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 Paralympic Sports Association 
Statements of: 
Draft January 2019 

 
MISSION: The Paralympic Sports Association (PSA) is an inclusive 

organization dedicated to enhancing the wellbeing of 
individuals with a disability and their support networks 
through adaptive recreational and sporting activities. 

 
VISION: To provide and support recreational and sporting 

opportunities for individuals with a disability across the 
province of Alberta. To develop long lasting partnerships 
with organizations and communities that will increase 
awareness, opportunities and the quality of life for persons 
and families living with disability. 

  
VALUES: The core values of the Paralympic Sports Association 

include:  
  

 The acceptance of individual differences and abilities 

 The promotion of independence and understanding 

 The provision of opportunities for physical challenge 
and personal achievement 

 The fostering of a sense of community and 
companionship to enhance quality of Life 
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Article I. Interpretation 
 

Section 1.01 Terms and provisions in these Bylaws shall be construed and interpreted in accordance 

with the meanings ascribed to them in the Societies Act, R.S.A. 2000 c. S-14, as 

amended, and the Business Corporations Act, R.S.A. 2000, c. B-9, as amended, unless 

otherwise specified herein.  To the extent any conflict exists between meanings in the 

Business Corporations Act and the Societies Act, the Societies Act will prevail. 

Section 1.02 In these Bylaws, unless otherwise provided, the following words or phrases shall have 

the following meanings: 

(a) Annual General Meeting means the annual general meeting required by the 

Societies Act and more particularly described in these Bylaws; 

(b) Association means the Paralympic Sports Association, and may from time to 

time be referred to as the “PSA”; 

(c) Board means the Board of Directors elected pursuant to these Bylaws; 

(d) Bylaws means the Bylaws of the Association, as amended from time to time; 

(e) Director means a person elected or appointed to the Board; 

(f) Dues mean the annual dues payable by Members, as determined in accordance 

with these Bylaws; 

(g) Employee means any employee, volunteer, or other person involved with the 

Association’s activities under the direction of the Association, and includes full-

time, part-time, and casual employees, and coaches; 

(h) Executive Committee means the Executive Committee of the Board of Directors, 

comprising those Officers appointed pursuant to these Bylaws; 

(i) Executive Director means the person employed by the Association and 

appointed to the office of Executive Director by the Board; 

(j) General Meeting includes but is not limited to the Annual General Meeting, and 

means a general meeting of the Members of the Association of which not less 

than 21 days Notice has been given to all Members of the Association entitled 

to such notice, in accordance with these Bylaws; 

(k) Member means a member of the Association and includes any type or category 

of member referred to in these Bylaws; 
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(l) Natural person includes an individual but does not include a partnership, 

association, body corporate, trustee, executor, administrator, or legal 

representative; 

(m) Officer means any Officer appointed or elected pursuant to these Bylaws, and 

includes the Executive Director; 

(n) Register means the register maintained by the Association containing the names 

of the Members of the Association, including addresses and other relevant 

information; 

(o) Seal means the corporate seal of the Association or any official facsimile or 

electronic transmission of the same; 

(p) Special Resolution means a resolution passed at a General Meeting (whether 

annual or special) by the vote of not less than 75% of those Members who, if 

entitled to vote, do vote in person or by proxy, provided that not less than 21 

days’ notice of the proposed Special Resolution has been given to all Members 

of the Association entitled to such Notice in accordance with these Bylaws; 

(q) Chapter means a branch of the Paralympic Sports Association operating outside 

of the City of Edmonton, within the province of Alberta, reporting to the main 

office located in the City of Edmonton;  

Section 1.03 In these Bylaws: words importing the masculine gender shall include the feminine 

gender; words importing the singular number include the plural; and vice versa as the 

context requires. 

Section 1.04 The headings and table of contents used in these Bylaws are inserted for reference 

purposes only, and are not be considered or taken into account in construing the terms 

or provisions of any Bylaw nor to be deemed in any way to qualify, modify, limit, or 

explain the meaning or effect of any terms or provisions in these Bylaws. 
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Article II. General Provisions 

Section 2.01 The operations of the Association will be carried on in the City of Edmonton and 

elsewhere in Alberta,  as may benefit the community. The Association may create 

Chapters in areas outside of the City of Edmonton, within the province of Alberta, which 

will operate in compliance with the bylaws of the Association.  

Section 2.02 The Association may adopt or change a seal which shall contain the name of the 

Association.  The Association may adopt a facsimile or electronic transmission thereof 

for use in any jurisdiction outside of Alberta that complies with the laws of that 

jurisdiction. 

Section 2.03 The Board may from time to time authorize any Director or Officer or any other person 

or persons on behalf of the Association to sign and deliver contracts, documents, or 

instruments in writing and deliver the same manually, by facsimile, or electronically, 

with or without the Association’s seal, and all such contracts, documents, or 

instruments in writing shall be binding upon the Association without any further 

authorization or act. 

Article III. Association Objects 

Section 3.01 The objects of the Association are: 

(a) To enhance the social, physical and mental health of children and adults with a 

disability through adapted recreational and sporting activities; 

(b) To provide recreational and sporting opportunities for individuals with a 

disability across the Province of Alberta; and 

(c) To develop long lasting partnerships with organizations and communities that 

will increase awareness, opportunities and the quality of life for persons and 

families living with disabilities.  
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Article IV. Membership 

Section 4.01 Membership in the Association shall be voluntary and of three types: 

(a) Voting: those natural persons who have a desire to assist in the promotion of 

the objectives of the Association and who actively volunteer their time to this 

purpose; 

(b) Participant: those natural persons who participate in the programs and events 

of the association (non-voting); 

 (c) Honorary: persons recommended and accepted for Honorary Membership by 

the Association (non-voting). 

Voting Members 

Section 4.02 Those eligible for Voting Membership shall consist of: 

(a) Any natural person residing in Alberta who actively volunteers for the 

Association;  

Section 4.03 Unless the Board otherwise directs, any eligible person may become a Voting Member 

by volunteering for the Association, and submitting an application to the Association, 

and upon receipt of the person’s application and confirmation of their status as 

volunteer by an Officer of the Association that person shall become a Voting Member of 

the Association with all the rights, responsibilities, and privileges thereof. 

Participant Members 

Section 4.04 Those eligible for Participant Membership shall consist of any person residing in Alberta, 

who is currently, or has in the past participated in a program or event of the Association 

with the approval of the Board. 

Honorary Members 

Section 4.05 Those eligible for Honorary Membership shall consist of any person recommended to 

the Board for Honorary Membership by any Member of the Association. 

Section 4.06 Any eligible person may become an Honorary Member by that person being 

recommended for Honorary Membership by any existing Member of the Association to 

an Officer of the Association.  Upon receipt of the recommendation, the Association 

shall place the recommendation on the agenda for the next General Meeting of the 

Association, and the Members in attendance at the next General Meeting shall vote on 

that recommendation, and upon the vote passing by simple majority, that person shall 

become an Honorary Member of the Association with all the rights, responsibilities, and 

privileges thereof. 
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Section 4.07 Any Honorary Member may also become an Active or Associate Member by in 

accordance with these Bylaws.  In the event a person becomes both an Honorary 

Member and an Active or Associate Member, the Register will be updated to indicate 

this. 

Withdrawal, Continuation, Suspension, and Termination of Membership 

Section 4.08 Any Member wishing to withdraw from Membership may do so upon written notice to 

the Association, and upon delivery of such written notice to an Officer of the 

Association, that person shall cease to become a Member of the Association. 

Section 4.09 All Honorary Members are deemed continuous Members of the Association in 

perpetuity, and cease to become Members only upon withdrawal from Membership or 

Termination of Membership in accordance with these Bylaws. 

Section 4.10 All Voting Memberships expire one calendar year after membership initiation. 

Section 4.11 On the anniversary of membership of each calendar year, all current Voting Members 

are deemed to elect to continue as Members of the Association for the next calendar 

year if they continue to volunteer with the Association, without further application, 

notwithstanding any other provision of these Bylaws. 

Section 4.12 Unless the Board otherwise directs, the Membership of any Voting Member, who 

discontinues volunteering for the Association after the anniversary of their membership 

beginning or renewal, shall be suspended.  All rights and privileges of such Member 

(including, without limiting the foregoing, any rights of Notice, Petition, Appeal, or 

Voting under these Bylaws) shall be suspended until commitment to volunteer be 

received by an Officer of the Association.  Upon such suspension, should the Member 

not volunteer in the year proceeding the anniversary of their membership beginning or 

renewing, the Association shall terminate their membershipwithout further notice.  

Upon receipt of the commitment to volunteer by an Officer of the Association, the 

Member shall be immediately reinstated with all applicable rights and privileges of 

Membership. 

Section 4.13 The Executive Committee may suspend any Member for any cause which the Board in 

its sole discretion may deem reasonable.  All rights and privileges of such Member 

(including, without limiting the foregoing, rights of Notice or Voting under these Bylaws) 

shall be suspended with immediate effect.  The Association shall forthwith send a Notice 

of Suspension, and the reasons for the suspension, to the suspended Member.  Any 

Member who is suspended under this section may, by written Notice of Appeal received 

by the Executive Director within 14 days of the sending of the Notice of Suspension, 

require the Executive Committee to bring a motion before a General Meeting for 

ratification of the suspension.  Within 45 days of receipt of the Notice of Appeal by an 

Officer of the Association, the Board shall call a General Meeting at which the Members 
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in attendance and entitled to vote may, by simple majority vote in favour of a motion, 

do any of the following: 

(a) reinstate the Member; 

(b) ratify the suspension; or 

(c) terminate the Member’s membership. 

Section 4.14 A Member suspended pursuant to the Executive Committee’s direction, who has not 

been reinstated by the Members at a General Meeting, remains suspended until 

reinstated by direction of the Executive Committee or terminated in accordance with 

these Bylaws. 

Section 4.15 Any Member, or the Board, may upon 21 days Notice given in accordance with these 

Bylaws, bring a motion before a General Meeting for the immediate or retroactive 

termination of any Member.  The Members in attendance and entitled to vote at that 

General Meeting may, by simple majority vote in favour of a motion, do any of the 

following: 

(a) dismiss the motion; 

(b) suspend the Member; or 

(c) terminate the Member’s membership. 

Register of Members 

Section 4.16 A Register shall be kept by the Association containing the names of the applicants for 

incorporation of the Association, and the name of every other person admitted to 

Membership in the Association, together with the following particulars of each 

Member: 

(a) full name and residential address or registered corporate address; 

(b) date of admission as a Member; 

(c) date of ceasing to be a Member; and 

(d) type of Membership. 

 

Section 4.17 The Register shall be updated to reflect all additions, suspensions, and terminations of 

Members. 
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Section 4.18 The Register shall be kept securely at the registered office of the Association and shall 

not be disclosed to any person except in accordance with these Bylaws or as otherwise 

required by law. 

Section 4.19 Any Voting Member may inspect the Register at the registered office of the Association, 

without payment of a fee, during the regular business hours of the Association.  Any 

member may request a copy of the Register and, upon payment of a fee not exceeding 

$0.25 per 100 words, is entitled to receipt of a copy of the Register. 

Section 4.20 Information contained in the Register is the personal information of the Members listed 

there and shall not be collected, retained, or disclosed except in accordance with these 

Bylaws, the Societies Act and all Canadian Privacy laws, and those in effect in the 

province of Alberta. By application for Membership and by acceptance of that 

Membership, each Member consents to this collection, retention, and disclosure of 

personal information. Neither the Association nor any Member may use any information 

contained in the Register except for matters relating to the affairs of the Association and 

in accordance with all aforementioned laws and acts.  Any Member who uses personal 

information for purposes not related to the affairs of the Association, and not in 

accordance with the aforementioned laws and acts shall be immediately terminated as a 

Member, without Notice or further action by the Association, such termination being a 

non-exclusive remedy and in addition to any other remedy that may exist at law. 

Article V. Dues 

Section 5.01 Any dues payable by each Member shall be determined by the Board at its sole 

discretion, and shall be payable the date of the beginning of their membership, and the 

anniversary of this date all years following. 

Section 5.02 Dues are non-refundable, except as otherwise directed by the Board at its sole 

discretion. 

Section 5.03 No interest is payable in respect of unpaid dues, and no monetary action lies against any 

Member for the recovery of any unpaid dues. 
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Article VI. Membership Meetings 

Section 6.01 Unless the Board directs otherwise, all General Meetings shall be held in Edmonton, 

Alberta. 

Section 6.02 All Members in good standing and entitled to vote at General Meetings shall be entitled 

to attend all General Meetings of the Association; to raise new business and points of 

order; to take part in discussion; to vote if permitted to under these Bylaws; to hold 

office by appointment or election in accordance with these Bylaws; and to receive the 

services and privileges provided for by virtue of Membership in the Association. 

Section 6.03 All General Meetings shall be considered private meetings of the Members of the 

Association, and shall not be open to the media, the public, or to any non-Member, 

unless the Board directs otherwise or unless otherwise required by these Bylaws or at 

law. 

Section 6.04 Each General Meeting of the Members must be presided over by a Chairperson.  If the 

President is in attendance at the General Meeting, the President shall be the 

Chairperson.  If the President is not in attendance, the Vice President shall be the 

Chairperson.  If neither the President nor the Vice President are in attendance, the 

Directors in attendance shall appoint one of their number to be the Chairperson.  If no 

Directors are in attendance, the Members in attendance at the meeting may elect a 

Chairperson from among their number, provided that Chairperson must be a natural 

person and a Member in good standing and entitled to vote at that General Meeting.  If 

no eligible Chairperson is appointed or elected pursuant to this section, the meeting 

may not proceed. 

Section 6.05 The Chairperson at a General Meeting shall be responsible for counting quorum, 

commencing the business of the meeting, directing the order of business to be 

transacted at the meeting, calling for discussion, motions, seconding, and voting on the 

business of the meeting, counting and reporting the results of any vote, and adjourning 

and reconvening the General Meeting as necessary and in accordance with these 

Bylaws. 

Section 6.06 The Secretary shall be the secretary of all General Meetings.  In the Secretary’s absence, 

the Chairperson may appoint the secretary of the meeting.  The secretary of each 

General Meeting is responsible to keep accurate minutes of the meeting, including 

attendance, and return the minutes to the Chairperson within a reasonable time of the 

conclusion or adjournment of the meeting. 

Section 6.07 No business shall be transacted at any General Meeting unless a quorum is present at 

the time the meeting proceeds to business, and throughout the time that business is 

transacted.  In the event of a loss of quorum, the General Meeting may be adjourned 
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until quorum is re-established, but may not proceed with any business while no quorum 

is present. 

Section 6.08 A quorum at any General Meeting shall be consistent with quorum requirements for 

meetings of the board of directors and consist of Members who are at the time of that 

General Meeting entitled to vote at a General Meeting. For greater particularity and 

without limiting the foregoing, Members who are suspended are not counted for the 

purposes of determining quorum. 

Annual General Meeting 

Section 6.09 The Board, or if the Board is not able to do so, the Executive Director, shall convene an 

Annual General Meeting of the Association to be held by September 30 of each calendar 

year, and wherever otherwise required by these Bylaws and the Societies Act. 

Section 6.10 The regular business of the Annual General Meeting shall include: 

(a) the Adoption of the minutes of the immediately preceding Annual General 

Meeting or General Meeting; 

(b) a review of the work of the Board; 

(c) Reports of Committees: such reports may be in writing and/or may be 

incorporated in the Annual Report of the Association. 

(d) the Report of the Executive Director; 

(e) the Auditor’s Report; 

(f) the Election of Directors and appointment or election of Officers; 

(g) any unfinished business tabled from a prior General Meeting; and 

(h) any new matters arising since the last General Meeting. 

Special General Meetings 

Section 6.11 The Board may call for Special General Meetings of the Association on its own motion. 

Section 6.12 Upon receipt by the Executive Director of a written Petition for a Special General 

Meeting, signed by no fewer than one third (1/3) of the Members of the Association in 

good standing and at the time entitled to vote at General Meetings, the Board shall call 

a Special General Meeting. 

Notice of General Meetings 

Section 6.13 Notice of all General Meetings, along with notice of any Special Resolution that will be 

proposed at such a meeting, shall be given to the Members in accordance with these 
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Bylaws, not less than twenty one (21) days in advance of the date of the General 

Meeting. 

Section 6.14 Notwithstanding any other provision in these Bylaws, if the required notice of any 

General Meeting or Special Resolution has not been given, or there is a dispute as to 

whether or not required notice has been given, the Board may, at its sole discretion, 

adjourn the meeting to the first available date that will, in the Board’s opinion, provide 

the required notice, and such adjournment communicated to the Members who were in 

attendance and entitled to vote at that General Meeting on the date it was first called 

will be deemed good and sufficient Notice to all Members of the new date.  The General 

Meeting may then proceed on the new date adjourned to, without further Notice. 

Section 6.15 Notwithstanding any other provision in these Bylaws, the accidental or inadvertent 

omission to give Notice of a General Meeting to any Member, or the non-receipt of 

Notice by any Member, does not by that reason alone invalidate any proceeding or 

business at that General Meeting.  

Article VII. Notices 

Section 7.01 Any Notice required to be given to any Member under these Bylaws, by the Societies 

Act, or otherwise, may be given: 

(a) By hand delivery to the Member; 

(b) By the electronic transmission to the email address last recorded on the 

Register for that Member; or 

(c) By prepaid ordinary mail, enclosed in an envelope and addressed to the 

Member at the last address recorded in the Register. 

Section 7.02 The Executive Director shall maintain a contact list of all current Directors, including the 

latest mailing address and email address,  for each Director, and any Notice required to 

be given to a Director under these Bylaws may be given by mail or electronic 

transmission to that Director’s address or email address, as contained in the Executive 

Director’s contact list. 

Section 7.03 Notices given in accordance with these Bylaws will be deemed to have been received: 

(a) if given by hand delivery, on the date the Notice was delivered; 
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(b) if given by electronic transmission, on the date that confirmation of delivery of 

the Notice was received from the receiving Member’s email provider, as the 

case may be; and 

(c) if given by prepaid ordinary mail, seven (7) days after the Notice was sent. 

Section 7.04 Notice may be given to any Member by any method other than those provided for in 

these Bylaws, and such Notice shall be deemed to have been received by the Member 

on the date that any Officer of the Association receives written confirmation from that 

Member that such Notice has been received. 

Section 7.05 Any failure to give Notice as required by these Bylaws may be cured by ratification of 

the Meeting or thing done without the necessary Notice at the next General Meeting of 

the Association, by simple majority vote of the Members in attendance and entitled to 

vote at that General Meeting.  Such ratification will have retroactive effect from the 

time that Meeting or thing was held or done. 

Article VIII. Voting 

Section 8.01 All Voting Members are entitled to vote on any motion or resolution brought before any 

General Meeting, and each Voting Member shall have one (1) vote, provided: 

(a) the Member is in good standing and not suspended at the time of the General 

Meeting; 

(b) the Member, if a natural person, is at least sixteen (16) years of age; 

(c) the Member’s Dues have been paid for the calendar year in which the General 

Meeting is held, if applicable; and 

(d) the Member has not delivered a written notice of intention to withdraw from 

Membership to an Officer of the Association. 

Section 8.02 Honorary Members shall not be entitled to vote at any General Meeting, unless that 

Honorary Member is also a Voting Member in accordance with these Bylaws. 

Section 8.03 Voting at any General Meeting shall be conducted by show of hands, unless otherwise 

stated in the Notice of the General Meeting.  All matters at a General Meeting shall be 

determined by simple majority vote, unless otherwise specified in these Bylaws. 

Section 8.04 Voting may be conducted by secret ballot if, in the Chairperson’s sole discretion, it is 

appropriate to do so in the circumstances.  If a vote is conducted by secret ballot, a 

Scrutineer shall be appointed by the Board from among their number to assist the 



Paralympic Sports Association Bylaws (revised January 2019) Page 15 
 

Chairperson in collecting and counting the ballots and reporting the results.  If no 

Directors are in attendance other than the Chairperson, the Members in attendance and 

entitled to vote shall elect a natural person to be Scrutineer from among their number.  

The secret ballots shall not be disclosed to anyone other than the Chairperson and the 

Scrutineer, who shall disclose only the numerical results of the vote to the meeting, and 

who shall thereafter immediately destroy the secret ballots. 

Section 8.05 A Member shall not be entitled to vote at a General Meeting unless that Member is 

present in person at the meeting, or unless represented by proxy in compliance with 

this section. A valid proxy must: 

(a) be in writing; 

(b) be signed and dated by the Member or by the Member’s representative as 

authorized by law; 

(c) if signed and dated by the Member’s representative, attach a copy of the legal 

appointment, authorization, or power of attorney granting the representative 

the authority to execute the proxy on the Member’s behalf; 

(d) be delivered to the Executive Director prior to the start of the meeting; and 

(e) specify the General Meeting to which the proxy relates. 

Section 8.06 A Member may appoint a single proxy for more than one General Meeting, but may not, 

without the written approval of the Board, appoint a general proxy for all future but 

unspecified General Meetings. 

Section 8.07 The Chairperson of a General Meeting shall, in his or her sole discretion, rule on the 

validity of any proxy for the purposes of that meeting.  

Article IX. Board of Directors 

Section 9.01 The business of the Association will be conducted by a Board of Directors of not more 

than fourteen (14) members. 

Section 9.02 The Board shall in its sole discretion have full control and management of the affairs of 

the Association, subject only to the Bylaws, applicable law, or a direction given to it by a 

simple majority vote of Members entitled to vote at a duly constituted General Meeting. 

Section 9.03 The Executive Director shall be a non-voting member of the Board of Directors. 

Election of Directors 
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Section 9.04 Any natural person, who is the age of sixteen (16) years, is a Member in good standing 

with the Association and is not suspended, in the year of the relevant Annual General 

Meeting, may be elected or appointed as a Director in accordance with these Bylaws. 

Section 9.05 The Directors of the Association shall be elected by simple majority vote of the 

Members in attendance and entitled to vote at each Annual General Meeting.  At each 

Annual General Meeting, no less than five (5) and no more than seven (7) Directors shall 

be elected, such that approximately one half (1/2) of the Board of Directors of the 

Association will be elected at each Annual General Meeting. 

Section 9.06 A Director may be elected or appointed an unlimited number of times. 

Appointment of Directors to Fill Vacancies 

Section 9.07 In the event of a vacancy on the Board, which reduces the number of Directors below 

the minimum number required, the Board may appoint a replacement at a duly 

constituted Board meeting, to complete the term of the departing elected Director. 

Term of Office 

Section 9.08 A person elected or appointed as Director becomes a Director at the time of the 

announcement of the election by the Chairperson of the meeting, if: 

(a) he or she was present at the meeting at the time of election or appointment 

and did not refuse or decline the appointment; or 

(b) he or she was not present at the meeting at the time of election or 

appointment, but consented in writing to act as a Director, either prior to or 

within ten (10) days after the election or appointment. 

Section 9.09 Each elected Director will serve a two-year term upon election.  A Director’s term 

commences at the time of election, and ends at the time a vote is called for the election 

of Directors at the second Annual General Meeting held during the Director’s term. 

Section 9.10 Each appointed Director serves until the end of the term of Office of the departing 

Director he or she is replacing, or until a vote is called for election of Directors at the 

second Annual General Meeting during the appointed Director’s term, whichever is 

earlier. 

Compensation of Directors 

Section 9.11 No Director shall be entitled to compensation or remuneration, from any source, 

directly or indirectly, in exchange for acting as a Director, except: 

(a) for the reimbursement of reasonable expenses incurred in the course of 

performing his or her duties as a Director; or 
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Section 9.12 Notwithstanding any other provision in these Bylaws, no Director is entitled to 

compensation, remuneration, or reimbursement from the Association except as 

approved by the Board, such approval to be in writing and to be verified by majority 

vote of each of the Directors other than the Director to whom the payment is to be 

made. 

Section 9.13 All payments from the Association to Directors shall be reflected on the annual financial 

statements of the Association and shall be disclosed to the Membership in the Auditor’s 

Report at each Annual General Meeting. 

Conflicts of Interest 

Section 9.14 A Director or Officer who: 

(a) is a party to; 

(b) is a director or an officer of a party to; or 

(c) has a material interest in any business, corporation, or other person who is a 

party to; a material contract or material transaction, or a proposed material 

contract or proposed material transaction, with the Association, is deemed 

thereby to be in a conflict of interest position with respect to that material 

contract or material transaction, or proposed material contract or proposed 

material transaction. 

Section 9.15 Any Director or Officer in a conflict of interest position shall immediately upon 

becoming a Director or Officer or immediately upon his or her discovery of such conflict 

of interest, disclose the nature and extent of that interest in writing to the Association, 

or request to have such disclosure entered in the minutes of meetings of the Board.  The 

duty to disclose conflicts of interest applies whether or not such interest is one that, in 

the ordinary course of the Association’s business, would require approval by the Board 

or the Members. 

Section 9.16 A Director or Officer who is in a conflict of interest position shall not vote on any 

resolution or vote in relation to the material contract or material transaction or 

proposed material contract or proposed material transaction, with respect to which that 

Director or Officer’s conflict of interest exists. 

Section 9.17 No contract or transaction with the Association is void or voidable by reason only of a 

Director or Officer’s failure to disclose a conflict of interest, provided: 

(a) The Director or Officer acted honestly and in good faith; 

(b) The material contract or material transaction is or was subsequently approved 

or ratified by the Board of Directors, after disclosure of the conflict of interest; 

and 
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(c) The material contract or material transaction was reasonable and fair to the 

Association at the time it was entered into or approved. 

Section 9.18 Notwithstanding any other provision of these Bylaws, if a Director or Officer fails to 

comply with the duty to disclose a conflict of interest, a Court of competent jurisdiction 

may, on the application of the Association, set aside the material contract or material 

transaction on any terms it deems just. 

Disqualification of Directors and Officers 

Section 9.19 A Director or Officer may be disqualified, and his or her office shall immediately be 

vacated, if the Director or Officer: 

(a) becomes bankrupt within the meaning of the Bankruptcy and Insolvency Act of 

Canada, as amended, or any successor legislation thereto; 

(b) is removed from the Board or from Office for just cause by unanimous vote of 

the remainder of the Directors on the Board; 

(c) withdraws from Membership or has his or her Membership terminated 

pursuant to these Bylaws; 

(d) becomes of unsound mind or is the subject of a certificate issued under the 

Dependent Adults Act (Alberta), as amended, or any successor legislation 

thereto; 

(e) resigns as a Director or Officer by notice in writing delivered to the Executive 

Director; or 

(f) is convicted of an indictable offense under the Criminal Code of Canada, as 

amended, or any successor legislation thereto. 

Section 9.20 A Director or Officer may be suspended by unanimous vote of the remainder of the 

Directors of the Board for the following reasons: 

(a) absence from three (3) or more consecutive Board meetings; 

(b) improper conduct detrimental to the Association or that would bring the 

Association into disrepute; or 

(c) other just cause. 

Section 9.21 A Director or Officer who is suspended from the Board by unanimous vote of the other 

Directors, continues to hold office but may not use or access any of the rights or 

privileges of that office (including, without limiting the foregoing, rights of Notice or 

Voting under these Bylaws), until reinstated.  A suspended Director or Officer may be 

reinstated at any time by majority vote of the remainder of the Board.  A Director or 
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Officer who is suspended at the time of a General Meeting remains suspended until 

either removed or reinstated by simple majority vote of the Members present and 

entitled to vote at the next General Meeting of the Association, or until that Director or 

Officer’s term of office ends. 

Section 9.22 A Director or Officer may be removed, or a vacancy filled, by Special Resolution of the 

Members at a duly constituted General Meeting of the Association. 

Article X. Appointment of Officers 

Section 10.01 The following shall be the Officers of the Association: 

(a) President; 

(b) Vice President; 

(c) Secretary; 

(d) Treasurer; 

(e) Director-at-large; 

(f) A second Director-at-large, if appointed; 

(g) Past President; and 

(h) Executive Director 

Section 10.02 Officers, other than the Past President and the Executive Director, shall hold office from 

the time of their appointment until the commencement of the first Board meeting 

immediately following each Annual General Meeting. 

Section 10.03 The Board shall appoint annually from among their number, at the first Board meeting 

immediately following each Annual General Meeting, the following Officers: 

(a) President; 

(b) Vice President; 

(c) Secretary; 

(d) Treasurer; and 

(e) Director-at-large. 
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Section 10.04 From time to time the Board may, at its discretion, appoint a second Director-at-large as 

an Officer of the Association. 

Section 10.05 The same Director may simultaneously hold office as Secretary and Treasurer, if the 

Board so decides. 

Section 10.06 The President, upon the completion of his or her term as Director and unless re-elected 

to the Board and appointed as another Officer pursuant to these Bylaws, shall become 

the Past President, and shall be an Officer of the Association holding office for a term of 

two (2) years from the end of his or her term as President, or until replaced by a new 

Past President, whichever is earlier.  The same person may simultaneously hold office as 

Past President and as any other Officer, except President, if the Board so decides and 

these Bylaws otherwise permit.  In the event of a vacancy in the office of Past President, 

the Board may by majority vote appoint a Past President for a term of two (2) years 

from among the Members of the Association who are natural persons, provided that 

person previously held the office of President of the Association but does no longer.  

The Past President need not be a Director. 

Section 10.07 The Executive Director shall be an Officer of the Association holding office from the time 

of his or her appointment by the Board until his or her replacement or removal by the 

Board. 

Duties of Officers 

Section 10.08 The President shall: 

(a) be an ex-officio member of all committees; 

(b) when present, preside as Chairperson over all meetings of the Association, the 

Board, and the Executive Committee; and 

(c) discharge or appoint another Director to discharge any of the duties of any 

other Officer during that Officer’s absence. 

Section 10.09 The Vice-President shall: 

(a) discharge any duties of the President, including as necessary discharging or 

appointing another Director to discharge the duties of any other Officer, when 

the President is absent; and 

(b) preside as Chairperson over all meetings of the Association, the Board, and the 

Executive Committee, in the absence of the President. 

(c)  serve on at least one committee of the board.  

Section 10.10 The Secretary shall: 



Paralympic Sports Association Bylaws (revised January 2019) Page 21 
 

(a) Attend all meetings of the Association, Board meetings, and Executive 

Committee meetings, and act as secretary to those meetings; 

(b) keep copies of accurate minutes of all meetings of the Association, including 

General Meetings, Board meetings, and Executive Committee meetings; 

(c) provide to any Member who requests it a copy of the minutes of any General 

Meeting of the Association; 

(d) provide to any Director who requests it a copy of the minutes of any General 

Meeting or Board meeting of the Association;  

(e) provide to any Executive Committee member who requests it a copy of the 

minutes of any General Meeting, Board meeting, or Executive Committee 

meeting of the Association; and 

(f) ensure a Register of Members is kept and updated as necessary, and ensure the 

Register is available to or furnished to Members who request to view or copy it, 

in accordance with these Bylaws. 

(g) serve on at least one committee of the board.  

Section 10.11 The Treasurer shall: 

(a) ensure that monies due to the Association are received and deposited in an 

accredited Bank in Canada, as selected by the Board, such selection to include 

only chartered Banks or other deposit-insured institution; 

(b) ensure that funds of the Association are properly accounted for and such 

appropriate records may be kept as required; 

(c) ensure a proper accounting is kept of all financial investments of the Association 

as may be approved by the Board; 

(d) present a full and detailed account of receipts and disbursements to the Board if 

requested; 

(e) prepare for submission to each Annual General Meeting an annual Financial 

Statement setting forth the financial position of the Association; 

(f) present the Auditor’s Report to the Board if requested and at each Annual 

General Meeting; 

(g) serve on at least one committee of the board. 

Executive Committee 
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Section 10.12 The Executive Committee shall be made up of the President, Vice President, Secretary, 

Treasurer, Director-at-large, second Director-at-large (if appointed), and Past President. 

Section 10.13 The Executive Committee shall, by direction to the Executive Director, carry out the day-

to-day business of the Association in accordance with the direction set by the Board at 

regular meetings or, to the extent necessary, at their own discretion. 

Section 10.14 The Executive Committee may appoint such other committees as it deems necessary for 

the effective governance and management of the Association.  The appointment of all 

such committees shall be ratified at the next Board meeting. 

Section 10.15 The Executive Committee may meet and decide on its business in person or 

electronically via email or facsimile, as it sees fit.  Any three (3) members of the 

Executive Committee including the President, or any four (4) members of the Executive 

Committee not including the President, constitute a quorum for a meeting of the 

Executive Committee.  Any four (4) agreed votes at a meeting, or communicated in 

person or electronically in writing to the rest of the Executive Committee whether at a 

meeting or not, shall for the purposes of the Executive Committee, be deemed a 

majority vote and the binding decision of the Executive Committee. 

Article XI. Board Meetings 

Section 11.01 Meetings of the Board shall be held as often as may be required, but in any event not 

less than once every three (3) months, and shall be called by the President.  The Board 

shall hold a meeting at least one (1) month prior to each Annual General Meeting. 

Section 11.02 Any two (2) Directors may call a meeting by written Notice to the President requesting 

the President to convene a meeting.  In the event of the President failing, neglecting, or 

being unable to convene a meeting so requested, the two (2) Directors requesting the 

meeting may convene a Board meeting upon seven (7) days written Notice to each 

other Director. 

Section 11.03 Notices of Board meetings may be sent by the President or by the Executive Director at 

the instruction of the President, and each Director shall receive not less than seven (7) 

days written Notice of any Board meeting, in accordance with these Bylaws. 

Section 11.04 At meetings of the Board, each Director shall be entitled to one (1) vote and all matters 

shall be determined by simple majority vote, unless otherwise specified in these Bylaws.  

Votes shall be cast by show of hands only.  In the event of a tie vote, the motion shall be 

tabled and returned for discussion at the end of the Board meeting.  In the event of a 
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second tie vote, the Chairperson may, but is not required to, cast the final and deciding 

vote in addition to his or her original vote. 

Section 11.05 A quorum for the purposes of a Board meeting is 

(a) Not less than 50% plus 1 of the elected Directors of the Association. 

Section 11.06 The Chairperson at a Board meeting shall be responsible for counting quorum, 

commencing the business of the meeting, directing the order of business to be 

transacted at the meeting, calling for discussion, motions, seconding, and voting on the 

business of the meeting, counting and reporting the results of any vote, and adjourning 

and reconvening the Board meeting as necessary and in accordance with these Bylaws. 

Section 11.07 The Secretary shall be the secretary of all Board meetings.  In the Secretary’s absence, 

the Chairperson may appoint the secretary of the meeting.  The secretary of each Board 

meeting is responsible to keep accurate minutes of the meeting, including attendance, 

and return the minutes to the Chairperson within a reasonable time of the conclusion or 

adjournment of the meeting. 

Section 11.08 No business shall be transacted at any Board meeting unless a quorum is present at the 

time the meeting proceeds to business, and throughout the time that business is 

transacted.  In the event of a loss of quorum, the Board meeting may be adjourned until 

quorum is re-established, but may not proceed with any business while no quorum is 

present. 

Section 11.09 Meetings of the Board shall be held in Edmonton, Alberta, unless otherwise decided by 

the Board. 

Section 11.10 Directors may participate in meetings of the Board personally or electronically via 

telephone, teleconference, videoconference, or any other electronic means by which all 

participating Directors may simultaneously hear and be heard by all other participating 

Directors.  Directors may not attend meetings of the Board by proxy. 

Section 11.11 Notwithstanding any other provision of these Bylaws, the Board may transact the 

ordinary business of the Association between Meetings of the Board by majority vote, 

communicated via email to all of the Directors, provided: 

(a) the President, in his or her sole discretion, considers the matter appropriate for 

electronic voting by the Board; 

(b) the President may in his or her sole discretion establish and give direction for 

the procedure for voting via email, including but not limited to the appropriate 

process and timelines for circulation, discussion, and calling of votes on the 

matter, as circumstances may require; 
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(c) no business or matter relating to the composition of the Board or the 

appointment, discipline, or removal of a Director, may be dealt with under this 

section; 

(d) all Directors, and the Executive Director, shall be sent or provided with a copy of 

all communications relating to any such business, via email to the last email 

address provided to the Association for that purpose; 

(e) once a majority of the Board has made a decision under this section, the 

President or Executive Director shall send notice to all Directors via email of that 

fact, and after the sending of such notice, no further votes need be counted; 

(f) a decision made by the Board under this section must be ratified by the Board at 

a regular Board meeting; and 

(g) where a decision of the Board made under this section conflicts with the 

decision of another Committee or Officer made under these Bylaws, the 

decision of the Board made under this section shall govern pending ratification 

at the next regular Board meeting, however, nothing in this section shall 

otherwise be construed as restricting or fettering the mandate or discretion of 

any Committee or Officer made under these Bylaws.  

Article XII. Financial review  

Section 12.01 The Auditors and/or registered public accountants performing the financial review of 

the Association shall be appointed by the Board. 

Section 12.02 The Treasurer shall submit the Association’s books and financial records for audit or 

review when required by the Board of Directors, and shall coordinate the provision of 

the necessary information and communication with the Auditors in order the prepare 

the financial reports and Auditor’s or review engagement report of the Association. 

Section 12.03 The fiscal year of the Association shall end on May 31 of each calendar year. 

Section 12.04 The books and financial records of the Association shall be kept, if possible, at the 

registered office of the Association and may be inspected: 

(a) by any Director at any time; and 

(b) by any Member upon giving reasonable notice and arranging a time satisfactory 

to the Officer or Officers having charge of such records. 
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Article XIII. Alteration of Objects, Bylaws, and Name 

Section 13.01 The Objects, Bylaws, and name of the Association may be amended by Special 

Resolution. 

Article XIV. Borrowing and Investment Powers 

Section 14.01 For the purposes of carrying out its Objects, the Association may borrow, raise, invest, 

or secure the payment of money in such manner as it thinks fit, and in particular by the 

issue of debentures or security agreements, provided: 

(a) any such borrowing power may only be exercised in accordance with the 

direction and authorization of the Board; and 

(b) no debenture or security agreement may be issued without prior sanction by 

Special Resolution. 

Article XV. Dissolution 

Section 15.01 In the event of the dissolution or winding-up of the Association, whether voluntary or 

involuntary, the Board shall cause to be paid (to such extent as the assets of the 

Association may be able to satisfy) all debts, obligation and liabilities for which the 

Association may be liable, and may pay such in full, pro-rata, or by means of any 

settlement or distribution authorized by law.  Any surplus assets of the Association shall 

be redistributed by the Board in its absolute discretion to other appropriate non-profit 

organizations or societies in Alberta, having similar or like Objects if possible.  The Board 

is entitled to settle liabilities or distribute assets in any form, including as tangible or 

capital assets, or by conversion of non-liquid assets to cash, as it sees fit. 

Article XVI. Dispute Resolution 

Section 16.01 Except where otherwise expressly stated in these Bylaws, any dispute arising out of or 

having to do with these Bylaws or the affairs of the Association and existing between: 

(a) Members, Directors, or Officers of the Association; 
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(b) the Association and any Member, Director, or Officer; or 

(c) the Association or its Directors or Officers and any person who is aggrieved and 

who has ceased to be a Member; or 

(d) the Association or its Directors or Officers and any person claiming through or 

on behalf of either a Member or any aggrieved person who has ceased to be a 

Member, 

shall first be referred to the Executive Committee, sitting ad hoc as a Dispute Resolution 

Committee, who shall investigate the dispute and prepare a report to the Board 

regarding the dispute.  The Board shall then either adopt the report or direct further 

investigation and a further report.   Once a report is adopted, the Board shall consider 

the matter and invite written submissions from each party to the dispute, and may, if so 

desired, invite oral submissions.  The Board shall consider all such submissions and issue 

a written decision to all parties determining the dispute.  All such reports, submissions, 

and reasons of the Board shall remain confidential to the parties involved in the dispute 

and shall not be disclosed to any other person or entity except as otherwise required by 

law.  If the dispute involves a Director or Officer of the Board, that Director or Officer 

shall take no part in the dispute resolution process. 

Section 16.02 If the decision of the Board cannot resolve the dispute, or if the parties do not accept 

the Board’s resolution, the dispute shall be decided by arbitration pursuant to the 

Arbitration Act (Alberta), as amended, or any successor legislation thereto.  The decision 

of the arbitrator shall be final and binding, and there shall be no appeal therefrom. 

Section 16.03 Except in the case of imminent danger to persons or property, no judicial application or 

proceeding may be brought by any party to such a dispute before any Court until the 

dispute resolution process as set out herein has been exhausted. 

Section 16.04 Any person or entity claiming entitlement to any relief pursuant to these Bylaws or 

through Membership or involvement with the Association, by virtue of such claim 

irrevocably consents to the jurisdiction of Alberta for the resolution of the matter, 

irrevocably agrees that the law of Alberta applies to these Bylaws and to such dispute, 

and further irrevocably consents to the Association’s use of judicial proceedings to 

enjoin and prevent contravention of these Bylaws by that person including, but not 

limited to, a failure to follow the Dispute Resolution process as herein described. 
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Article XVII. Protection and Indemnity 

Section 17.01 No Member of the Association is, by that reason of Membership alone, liable for a debt 

or liability of the Association. 

Section 17.02 Every Director and Officer of the Association shall be indemnified by the Association 

against any and all liabilities incurred by him or her in fulfilling the duties of Director or 

Officer of the Association in good faith, including any charges, legal costs, or 

proceedings of whatever nature in which judgment is given in his or her favour.  The 

Association does not protect or indemnify any Director or Officer for acts of fraud, 

dishonesty, criminality, or bad faith. 

Section 17.03 No Director or Officer is liable for the acts of any other Director, Officer, or Employee of 

the Association.  No Director or Officer is responsible for any loss or damage due to the 

bankruptcy, insolvency, or wrongful act of any person dealing with the Association.  No 

Director or Officer is liable for any loss due to any mistake, oversight, or error in 

judgment, or any act in the discharge of his or her duties to the Association, occurring in 

good faith and without fraud, dishonesty, or criminality. 

Section 17.04 Directors and Officers are entitled to reasonably rely on the accuracy of any statement 

or report prepared by the Association’s Auditor.  Directors or Officers are not liable for 

any loss or damage occurring as a result of such reliance. 

Section 17.05 The Association shall maintain Directors and Officers insurance sufficient to meet the 

likely risks and exposures to liability of the Directors and Officers of the Association, as 

determined by the Executive Committee 


