
BY-LAW NO. I
being the General By-law of

COMMERCIAL SEED ANALYSTS ASSOCIATION OF CANADA INC.
(hereinafter referred to as the "Corporation")

SECTION 1: INTERPRETATION

Definitions In this By-law, unless the context otherwise specifies or requires:

1. "Act" means the Canada Not-for-profit Corporations Act S.C. 2009, c.23 including the
Regulations made pursuant to the Act, and any statute or regulations that may be substituted,
as from time to time amended, and, in the case of such substitution, any references in the
By-laws of the Corporation to provisions of the Act shall be read as references to the
substituted provisions therefore in the new statute or regulations;

2. "Articles" means the original or restated articles of incorporation or articles of amendment,
amalgamation, continuance, reorganization, arrangement or revival of the Corporation.

3. "Board" means the board of directors of the Corporation and "director" means a member
of the Board.

4. "By-Law" means this by-law and any other By-law of the Corporation as amended, and
which are, from time to time, in force and effect;

5. "Letters Patent" means the Letters Patent and any supplementary letter patent of
the Corporation;

6. "Meeting of the Members" includes an annual meeting of members or 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
members.

7. "Ordinary Resolution" means a resolution passed by a majority of not less than 50% plus
I of the votes cast on the resolution;

8. "Proposal" means a proposal submitted by a member of the Corporation that meets the
requirements of section 163 (Shareholder Proposals) of the Act;

9. "Regulations" means the regulations made under the Act as from time to time
amended or restated and every regulation that may be substituted therefore and, in the case of
such substitution, any references in the By-laws of the Corporation to provisions of the



regulations shall be read as references to the substituted provisions therefore in the new
regulations;

10. "Special Resolution" means a resolution passed by the directors and confirmed
with or without variation by at least two-thirds (2/3) of the votes cast at a meeting of the
members of the Corporation duly called for that purpose or at an annual meeting, or, in lieu
of such confirmation, by the consent in writing by at least two-thirds of the members entitled
to vote at such meeting.

11. "Association" means the Commercial Seed Analysts Association of Canada Inc.

12. Interpretation: This By-law shall be, unless the context otherwise requires, construed
and interpreted in accordance with the following:

1. all terms which are contained in the By-laws of the Corporation and which are
defined in the Act or the Regulations made there under shall have the meanings given
to such terms in the Act or such Regulations;

2. words importing the singular number only shall include the plural and vice versa;
and the word "person" shall include bodies corporate, corporations, companies,
partnerships, syndicates, trusts and any number or aggregate of persons;

3. the headings used in the By-laws are inserted for reference purposes only and
arenot to be considered or taken into account in construing the terms or provisions
thereof or to be deemed in any way to clarify, modify or explain the effect of any such
terms or provisions.

SECTION 2: OBJECTIVES

The Objectives of the Corporation shall be:

1) To enable Commercial Seed Analysts to keep abreast of changes and
improvements in seed analysing;

2) To maintain and encourage the highest proficiency and professional standards
among its members;

3) To assist members to solve problems that may arise in their work;

4) To facilitate co-operation between the Canadian Food Inspection Agency, the
Canadian Seed Institute, the seed industry and seed laboratories.



SECTION 3: FINANCES

The business of this Corporation shall be carried on without the purpose of monetary gain to
its members. Any profits or other accretions to the Corporation shall be used in promoting its
objectives. Fees, assessments, and provision for an user Fee for use of the Corporation
Insignia and Seal shall be regulated by the By-Laws of the Corporation.

SECTION 4: POWERS

The Corporation shall have full power and authority (within the limits imposed by law) to
govern itself, to determine the requirements for membership, and to discipline or expel
members who engage in illegal or unethical practices or who fail to observe the by-laws,
rules, regulations, resolutions or other requirements of the Corporation or who otherwise fail
to maintain the high standards of the Corporation.

And further, the Corporation shall have (within the limits imposed by law) full power and
authority to enforce its rules, regulations and standards and to engage in any activity within
the objectives and purposes of this Corporation as adopted by the members.

SECTION 5: HEAD OFFICE

The head office of the Corporation shall be in the City of Vernon, in the Province of British
Columbia and at such place within that municipality as the directors of the Corporation may
from time to time by resolution fix. The province in which the head office of the Corporation
is located may only be changed through compliance with the Act.

SECTION 6: REQUIRED RECORDS

The Corporation shall prepare and maintain, at its head office or at any other place in Canada
designated by the Directors, records containing:

(a) The articles and the by-laws, and amendments to them, and a copy of any
unanimous member agreement;

(b) The minutes of meetings of the members and any committee of members;

(c) The resolutions of members and any committee of members;

(d) If any debt obligation is issued by the Corporation, a debt obligations register that
complies with section 44 of the Act;

(e) A register* of the Directors;

(f) A register* of the Officers;

(g) A register* of the Members;



(h) The minutes of meetings of the Directors and any committee of Directors;

(i) The resolutions of the Board of Directors and any committee of Directors;

U) Adequate accounting records, including the financial statements of the
Corporation.

*All registers shall include: the person's name, current residential address, current
email address (if applicable); the date the person became a Director, Officer or
Member; and the date the person ceased to be a Director, Officer or Member.

SECTION 7: SEAL

The Corporation may have a corporate seal in the form approved from time to time by the
Board. The seal, an impression of which is stamped in the margin hereof, shall be the seal of
the Corporation until such time as a new seal is approved by the Board.

SECTION 8: FISCAL YEAR

Fiscal Year: The Fiscal Year of the Corporation shall be determined by the Board of
Directors.

SECTION 9: FEES AND ASSESSMENTS

The fees due to the Corporation from time to time shall be determined by the Board
of Directors based upon estimated requirements as recommended by the Executive
Director.

Dues for Members shall be paid annually on or before the 31 st day after the end of the
preceding fiscal year.

Individuals wishing to hold membership in more than one membership category shall
be subject to a levy as determined by the Board of Directors.

Dues for new Members shall be pro-rated to the nearest quarter (of the current fiscal
year) upon approval of the application.

Honorary Members shall pay no dues or assessments.

A special assessment not to exceed one-half (1/2) of the established annual dues per member
in anyone fiscal year, may be levied by the Board of Directors should necessity or
emergency exist. Any special assessment exceeding one-half (112) of the established annual
dues may only be levied upon resolution of at least two-thirds (2/3) of the members voting at



a general meeting at which the issue is raised. Affiliate, Inactive and Honorary Members
shall be exempt from any special assessment.

No member shall be subject to assessment other than for membership fees and special
assessments as provided for in the By-Laws of the Corporation.

SECTION 10: MEMBERSHIP

Membership: Membership in the Corporation shall consist of:

a) Senior Members
b) Associate Members
c) Seed Health Members
d) Affiliate Members
e) Inactive Members
f) Honorary Members

All members except for Affiliate, Honorary and Inactive are eligible to hold elective office
after two (2) years of continuous accreditation. For President and 1st Vice President, there is
a further requirement of two (2) years of continuous membership in the Association.

Qualifications: The requirements and qualifications for membership are as follows:

a) Senior Member

The requirements and qualifications for membership as a Senior Member shall be
promulgated and adopted by the Board of Directors. In order to be eligible for
membership, the applicant must be actively engaged in the profession of seed testing
by or for the seed industry or an independent service testing laboratory.

The applicant must-be accredited in both Purity and Germination for all crop groups
as defmed by CFIA by passing the prescribed CFIA examinations andlor equivalent
examinations as determined by the Board of Directors.

All applicants for Senior Membership must be approved unanimously by the
Membership Committee. The Board of Directors shall act as a Board of
Review if the Membership Committee cannot reach unanimous approval.

Senior Members shall be entitled to one (1) vote on all Association matters and
the full privileges of the Association.



b) Associate Member

The requirements and qualifications for membership as an Associate Member shall be
promulgated and adopted by the Board of Directors. In order to be eligible for
membership, the applicant must be actively engaged in the profession of seed testing
by or for the seed industry or an independent service testing laboratory.

The applicant must be accredited in Purity and/or Germination of at least one crop
groups as defined by CFIA by passing the prescribed CFIA examinations and/or
equivalent examinations as determined by the Board of Directors.

All applicants for Associate Membership must be approved unanimously by the
Membership Committee. The Board of Directors shall act as a Board of Review if the
Membership Committee cannot reach unanimous approval.

Associate Members shall be entitled to one (1) vote on all Association matters and
the full privileges of the Association.

c) Seed Health Member

The requirements and qualifications for membership as Seed Health Member shall be
promulgated by the Board of Directors. In order to be eligible for membership, the
applicant must be actively engaged in seed-borne disease testing for a minimum of
two (2) years.

The applicant must have passed the prescribed Seed Health Examination.

All applicants for Seed Health Membership must be approved unanimously by the
Membership Committee. The Board of Directors shall act as a Board of Review if the
Membership Committee cannot reach unanimous approval.

Seed Health Members shall be entitled to one (1) vote on all Association matters
and the full privileges of the Association.

d) Affiliate Member

The requirements and qualifications for membership as an Affiliate Member
shall be promulgated and adopted by the Board of Directors.



An Affiliate Member shall be an analyst in training or shall be a person who has
interest in the Association and wishes to be on the Association mailing list and have
access to information gathered and filed by Association Committees.

All applicants for Affiliate Membership must be approved by the Executive Director.

Affiliate Members shall have no vote, shall not hold elective office, and shall not have
use of the Seal, Insignia and Name of the Association.

The interest of an Affiliate Member is transferable upon the approval of the Executive
Director.

e) Member Inactive

The requirements and qualifications for membership as a Member Inactive shall be
promulgated and adopted by the Board of Directors.

Member Inactive includes all members except for honorary or affiliate who are not
presently employed in such capacity or are on leave of absence, are retired, or have
failed to meet member maintenance requirements. Member Inactive shall have no
vote, shall not hold an elective office and shall not have use of the Seal, Insignia and
Name of the Association. They shall be entitled to all other privileges of the
Association including being a member of a committee. Member Inactive may receive
the minutes, memos, etc. for a fee established by the Board of Directors.

1) Honorary Member

An Honorary Member shall be a person who has rendered significant service ill one or
more of the fields of activity of this Association.

Such a person shall be nominated by any Member in good standing. Nominations must
reach the Executive Director ninety days prior to the annual meeting. Only one
appointment shall be made annually and shall be voted on by the Board of Directors
when applicable.

Honorary Members shall have no vote, shall not hold an elective office and shall not
have use of the Seal, Insignia and name of the Association, but are welcomed to attend
meetings, if they wish. Honorary Members pay no fees to the Association.



11. MEMBERSHIP APPLICATIONS / EXAMINATIONS / TERMINATION

Applications: Applications for membership shall be on a form approved by the Board of
Directors and must be returned to the Membership Committee Chairperson. Such signed
applications shall be sent to the Membership Committee for investigation.

In such case as the applicant is applying for reinstatement of Membership for Senior,
Associate or Seed Health.

All applications for membership shall be determined by the Membership Committee. In the
event that the Membership Committee is unable to reach a decision on an application,
such application shall be referred to the Board of Directors, which will render a decision.

Applications shall be subject to a non-refundable fee, payable at the time the application IS

filed. This fee is established at the discretion of the Board of Directors

If the applicant is approved, the Membership Committee Chairperson shall notify the
applicant in writing.

Examinations: Examinations for members to test and/or grade certain crop groups shall be
set, conducted and marked under the direction of the Board of Directors and/or the
recognized accreditation body.

Certificates of Membership

Certificates of Membership shall be awarded by the Association and presented to each:
Senior Member - Gold Seal; Associate Member, and Seed Health- Red Seal; Affiliate and
Honorary Member- CSAAC Corporate Seal.

Maintenance of Membership/Resignation /Termination of Corporation

(A) Continuing Education: To maintain membership status except for Affiliate, Inactive and
Honorary, each member must meet the following Continuing Education Point Requirements.
Five (5) CSAAC Continuing Education Points must be obtained over a three (3) year period.
Points are obtained from a combination of Continuing Education and Association
Participation recognized activities. A full list of recognized events and activities are listed in
the CSAAC Continuing Education Protocol.

Any member failing to meet these requirements within two (2) years will receive written
notice from the Executive Director that active membership requirements must be met within



the next twelve (12) months. Failure to meet those requirements will cause a Member to
become Inactive, and lose active member rights and privileges.

(B) Resignation: Resignations shall be in writing and shall be submitted to the Executive
Director. All indebtedness owing to the Association must be paid in full. If the resigning
member has an Association Membership Seal, it shall be returned immediately to the
Executive Director.

(C) Termination of Membership: The interest of a member in the Corporation is not
transferable (except in the case of an Affiliate Member as set out above) and lapses and
ceases to exist upon:

a) the death or dissolution of the member;

b) the resignation of the member;

c) the failure of the member to maintain any qualifications for membership described
in this By-Law;

d) the dismissal of the member due to non-payment of fees (as described below);

e) the expulsion of the member by the Board of Directors by reason of the member's
misconduct or unethical practices (as described below);

f) the expulsion of the member by the Board of Directors following the investigation
of a complaint (as described below);

g) the passing of a resolution to remove the member by at least two-thirds (2/3) of
the votes cast at a general meeting of the members, provided that the member has been
granted the opportunity to be heard at such meeting.

(D) Non-payment of fees: Failure of any member to pay annual fees or special assessments
owing to the Corporation for a period of two (2) months from and after the date of
indebtedness shall be grounds for dismissal from membership. At the expiration of 30 days of
indebtedness, the Executive Director shall give written notice to said delinquent member that
said dues or assessments, including a monetary penalty for late payment, must be fully paid
within thirty (30) days. The delinquent member shall be dropped from membership and shall
lose all rights and privileges and must immediately discontinue use of the Seal, Insignia and
Name of the Corporation if payment has not been received by this time.



(E) Misconduct, unethical practices, etc: Membership in the Commercial Seed Analysts
Association of Canada Inc. is a privilege and not a legal right. Any member of the
Corporation may be suspended or expelled from membership and deprived of the privileges
appertaining thereto for failure to comply with the principles and purposes of the
Corporation, the Regulations and By-Laws, for any conduct which might adversely reflect
upon the reputation and high standing of the Corporation, or for any illegal or unethical
transactions not in keeping with the objectives and powers of the Corporation.

(F) Complaints: Complaints against a member shall be processed as follows:

1. The complaint must be in writing, signed by the complainant, and shall
specifically and in detail set forth the conduct of the offending member and where
possible shall be substantiated by documentary evidence. It shall be filed with the Ethics
Committee Chairperson andlor Executive Director.

2. The Board of Directors shall establish a Commission of Enquiry to investigate the
complaint.

3. The Commission of Enquiry shall be composed of the First Vice President, the
Executive Director and the Ethics Committee Chairperson.

If the Commission finds the complaint was justified, the Board of Directors shall
instruct the Executive Director to notify the said Active Member of the findings of the
Commission. Based on the finding, the Board of Directors may initiate the protocol
for suspension or expulsion of the Member (as set out below). Prior to initiating a
suspension or expulsion, the Board may give the Member the option to resign. In the
alternative to suspending or expelling the member, the Board of Directors may take
such other action or impose such conditions as it deems appropriate as a prerequisite
to maintaining the membership.

(G) Protocol for Suspension or Expulsion of a Member: In the event that the Board
determines that a member should be suspended or expelled from membership in the
Corporation, the President or such other officer as may be designated by the Board, shall
provide twenty (20) days notice of suspension or expulsion to the member and shall provide
reasons for the proposed suspension or expulsion, The member may make written
submissions to the President, or such other officer as may be designated by the Board, in
response to the notice received, within such twenty (20) day period. In the event that no
written submissions are received by the President (or designated officer), the President or
such designated officer may proceed to notify the member that the member is suspended or
expelled from membership in the Corporation. If written submissions are received in



accordance with this section, the Board will consider such submissions in arriving at a final
decision and shall notify the member concerning such final decision within a further twenty
(20) days from the date of receipt of submissions. The Board's decision shall be final and
binding on the member, without any further right of appeal.

(H) Acceptance of Discipline Protocol: Each member of the Association agrees, by joining
and maintaining membership in the Association, to comply with and to be bound by the
foregoing protocol and further agrees that there shall be no liability on the part of the
Association or any members of the Association for any damages which may be incurred by a
member by reason of them being charged, investigated or expelled as provided herein.

(I) Reinstatement of Membership - Application by a Member Inactive for reinstatement to
Active Status shall be made in writing to the Membership Chairperson and the Executive
Director and shall become effective only if the following is met:

I. Verification ofre-employment status.

2. Payment of all unpaid dues and assessments while an Active Member.

3. Proof of compliance to the Continuing Education requirement.

4. In such case as the applicant is applying for reinstatement of Senior, Associate, or
Seed Health status and has not been actively engaged in seed analysis for a period of
five (5) years or more, nor has the applicant maintained their continuing education
requirements, such applicant would be required to attend a refresher course conducted
by a Member with accreditation scope that is equivalent to or higher than that of the
applicant or by an Registered Seed Technologist or at a CFIA Seed Testing
Laboratory, or a combination thereof, of not less than two (2) weeks in duration or
re-write the prescribed examination. The Membership Committee must approve the
refresher course outline prior to commencement.

All applicants for reinstatement must be unanimously approved by the Membership
Committee. The Board of Directors shall act as a Board of Review if the Membership
Committee cannot reach unanimous approval.

Relocation of a Member In the event of change of employment or location, such member
shall immediately notify the Executive Director of such change in status and shall provide
evidence of compliance with the requirements of membership set out herein.



SECTION 12: MEMBERS MEETINGS

(A) ANNUAL MEETINGS: The Directors of the Corporation shall call Annual Meetings of
the members not later than 15 months after the last preceding annual meeting but not
later than 6 months after the end of the corporation's preceding financial year. The
annual meeting of the members shall be held on such day and at such time as the Directors
may by resolution determine. In addition, subject to compliance with the Act, the Annual
Meeting may be held at any place outside Canada.

(B) SPECIAL MEETINGS CALLED BY THE BOARD: The Directors of the Corporation
may at any time call a Special Meeting of the Members. A Special Meeting of the members
shall be held on such day and at such time as the Directors may by resolution determine.

(C) SPECIAL MEETING REQUISITIONED BY THE MEMBERS: Subject to the
requirements of the Act, the Members may requisition the Board to call a Special Meeting of
the members. The Board of Directors shall call a general meeting of the members on written
requisition of not less than five percent (5%) of the voting members of the Corporation.
The Board shall call such meeting within twenty-one (21) days of receiving the requisition.
A Meeting of the members requisitioned by the membership shall be held on such day and at
such time as the Directors may by resolution determine.

(D) PLACE OF MEMBERS MEETINGS: Members meetings shall be held at such place
within Canada as the Directors may by resolution determine. In the absence of such
determination, a meeting of the Members shall be held at the place where the head office of
the Corporation is located. A meeting of the Members may be held outside Canada if all the
Members entitled to vote at the meeting agree that the meeting is to be held at that place.

(E) MEETINGS HELD BY ELECTRONIC MEANS /I PARTICIPATION BY
ELECTRONIC MEANS: Subject to compliance with the Act and the Regulations under the
Act, the Directors may by resolution determine that a meeting of the Members shall be held
entirely by means of telephonic, electronic or other communication facility that permits all
participants to communicate adequately with each other during the meeting. In addition, the
Directors may by resolution permit Members to participate in a meeting of the Members by
telephonic, electronic or other communication facility that permits all participants to
communicate adequately with each other during the meeting, provided that the Corporation is
able to make such communication facility available.

(F) NOTICE OF MEETING OF MEMBERS: Notice of the time and place of a meeting of
members shall be given to each member entitled to vote at the meeting by the following
means:



a) by mail, courier or personal delivery to each member entitled to vote at the meeting,
during a period of 21 to 60 days before the day on which the meeting is to be held; or

b) by telephonic, electronic or other communication facility to each member entitled to
vote at the meeting, during a period of 21 to 35 days before the day on which the
meeting is to be held;

Provided that if a member requests that the notice be given by non-electronic means,
then the notice shall be given to that member by one of the methods described in sub-
paragraph (a) above.

Pursuant to subsection 197(1) (Fundamental Changes) of the Act, a Special
Resolution of the members is required to make any amendment to the by-laws of
the Corporation to change the manner of giving notice to members entitled to
vote at a meeting of members.

(G) NOTICE TO ACCOUNTANT AND DIRECTORS: The Corporation shall give the
accountant of the Corporation and each Director notice of the date, time and place of any
meeting of the members within the periods set out above.

(H) BUSINESS / NOTICE OF BUSINESS: All business transacted at a special meeting of
the members and all business transacted at an annual meeting of the members, except
consideration of the financial statements, accountant's report, election of directors and re-
appointment of the incumbent accountant, is special business. Notice of a meeting of the
members at which special business is to be transacted shall: (a) state the nature of that
business in sufficient detail to permit a member to form a reasoned judgment on the business;
and (b) state the text of any special resolution to be submitted to the meeting.

(I) DELIVERY OF FINANCIAL STATEMENTS PRIOR TO ANNUAL MEETING: The
Corporation shall *, during a period of 21 to 60 days before the day on which the annual
meeting of the members is held, send a copy of: (a) the comparative financial statements of
the Corporation; (b) the report of the Corporation's accountant; and (c) any further
information respecting the financial position of the Corporation and the results of the
operations required by the Articles, By-Laws or Unanimous Member Agreement, to each
member of the Corporation, other than a member who, in writing, declines to receive such
documentation. In addition, the Corporation shall place all such statements, reports and
information before the members at the annual meeting.

*The Corporation shall not circulate the financial statements of the Corporation unless: (a)
those financial statements have been approved by the Directors (as set out below); and (b)
The financial statements are accompanied by the report of the accountant of the Corporation.



(1) WAIVER OF NOTICE: A member and any other person entitled to attend a meeting of
members may in writing waive notice of a meeting. A copy of such waiver shall be kept with
the Minutes of the meeting. Attendance of any person at a meeting of members shall
constitute a waiver of notice of the meeting, except where such person attends a meeting for
the express purposes of objecting to the transaction of any business on the grounds that the
meeting was not lawfully called.

(K) ERROR OR OMISSION IN GIVING NOTICE: No error or omission in giving notice
of any annual or special meeting or any adjourned meeting of the members of the
Corporation shall invalidate any resolution passed or any proceedings taken at any meeting of
members.

(L) PERSONS ENTITLED TO ATTEND MEMBERS MEETINGS: The only persons
entitled to be present at a meeting of members shall be those entitled to vote at the meeting,
the directors and the accountant of the Corporation, and such other persons who are entitled
to required under any provision of the Act, articles or by-laws of the Corporation to be
present at the meeting. Any other person may be admitted only on the invitation of the chair
of the meeting or by resolution of the members.

(M) CHAIR: The President of the corporation shall be the Chairperson of any meeting of
the members, and if the President is not present, then the first Vice-President shall be the
Chairperson. If neither the President nor the first Vice-President are in attendance at the
meeting, then the persons who are present and entitled to vote shall choose another director
as chairperson of the meeting and if no director is present or if all the directors present
decline to take the chair then the persons who are present and entitled to vote shall choose
one of their number to be chairperson.

(N) QUORUM: A quorum at any meeting of the members (unless a greater number of
members are required to be present by the Act) shall be 10% of the members entitled to vote
at the meeting. If a quorum is present at the opening of a meeting of the members, the
members present may proceed with the business of the meeting even if a quorum is not
present throughout the meeting.

(0) VOTING: Voting shall be by show of hands, except if a ballot is demanded by a
member entitled to vote at the meeting. At any meeting of members every question shall,
unless otherwise provided by the articles or by-laws or by the Act, be determined by a
majority of the votes cast on the questions. In case of an equality of votes either on a show
of hands or on a ballot or on the results of electronic voting, the chair of the meeting in
addition to an original vote shall have a second or casting vote. No member shall be entitled
to vote at meetings of members of the Corporation unless the member has paid all dues or
fees, if any, then payable by the member. Individuals holding membership in more than one



category shall be entitled to one (1) vote only on all Association matters. At any meeting,
unless a poll is demanded, a declaration by the chairperson of the meeting that a resolution
has been carried or carried unanimously or by a particular majority or lost or not carried by a
particular majority shall be conclusive evidence of the fact. A poll may be demanded either
before or after any vote by show of hands by any person entitled to vote at the meeting. If at
any meeting a poll is demanded on the election of a chairperson or on the question of
adjournment it shall be taken forthwith without adjournment. If at any meeting a poll is
demanded on any other questions or as to the election of directors, the vote shall be taken by
ballot in such manner and either at once, later in the meeting or after adjournment as the
chairperson of the meeting directs. The result of a poll shall be deemed to be the resolution of
the meeting at which the poll was demanded. A demand for a poll may be withdrawn.

(P) VOTING BY MAIL BALLOT: Pursuant to subsection 171(1) (Absentee Voting) of the
Act, a member entitled to vote at a meeting of members may vote by mailed-in ballot if the
Corporation has a system that:

(a) enables the votes to be gathered in a manner that permits their subsequent
verification; and

(b) permits the tallied votes to be presented to the Corporation without it being
possible for the Corporation to identify how each member voted.

Pursuant to subsection 197(1) (Fundamental Changes) of the Act, a special resolution
of the members is required to make any amendment to the by-laws of the Corporation
to change this method of voting by members not in attendance at a meeting of the
members.

(Q) ADJOURNMENT: The chairperson of any meeting may with the consent of the
meeting adjourn the same from time to time to a fixed time and place and no notice of such
adjournment need be given to the members. Any business may be brought before or dealt
with at any adjourned meeting, which might have been brought before or dealt with at the
original meeting in accordance with the notice calling the same.

SECTION 13: DIRECTORS

(A) NUMBER OF DIRECTORS: The members may, from time to time by ordinary
resolution, fix the number of directors of the corporation and the number of directors to be
elected at annual meetings of the members or delegate those powers to the directors,



provided that the minimum number of directors shall be five (5) and the maximum number of
directors shall be ten (10). No decrease in the number of directors shall shorten the term of an
incumbent director. In the absence of a resolution of the members fixing the number of
directors of the corporation, the number of directors to constitute the Board shall be five (5).

(B) ELECTION AND TERM: The directors shall be elected by the members. The directors'
term of office shall be from the date of the meeting at which they are elected until the close
of the second annual meeting next following or until their successors are elected (provided
that a director may not continue to hold office beyond the close of the third annual meeting of
members following his/her election). Any directors who are approaching the end of their
term in office shall retire at the annual meeting at which the election of directors is to be
made but, subject to the provisions of the By-laws, shall be eligible for re-election.

(C) QUALIFICATIONS: Every Director shall be an individual, shall be eighteen (18) or
more years of age, and shall be a member of the Corporation, or shall become a member of
the Corporation within ten (10) days after election or appointment as a director. A person
who has the status of bankrupt shall not become or continue as a Director. A person who has
been declared incapable by a court in Canada or in another country shall not become or
continue as a Director.

(D) DUTIES OF THE REGIONAL DIRECTORS: The Regional Directors shall assume
such duties as may be assigned by the President. In addition, the Regional Directors shall act
as a communication link between members in their respective regions and with the Officers
of the Corporation. From time to time the duties of the Regional Directors may be amended
as set out in the Policy Section below.

(E) VACANCIES: The office of a director shall automatically be vacated:

(a) if the director does not within ten (10) days after election or appointment as a
director becomes a member;

(b) if the director ceases to be a member of the Corporation;

(c) if the director becomes bankrupt or suspends payment of debts generally or
compounds with creditors or makes an authorized assignment or is declared
insolvent;

(d) if the director is found to be a mentally incapable person or becomes of
unsound mind;



(e) if the director by notice in writing resigns office which resignation shall be
effective at the time it is received by the Executive Director of the Corporation or at
the time specified in the notice, whichever is later;

(f) if at a special meeting of the members, a resolution is passed by at least a
majority of the votes cast by the members at the meeting removing the director before
the expiration of the director s term of office; or

(g) if the director dies.

(F) FILLING VACANCIES: Subject to compliance with the Act, a vacancy occurrmg in
Board of Directors shall be filled as follows:

• if the vacancy occurs as a result of the removal of any director by the members in
accordance with paragraph (f) above, it may be filled upon the vote of a majority of
the members and any director elected to fill a removed director's place shall hold
office for the remainder of the removed director's term;

• any other vacancy in the Board of Directors may be filled for the remainder of the
term by the directors then in office, if they shall see fit to do so, so long as there is a
quorum of directors in office provided that if there is not a quorum of directors, the
remaining directors shall forthwith call a meeting of the members to fill the vacancy,
and, in default or if there are no directors then in office, the meeting may be called by
any member;

• otherwise such vacancy shall be filled at the next annual meeting of the members at
which the directors for the ensuing year are elected.

If the number of directors is increased between the terms, a vacancy or vacancies, to
the number of the authorized increase, shall thereby be deemed to have occurred,
which may be filled in the manner provided above.

(0) REMUNERATION OF DIRECTORS: The directors shall serve as such without
remuneration and no director shall directly or indirectly receive any profit from occupying
the position of director; provided that a director may be reimbursed for reasonable expenses
incurred by the director in the performance of the director's duties. [Nothing herein
contained shall be construed to preclude any director from serving the Corporation as an
officer or in any other capacity and receiving compensation therefore.]



SECTION 14: POWERS OF THE DIRECTORS

(A) ADMINISTER AFFAIRS: The Board of Directors of the Corporation may administer
the affairs of the Corporation in all things and make or cause to be made for the Corporation,
in its name, any kind of contract which the Corporation may lawfully enter into and, save as
hereinafter provided, generally, may exercise all such other powers and do all such other acts
and things as the Corporation is by its Letters Patent or otherwise authorized to exercise and
do. Without limiting the generality of the foregoing, the Board of Directors shall:

-hire and determine the remuneration of the Executive Director and any other
employees of the Corporation;

-be responsible for all Corporation funds and their expenditures, except as
otherwise provided in this By-Law;

-establish or repeal such dues, fees, and charges as may be necessary to the
Corporation's welfare;

-have full authority to regulate consignment and use of the Seal, Insignia and
Name of the Corporation;

-award Certificates of Membership to each Senior Member, each Associate Member,
each Seed Health Member. each Affiliate Member and each Honorary Member;

-have power and authority to take disciplinary action as set out in this By-Law;

-exercise all other powers and carry out all other duties assigned to the Board of
Directors by this By-Law.

(B) EXPENDITURES: The Board of Directors shall have power to authorize expenditures
on behalf of the Corporation from time to time for the purpose of furthering the objects of the
Corporation. The Board of Directors shall have the power to enter into a trust arrangement
with a trust company or other financial institution for the purpose of creating a trust fund in
which the capital and interest may be made available for the benefit of promoting the interest
of the Corporation in accordance with such terms as the Board of Directors may prescribe.

(C) INDEBTEDNESS / BORROWING: The Corporation is a non-profit organization. Except
as set out herein, no member, director or officer shall have authority to obligate the
Corporation for any amount beyond the existing assets of the Corporation. Except as set out
herein, no member, director or officer shall have authority to obligate the Corporation for any



amount. Provided that, the Officers of the Corporation are authorized to apply for and use a
Business Credit Card in the name of the Corporation, with a maximum credit limit as set by
the Board of Directors. The President, First Vice-President and Executive Director are
authorized to sign the bank's loan documentation for this purpose

CD)FUND-RAISING: The Board of Directors shall take such steps as they may deem
requisite to enable the Corporation to acquire, accept, solicit or receive legacies, gifts, grants,
settlements, bequests, endowments and donations of any kind whatsoever for the purpose of
furthering the objects of the Corporation.

(E) AGENTS AND EMPLOYEES: The Board of Directors may appoint such agents and
engage employees (and may delegate this function to an officer or officers of the
Corporation) as it shall deem necessary from time to time and such persons shall have
authority and shall perform such duties as shall be prescribed at the time of such
appointment.

CF) REMUNERATION OF AGENTS AND EMPLOYEES: The remuneration of officers,
agents, employees and committee members shall, subject to the other provisions of this
By-Law, be fixed by the Board of Directors by resolution provided that the Board of
Directors may delegate this function to an officer of the Corporation.

SECTION 15: MEETINGS OF DIRECTORS

(A) PLACE OF DIRECTORS MEETINGS: Meetings of the Board of Directors may be
held either at the head office or at any place within or outside Canada.

(B) NOTICE OF DIRECTORS MEETING: A meeting of directors may be convened by the
President, a Vice-President, the Executive Director or any two directors at any time. The
Executive Director, when directed or authorized by any of such officers or any two directors,
shall convene a meeting of directors. Subject to s.136(3) of the Act, the notice of meeting
need not specify the purpose of or the business to be transacted at the meeting. Notice of any
such meeting shall be served in the manner approved by the Board of Directors from time to
time, not less than two (2) days (exclusive of the day on which the notice is delivered or sent
but inclusive of the day for which notice is given) before the meeting is to take place.
Despite the foregoing, a director may waive notice of a meeting in writing. Attendance of a
director at a meeting shall constitute a waiver of notice of the meeting, except where that
director attends the meeting for the express purpose of objecting to the transaction of any
business on the grounds that the meeting was not lawfully called. In addition, a meeting of
directors may be held at any time without notice if all the directors are present, except where



a director attends a meeting for the express purpose of objecting to the transaction of any
business on the grounds that the meeting was not lawfully called. If the first meeting of the
Board of Directors following the election of directors by the members is held immediately
thereafter, then for such meeting or for a meeting of the Board of Directors at which a
director is appointed to fill a vacancy in the board, no notice shall be necessary to the newly
elected or appointed directors or director in order to legally constitute the meeting, provided
that a quorum of the directors is present.

(C) ERROR OR OMISSION IN GIVING NOTICE: No error or accidental omISSIOn in
giving notice of any meeting of directors shall invalidate such meeting or make void any
proceedings taken at such meeting.

(D) ADJOURNMENT: Any meeting of directors may be adjourned from time to time by the
chairperson of the meeting, with the consent of the meeting, to a fixed time and place.
Notice of any adjourned meeting of directors is not required to be given if the time and place
of the adjourned meeting is announced at the original meeting. Any adjourned meeting shall
be duly constituted ifheld in accordance with the terms of the adjournment and a quorum is
present thereat. The directors who formed a quorum at the original meeting are not required
to form the quorum at the adjourned meeting. If there is no quorum present at the adjourned
meeting, the original meeting shall be deemed to have terminated forthwith after its
adjournment. Any business may be brought before or dealt with at any adjourned meeting,
which might have been brought before or dealt with at the original meeting in accordance
with the notice calling the same.

(E) REGULAR MEETINGS: The Board of Directors may appoint a day or days in any
month or months for regular meetings of the Board of Directors at a place or hour to be
named by the Board of Directors and a copy of any resolution of the Board of Directors
fixing the place and time of regular meetings of the Board of Directors shall be sent to each
director forthwith after being passed, but no other notice shall be required for any such
regular meetings.

(F) QUORUM: The number of directors which shall form a quorum for the transaction of
business, shall be a majority of the directors elected by the members at the last Annual
Meeting of the members. Notwithstanding any vacancy among the directors, a quorum of
directors may exercise all the powers of directors.

(G) VOTING: Each director is authorized to exercise one (1) vote. Questions ansmg at any
meeting of directors shall be decided by a majority of votes. In case of an equality of votes
the chairperson of the meeting in addition to an original vote shall have a second or casting
vote.



SECTION 16: APPROVAL OF FINANCIAL STATEMENTS

Prior to every Annual Meeting of the Members, the Directors of the Corporation shall
approve the financial statements of the Corporation, and such approval shall be evidenced by
the manual signature of one or more Directors or a facsimile of the signatures reproduced in
the statements. The Directors' approval shall occur before the financial statements are
circulated to the members.

SECTION 17: OFFICERS

(A) OFFICERS: The Officers of the Corporation shall be the President, the First Vice
President, the Second Vice-President, the Membership Chairperson, and the Executive
Director. Two or more of the aforesaid offices may be held by one person.

(B) ELECTION AND TERM: The Officers of the Corporation shall be appointed by the
Directors of the Corporation. When one or more Officers reach the end of their term in
office, new Officers shall be appointed to those positions at the first Directors meeting
following the Annual Meeting of the members (see also Nominating below), and from time
to time as otherwise required. With the exception of the Membership Chairperson and the
Executive Director, each officer shall serve for a two (2) year term. At the end of each term,
the Membership Chairperson may be re-elected for a further term(s), however in no case
shall the President, the First Vice- President or Second Vice-President serve more than two
(2) consecutive terms in such office.

(C) VACANCIES: Notwithstanding the foregoing, the office of any incumbent officer may
be terminated prior to the end of that officer's term upon:

(a) that officer's resignation, which resignation shall be effective at the time the
written resignation is received by the Executive director of the Corporation or at the
time specified in the resignation, whichever is later;

(b) that officer's removal by the Board of Directors; or

(c) that officer's death.

(D) REMOVAL OF OFFICERS (by Board of Directors): All officers, in the absence of an
agreement to the contrary, shall be subject to removal by resolution ofa majority of the
Board of Directors at any time, with or without cause. Any vacancy created by the removal of
an officer by the Board of Directors shall be filled by an appointment made by a majority of
the Board of Directors, however such appointment shall continue only until the first Directors



meeting following the next Annual Meeting of the members.

(E) REMUNERATION OF OFFICERS: The Officers shall serve without compensation
save and except where services have been performed in execution of duties for which
compensation has been authorized by a majority of the Board of Directors. In such case the
Board of Directors shall fix the compensation to be paid. In addition, all officers shall be
entitled to be reimbursed for reasonable expenses incurred in the course of their official
duties.

(F) DUTIES OF OFFICERS MAY BE DELEGATED: In case of the absence or inability
of any officer of the Corporation or for any other reason that the Board of Directors may
deem sufficient, the Board of Directors may delegate all or any of the powers of such officer
to any other officer or to any director for the time being.

SECTION 18: POWERS AND DUTIES OF THE OFFICERS

All officers shall sign such contracts, documents or instruments in writing as require their
respective signatures and shall respectively have and perform all powers and duties incident
to their respective offices and such other powers and duties respectively as may from time to
time be assigned to them by the Board of Directors. The duties of the officers shall include:

(A) PRESIDENT - The President shall be the Chief Executive Officer ofthe Corporation unless
otherwise determined by resolution of the Board of Directors. Without limiting the generality
of the foregoing, the President shall:

-preside at all meetings of the members and meetings of the Board of Directors;

-appoint the members of all committees and make replacements as necessary;

-ensure that programs decided upon by the Board of Directors are carried out by the vice-
presidents, the Executive Director and the committees;

-appoint an Auditing Committee or Accountant Firm, which shall make an annual audit of
the books of the Executive Director;
-shall be an ex-officio member of all committees.

(B) FIRST VICE-PRESIDENT - The First Vice-President shall assume such duties as may
be assigned by the President. In addition, in the absence of the President, the First
Vice-President shall preside at meetings of the members and meetings of the Board of
Directors. In the event of the death, resignation or removal from office of the President, the



First Vice-President shall assume the duties and title of President for the unexpired term. The
First Vice-President shall be expected to allow their name to be on the ballot for President
after two (2) years in the office of First Vice-President.

(C) SECOND VICE-PRESIDENT - The Second Vice-President shall assume such duties
as may be assigned to him by the President. In the event of the death of the President or of
the First Vice-President, the Second Vice-President shall advance to the office of the First
Vice-President for the unexpired term. The Second Vice-President shall be responsible for an
annual review of the By-Laws of the Corporation and from this review may recommend
changes to the Board of Directors. The Second VicePresident shall also be expected to allow
their name to be on the ballot for First VicePresident after two (2) years in the office of
Second Vice-President.

(D) MEMBERSHIP CHAIRPERSON - The Membership Chairperson shall be the head
of the Membership Committee and shall be responsible for overseeing the work of that
Committee. The Membership Chairperson shall have the authority to assign from time to
time the various tasks and duties of the Committee to the members of the Committee.

(E) EXECUTIVE DIRECTOR - The Executive Director of the Corporation shall:

-be an Officer of the Corporation, but not a Director.

-be entitled to reasonable compensation for the services provided to the Corporation, the
level of such compensation to be determined by the Board of Directors. A review will be
done at each Annual Meeting.

-make and maintain adequate records of Association affairs;

-make, have published and distribute to all members, minutes and proceedings of the
General Meetings and reports of such other meetings as may be called;

-notify all members of changes, seed information, etc. received from Canadian Food
Inspection Agency and other reliable sources;

-furnish each voting member with proper ballot forms for election of officers;

-receive from the Membership Committee Chairperson results of all votes by ballots of
membership applicants and report the results to the Board of Directors; -provide and be
steward of all Corporation supplies and conduct their sale or distribution to members;



-update and take care of the Association website, as required.

-give notice to all members of General Meetings, proposed amendments and/or changes to
the By-Laws, and all other Corporation matters and furnish such forms as may be required;

-collect all membership fees and assessments, pay all expenditures, make and maintain
adequate records of Corporation affairs;

-have care and custody of the all the funds and securities of the Corporation and deposit same
in the name of the Corporation in such bank or banks or with such other depository or
depositories as the Board of Directors may direct; and keep or cause to be kept the requisite
books of account and accounting records;

-be responsible for the consignment and/or recall of the Corporation's Seal.

-collect any other charges as directed by the Board of Directors

-promote and publicize the Corporation and its activities to the seed trade, seed growers, and
the general public;

-act in conjunction with any service affecting the general welfare of the Corporation;

-furnish a surety bond satisfactory to the board, if required to do so by the Board of
Directors;

-be an ex-officio member of the board and all committees and shall aid and assist all
committee chairpersons in the performance of their duties and assignments.

• complete duties of Privacy Officer as defined by the CSAAC Privacy Policy

(F) PAST PRESIDENT - In the year that elections are held, the Past President shall be in
charge of nominations. It shall be the duty of the Past President to notify all Senior,
Associate, and Seed Health Members in good standing that nominations for Directors are
being requested. The Past President shall notify all nominees and establish their willingness
and ability to serve before the nominating ballot is submitted to the Executive Director. All
nominations must be submitted at least sixty (60) days prior to the date of the general
meeting at which the elections are to take place. The Executive Director shall furnish each
voting member with one official ballot for use in these elections. If the Past President can not
perform this duty for whatever reason, the President will appoint someone in their place.



SECTION 19: COMMITTEES

(A) EXECUTIVE COMMITTEE: Subject to the requirements of the Act, in the event that
the number of directors on the board is greater than six (6), the directors may elect from
among their number an executive committee consisting of not fewer than three (3) directors
and may delegate to such Executive Committee any of the powers of the Board of Directors,
subject to the restrictions, if any, contained in the By-laws or imposed from time to time by
the Board of Directors. Subject to the By-laws and any resolution of the Board of Directors,
the Executive Committee may meet for the transaction of business, adjourn and otherwise
regulate its meetings as it sees fit and may from time to time adopt, amend or repeal rules or
procedures in this regard, provided, however, that if the Executive Committee is authorized
to fix its quorum, such quorum shall not be less than a majority of its members.

(B) STANDING COMMITTEES: The standing Committees of the Corporation shall be:

a) The Membership Committee;
b) The Research Committee;
c) The Ethics Committee;
d) The Seed Analyst Accreditation Committee;
e) The Rules Committee

Each standing committee shall have a Chairperson and shall have the duties as assigned. The
Chairperson of each standing Committee shall be elected (as provided below) and shall serve
for a period of two (2) years.

(C) SPECIAL/OTHER COMMITTEES: The Board of Directors may from time to time
appoint any other committee or committees, as it deems necessary or appropriate for such
purposes and with such powers as the board shall see fit. Any such committee may formulate
its own rules of procedure, subject to such regulations or directions as the board may from
time to time make. Any committee member may be removed by resolution of the Board of
Directors. The Board of Directors may fix any remuneration for committee members who are
not also directors of the Corporation.

The President shall be an ex-officio member of all Special Committees.

The Chairperson of a Special Committee shall be a member eligible for elected office.
Affiliate Members may be appointed by the President to serve over special committees.



A Special Committee shall perform the duties assigned to such committee by the Board of
Directors and may be dissolved by the Board of Directors.

(E) SPECIAL REPRESENT ATIVES: Special representatives to organizations or
committees of organizations outside or within this Association shall be appointed by the
President, by and with the approval of the Board of Directors.

SECTION 20: FOR THE PROTECTION OF DIRECTORS AND OFFICERS

(A) FOR THE PROTECTION OF DIRECTORS AND OFFICERS: Except as otherwise
provided in the Act, no director or officer of the Corporation shall be liable for the acts,
receipts, neglects or defaults of any other director or officer or employee or for any loss,
damage or expense happening to the Corporation through:

1) the insufficiency or deficiency of title to any property acquired by or on behalf of
the Corporation;

2) the insufficiency or deficiency of any security in or upon which any of the
monies of or belonging to the Corporation shall be placed out or invested;

3) any loss or damage arising from the bankruptcy, insolvency or tortuous act of any
person including any person with who any monies securities or effects shall be lodged or
deposited;

4) any loss, conversion, misapplication or misappropriation of or any damage
resulting from any dealings with any monies, securities or other assets belonging to
the Corporation; or

5) any other loss, damage or misfortune whatever which may happen in the execution
of the duties of the director's or officer's respective office or trust or in relation
thereto, unless such loss, damage, expense or misfortune occurs by or through that
director's or officer's own wilful neglect or default.

SECTION 21: INDEMNITIES TO DIRECTORS AND OTHERS

(A) INDEMNITIES TO DIRECTORS AND OTHERS: Every director or officer of the
Corporation or other person who has undertaken or is about to undertake any liability on
behalf of the Corporation or any Corporation controlled by it and their heirs, executors and
administrators, and estate and effects, respectively, shall from time to time and at all times,



be indemnified and saved harmless out of the funds of the Corporation, from and against:

a) all costs, charges and expenses whatsoever which such director, officer or other
person sustains or incurs in or about any action, suit or proceeding that is brought,
commenced or prosecuted against the director, officer or other person for or in respect
of any act, deed matter or thing whatever, made, done or permitted by them, in or
about the execution of the duties of such office or in respect of any such liability; and

b) all other costs, charges and expenses which the director, officer or other person
sustains or incurs in or about or in relation to the affairs thereof, except such costs,
charges or expenses as are occasioned by their own wilful neglect or default.

The Corporation shall also indemnify any such person in such other circumstances as
the Act or law permit or requires. Nothing in this By-Law shall limit the right of any
person entitled to indemnity to claim indemnity apart from the provisions of this
By-Law to the extent permitted by the Act or law.

SECTION 22: INTERESTED DIRECTOR CONTRACTS

(A) CONFLICT OF INTEREST: A director who is in any way directly or indirectly
interested in a contract or proposed contract with the Corporation shall make the disclosure
required by the Act. Except as provided by the Act, no such director shall vote on any
resolution to approve any such contract. In supplement of and not by way of limitation upon
any rights conferred upon directors by the Act and specifically subject to the provisions
contained in the Act, it is declared that no director shall be disqualified by any such office
from, or vacate any such office by reason of, holding any office or place of profit under the
Corporation or under any corporation in which the Corporation shall be a shareholder or by
reason of being otherwise in any way directly or indirectly interested or contracting with the
corporation as vendor, purchaser or otherwise. Subject to compliance with the Act, no
contract or arrangement entered into by or on behalf of the Corporation in which any director
shall be in any way directly or indirectly interested shall be voided or voidable and no
director shall be liable to account to the Corporation or any of its members or creditors for
any profit realized by or from any such contract or arrangement by reason of any fiduciary
relationship.

(B) SUBMISSION OF CONTRACTS OR TRANSACTIONS TO MEMBERS FOR
APPROV AL: The Board of Directors in its discretion may submit any contract, act or
transaction with the Corporation for approval or ratification at any annual meeting of the



members or at any general meeting of the members called for the purpose of considering the
same and, subject to the provisions of the Act, any such contract, act or transaction that shall
be approved or ratified or confirmed by a resolution passed by a majority of the votes cast at
any such meeting (unless any different or additional requirement is imposed by the Act or by
the Letters Patent) shall be as valid and as binding upon the Corporation and upon all the
members as though it had been approved, ratified or confirmed by every member of the
Corporation.

SECTION 23: AMENDMENTS TO BY-LAWS

(A) AMENDMENTSIREPEAL: Amendments to the By-Laws or repeal thereof may be
recommended by the Board of Directors. However, no amendment or repeal of a ByLaw
shall be effective unless a resolution in favour of such amendment or repeal is passed by a
majority of the members of the Corporation voting on the issue at a special or annual meeting
at which the issue is raised. Notice of a proposal to amend or repeal any By-Law shall be sent
to each voting member at least ninety (90) days prior to the date of the meeting at which the
issue is to be raised. Failure to give such notice shall render any such resolution invalid
unless notice of the proposal is waived by each member entitled to vote at Corporation
meetings.

SECTION 24: EXECUTION OF INSTRUMENTS

(A) EXECUTION OF INSTRUMENTS: Contracts, documents or instruments in writing
requiring the signature of the Corporation may be signed by:

• Anyone of the President or Vice-Presidents together with the Executive Director.
• Anyone of the aforementioned officers together with anyone director;
• Any two directors;

and all contracts, documents and instruments in writing so signed shall be binding upon the
Corporation without any further authorization or formality.

(B) APPOINTMENT OF SIGNING OFFICER: Despite the foregoing, the Board of
Directors shall have power from time to time by resolution to appoint any officer or officers
or any person or persons on behalf of the Corporation either to sign contracts, documents and
instruments in writing generally or to sign specific contracts, documents or instruments in
writing. Any person authorized to sign any document may affix the corporate seal to the



document. Any signing officer may certify a copy of any instrument, resolution, by-law or
other document of the Corporation to be a true copy thereof.

(C) The term contracts, documents or instruments in writing as used in this By-law
shall include but not be limited to deeds, mortgages, hypothecs, charges, conveyances,
transfers and assignments of property real or personal, immovable or movable,
agreements, releases, receipts and discharges for the payment of money or other
obligation, conveyances, transfers and assignments of shares, share warrants, stocks,
bonds, debentures or other securities and all paper writings.

(D) CHEQUES, DRAFTS, NOTES, ETC.: All cheques, drafts or orders for the payment of
money and all notes and acceptances and bills of exchange shall be signed by such officer or
officers or person or persons, whether or not officers of the Corporation, and in such manner
as the Board of Directors may from time to time designate by resolution.

(E) NOTICES / SERVICE: Except as otherwise specifically provided herein, any notice or
other document required by the Act, the Regulations, the Letters Patent, or the By-laws to be
sent to any member or director or to the auditor shall be delivered personally or sent by
prepaid mail or by email or by facsimile to any such member or director at their latest address
as shown in the records of the Corporation and to the accountant at its business address, or if
no address be given therein then to the last address of such member or director known to the
Executive Director; provided always that notice may be waived or the time for the notice may
be waived or abridged at any time with the consent in writing of the person entitled thereto.

(F) SIGNATURE TO NOTICES AND OTHER DOCUMENTS: The signature of any
director or officer of the Corporation to any notice or document to be given by the
Corporation may be written, stamped, typewritten or printed or partly written, stamped,
typewritten or printed.

(G) COMPUTATION OF TIME: Where a given number of days notice or notice extending
over a period is required to be given under the By-laws, letters patent or supplementary
letters patent of the Corporation the day of service or posing of the notice shall not, unless it
is otherwise provided be counted in such number of days or other period.

(H) PROOF OF SERVICE: With respect to every notice or other document sent by post it
shall be sufficient to prove that the envelope or wrapper containing the notice or other
document was properly addressed as provided in this By-law and put into a Post Office or
into a letter box. A certificate of an officer of the Corporation in office at the time of the
making of the certificate as to facts in relation to the sending or delivery of any notice or
other document to any member, director, officer or auditor or publication of any notice or



other document shall be conclusive evidence thereof and shall be binding on every member,
director, officer or auditor of the Corporation as the case may be.

SECTION 25: AUDITOR I PUBLIC ACCOUNTANT

(A) COMPLIANCE: The Corporation shall comply with the requirements of the Act with
respect to the appointment of a public accountant.

(B) APPOINTMENT OF PUBLIC ACCOUNTANT: At each annual meeting, the Members
shall, by ordinary resolution, appoint a public accountant who shall hold office until the next
following annual meeting; provided, however, the Directors may fill any casual vacancy in
the office of the public accountant. If an appointment is not so made, the public accountant in
office must continue until a successor is appointed. The public accountant shall perform
either a review engagement or audit engagement, as required under the terms of the Act. The
determination of whether a review engagement or an audit engagement is required shall be
made by the public accountant. The remuneration of the public accountant shall be fixed by
the members or by the directors if they are authorized to do so by the members and the
remuneration of a public accountant appointed by the directors shall be fixed by the
directors. The members may by resolution passed by at least two-thirds of the votes cast at a
special meeting of which notice of intention to pass the resolution has been given, remove
any public accountant before the expiration of the public accountant's term of office and
shall by a majority of the votes cast at that meeting appoint another public accountant in such
accountant's stead for the remainder of the term.

SECTION 26: MEMBERSHIP SEAL AND INSIGNIA

(A) The Membership Seal, Seal, Insignia, and the Name of the Association constitute the
property of the Association, and shall not be copied, duplicated, altered, sold or otherwise
disposed of without written authority of the Board of Directors.

(B) Consignment and/or privilege of use of either or all shall be limited to Senior, Associate,
and Seed Health Members and shall be governed by the Board of Directors.

(C) The Membership Seal and/or Insignia and privilege of use shall be obtained only upon
written application to the Executive Director. If approved by the Executive Director, the
applicant shall be provided with contract forms in duplicate, which shall specifically
designate conditions of use, the terms governing surrender of the Seal and the cessation of
use of the Insignia. Forms thus provided shall be signed by such authorized member. The
original copy together with a User Fee (cost plus handling) remittance shall be sent to the



Executive Director who shall provide authorized member with the Membership Seal and the
number allotted to the authorized member.

(D) Members gaining further accreditation shall apply for a replacement Seal from the
Executive Director, the said member shall submit all documentation relevant to their further
accreditation to the Executive Director for processing. The consignee of said Membership
Seal shall remit a User Fee (cost plus handling) for the replacement Seal.

(E) The Membership Seal shall be returned to the Executive Director in the event of the
death, resignation, retirement, becoming Member Inactive, or of further accreditation of
member and the privilege of use shall be voided therewith.

SECTION 27: CODE OF ETHICS

GENERAL PRINCIPLES

(A) The privilege of professional practice implies professional knowledge and
imposes obligation of morality and responsibility.

(B) Each Senior, Associate, Seed Health Member agrees to be guided by the highest
standards of ethics, personal honour and professional conduct.

(C) Relation of the Senior, Associate, and Seed Health Member to the Public

a. A Member shall avoid and discourage sensational, exaggerated, and/or
unwarranted statements that would reflect negatively upon the Association and/or the
Profession.

b. A Member shall not knowingly permit the publication of his analysis or other
documents for any unethical or illegal purposes.

c. A Member shall not give professional opinions or make a recommendation
without being thoroughly informed. The degree of completeness of the
information upon which such recommendation or opinion based, shall be made
clear.

d. A Member may publish dignified business, professional, or announcement
cards, but shall not advertise his work or accomplishments in a self-laudatory,
exaggerated, or unduly conspicuous manner.



e. A Member shall not issue a false statement or false information even though
directed to do so by employer or client.

CD) Responsibilities of the Senior, Associate and Seed Health Member to Employer
and Client:

a. A Member shall protect, to the fullest extent possible, the interest of his
employer or client insofar as such interest is consistent with the law and his
professional obligations and ethics.

b. A Member who finds that requests from his employer or client conflict with
his ethics and professional obligations to the Association shall have such
conditions corrected. Situations remaining unresolved shall be directed to the
Board of Directors.

c. A Member shall not use, directly or indirectly, any employer's or client's
information in any way that would violate the confidence of the employer or
client.

d. A Member shall not divulge information given him in confidence.

e. A Member may advise his employer or client to consult, and co-operate with other
specialists.

f. A Member shall not accept a concealed fee for referring a client or employer
to a specialist or for recommending professional service other than his own.

CE) Responsibilities of Senior, Associate and Seed Health Member to Each Other:

a. A Member shall not falsely or maliciously attempt to injure the reputation of
another.

b. A Member shall give credit for work done by others and shall refrain from
plagiarism in oral andlor written communication.

c. A Member shall endeavour to co-operate with others in the profession and
encourage the ethical dissemination of technical knowledge.



d. A Member having knowledge of unethical practices of another Member shall
refer to the By-Laws for Procedural Guidelines in a timely manner; (See above)

(F) Responsibilities to the Profession:

a. Senior, Associate and Seed Health Members shall uphold this Code of Ethics by
precept and example and encourage other Members to do the same.

SECTION 28: BOOKS AND RECORDS - EXECUTIVE DIRECTOR

(A) Books and Records The Directors shall see that all necessary books and records of the
corporation required by the by-laws of the corporation, by the Act, or by any other applicable
statute or law are regularly and properly kept. Without limiting the generality of the foregoing,
the Executive Director of the corporation shall maintain:

(B) Accounting Records. The Executive Director shall maintain proper accounting records
with respect to all financial and other transactions of the corporation, and, without limiting
the generality of the foregoing, shall keep records of:

a. all sums of money received and disbursed by the corporation and the matters
in respect of which receipt and disbursement take place;
b. all sales and purchases of the corporation;
c. all assets and liabilities of the corporation; and
d. all other transactions affecting the financial position of the corporation.

The accounting records shall be kept at the head office of the corporation or at such other
place in Canada as the directors think fit, and shall at all times be open to inspection by the
directors.

(C) Minutes of Members Meetings. The Executive Director shall cause minutes of all
proceedings at meetings of the members to be prepared and entered in books kept for that

purpose.

(D) Minutes of Board of Directors Meetings. The Executive Director shall cause minutes of
all proceedings at meetings of the Board of Directors to be prepared and entered in books
kept for that purpose. The minutes of the Board of Directors shall not be available to the
general membership of the corporation but shall be available to the Board of Directors, each
of whom shall receive a copy of such minutes.



SECTION 29: EFFECTIVE DATE

. SUBJECT TO matters requiring a special resolution of the members. this By-Law shall be
effective when passed by the Board.

(',~'"
ENACTED this ~ day of ____.M--'-l.""'o",.""u+- , 2017

\

rporation

EXECUTIVE DIRECTOR

CERTIFIED to be the By-law No.1 oftheCorporation, as enacted by the Directors of the

Corporation on thd ~ day off (Vh'4 . 2017, and confirmed by the

Members of the Corporation by Special Resolution on the ~ of --'~~l=:."",l.,,\-J _
\

2017.

Dated as of the \b -+1-. day of _3(=~~~~e,.____ , 2017.

Krista Erickson, Executive Director


