretary shall be responsible for issuing notice of meetings.  The Secretary shall record, circulate and file minutes of all meetings.

7.06
Signing Authority
Members of the Executive Committee (including the Executive Director) are the designated signing officers for the Corporation.
Section Eight

Standing Committees

8.01
Standing Committees
Standing Committees such as Finance, Program, Planning, Building, Personnel, Special Events, Bingo, Membership and Fundraising   shall be filled by the directors at the organizational meeting.  The Board may also appoint other members to these committees, as it may deem necessary.

8.02
Committee Reports
Each committee will appoint a designated chairperson who shall report committee activities at board meetings.

Section Nine

Protection of Directors and Officers

9.01
Limitation of Liability
No director or officer shall be liable for the acts, receipts, neglects or defaults of any other director or officer or employee, or for joining in any receipt or other act for conformity, or for any loss, damage or expense happening to the Corporation through insufficiency or deficiency of title to any property acquired for or on behalf of the Corporation, or for the insufficiency or deficiency of any security in or upon which any of the monies of the Corporation shall be invested, or for any loss or damage arising from the bankruptcy, insolvency or tortuous acts of any person with whom any of the monies, securities or effects of the Corporation shall be deposited, or for any loss occasioned by any error of judgment or oversight on his part, or for any other loss, damage or misfortune whatever, which shall happen in the execution of the duties of his office or in relation thereto, unless the same are occasioned by his own willful neglect of default; provided that nothing herein shall relieve any director or officer from the duty to act in accordance with the Act and the regulations thereunto or from liability for any breach thereof.
9.02
Indemnity

Subject to the limitations contained in the Act, the Corporation shall indemnify a director or officer, a former director or officer, a person who acts or acted at the Corporation’s request as a director or officer of a body corporate of which the Corporation is or was a member or creditor (or a person who undertakes or has undertaken any liability on behalf of the Corporation or any such body corporate) and his heirs and legal representatives, against all costs, charges and expenses, including an amount paid to settle an action or satisfy a judgment, reasonably incurred by him in respect of any civil, criminal or administrative action or proceeding to which he is made a party by reason of being or having been a director or officer of the Corporation or such body corporate, if

a) he acted honestly and in good faith with a view to the best interest of the Corporation; and

b) In the case of a criminal or administrative action or proceeding that he is enforced by a monetary penalty, he had reasonable grounds for believing that his conduct was lawful.
9.03
Insurance

Subject to the limitations contained in the Act, the Corporation may purchase and maintain such insurance for the benefit of its directors and officers.

Section Ten 
Effective Date

12.01
Effective Date
Subject to its confirmation by the membership in accordance with the Act, this By-law shall come into force on the date it is passed by the membership at the Annual General Meeting.


ENACTED by the membership on the 19th   day of June, 2013.


____________________________

__________________________




Chairperson




Secretary


CONFIRMED by the membership in accordance with the Act, the    19th         day of


 June, 2013. 


__________________________




Secretary
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