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Bylaws for the Governance and Affairs of

Tire Stewardship of Saskatchewan Inc.

1. INTERPRETATION & DEFINITIONS

1.1 Definitions. In this Bylaw and in all other bylaws of the
Corporation, unless the context otherwise requires:

e “Act” means The Non-profit Corporations Act, 1995 (Saskatchewan),
as amended from time to time, and any successor legislation.

e “Articles” means the Articles of Incorporation of the
Corporation, as amended or restated from time to time.

e “Board” or “Directors” means the Board of Directors of the
Corporation.

e “Chair” means the Chair of the Board.

e “Executive Committee” means the committee comprised of the Chair,
Treasurer, and Secretary, as further described herein.

e Y“CEO” means the senior staff leader appointed by the Board to
manage the operations of the Corporation.

e “Industry Members” means those Members who are obligated persons
under the applicable tire recycling regulations in Saskatchewan.

1.2 Interpretation. Words importing the singular include the plural
and vice versa; words importing gender include all genders; words
importing persons include individuals, partnerships, associations, and
corporations.

1.3 Conflict with the Act. If any provision of this Bylaw is
inconsistent with the Act or the Articles, the Act or the Articles (as
applicable) shall govern.
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2. PURPOSES & POWERS

2.1 Mandate. The Corporation exists to operate and steward
Saskatchewan’s tire recycling program in accordance with applicable
laws and approvals, and to advance environmental, social, and economic
outcomes for Saskatchewan through effective collection, processing,
and market development for scrap tires.

2.2 Powers. Subject to the Act, the Corporation has the capacity and
powers of a natural person to carry out its purposes.

3. OFFICES, FISCAL YEAR & EXECUTION

3.1 Registered Office. The registered office shall be in Saskatchewan
at such address as the Board may determine from time to time.

3.2 Fiscal Year. The fiscal year end shall be determined by Board
resolution. TSS runs on a calendar year.

3.3 Execution of Instruments. Contracts, documents, or instruments may
be executed on behalf of the Corporation by any two (2) officers or
Directors, including the CEO.

4. MEMBERS & MEMBERS’' MEETINGS

4.1 Membership Classes. TSS shall consider having the following
classes of voting Members:

e Retail & Industry Associations (e.g., Retail Council of Canada,
Western Canada Tire Dealers).

e Automotive Sector Association (e.g., Saskatchewan Automobile
Dealers Association).

e Municipal Associations (SUMA and SARM) .

e Other Members as admitted by the Board under a Board-approved
admissions policy.
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4.2 Representatives. Each Member that is an association or corporation
shall designate in writing a Representative to act for it; such
designation remains in force until revoked.

4.3 Rights of Members. Members are entitled to receive notice of,
attend, and vote at meetings of Members; to elect Directors as
provided herein; and to receive the Corporation’s annual report and
audited financial statements.

4.4 Annual & Special Meetings.

e AGM: Held annually within the timeframe prescribed by the Act.
e Special Meetings: May be called by the Board at any time or as
otherwise provided by the Act.

4.5 Notice. Written notice of a regular meeting of the Board shall be
provided at least five (5) days before the meeting.

Written notice of a special meeting shall be provided at least forty-
eight (48) hours before the meeting. Notice shall describe the nature
of any special business and include the text of any special
resolutions to be considered.

4.6 Quorum. Quorum for a meeting of Members is four (4) Members or
their Representatives.

4.7 Voting & Proxies. Each Member has one vote; proxies are not
permitted. Voting is by show of hands unless a ballot is demanded. A
tie vote fails.

4.8 Adjournment & Written Resolutions. Meetings may be adjourned as
required. Unanimous written resolutions signed by all Members entitled
to vote are valid as i1f passed at a meeting.

5. BOARD OF DIRECTORS

5.1 Authority. The Board supervises the management of the
Corporation’s affairs and may exercise all powers not reserved to the
Members.

5.2 Board Size. The Board shall consist of seven (7) Directors.
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5.3 Board Composition Philosophy. The Board shall be composed to

ensure:
e A majority of Directors (minimum four (4)) represent Industry
Members;

e At least three (3) industry representatives reside in
Saskatchewan; and

e A balance of skills, experience, and stakeholder perspectives
relevant to TSS’s mandate.

5.4 Candidate Consideration.

In forming the Board, the following categories of representation may
be considered:

e Retail and industry association representatives;
e Automotive sector representation;

e Municipal representation (urban and rural);

e Independent expertise from Saskatchewan; and

e Retailer-at-Large experience.

These are not fixed seats, but categories the Board will evaluate to
support effective governance.

5.5 Nominations & Appointments. The Board may request recommendations
from stakeholders (including the Minister of Environment) for
consideration during Director recruitment. All appointments,
elections, and confirmations shall follow Board-approved selection
policies.

5.6 Term, Staggering & Limits. Directors serve three-year terms,
staggered to ensure continuity. Directors may serve no more than two
consecutive full terms without extenuating circumstances.

5.7 Vacancies. Vacancies may be filled by the Board for the remainder
of the term, following applicable designation rules.
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5.8 Removal & Resignation. Directors may be removed by resolution of
the Members or in accordance with Board policy and may resign by
written notice.

5.9 Compensation & Expenses. Directors may receive honoraria or
meeting fees as approved by the Board and will be reimbursed for
reasonable expenses.

5.10 Standards of Care. Directors and officers shall act honestly, in
good faith, and with the care of a reasonably prudent person.

6. OFFICERS & CEO

6.1 Officers. Officers elected from among Directors include Chair,
Treasurer, and Secretary. The Board may appoint a Vice-Chair and other
officers as needed.

6.2 Executive Committee. The Chair, Treasurer, and Secretary form the
Executive Committee, empowered to address time-sensitive matters
between Board meetings within limits set by Board policy. The
Executive Committee may not approve budgets, strategic plans, audited
financial statements, or CEO compensation independently.

6.3 Duties of Officers.

e Chair: Oversees Board effectiveness; presides at meetings; ex
officio, non-voting member of all committees.

e Secretary/CEO: Oversees corporate records, minutes, notices, and
governance documentation.

6.4 CEO. The CEO leads day-to-day operations, implements plans and
budgets, and reports to the Board. The CEO attends Board and committee
meetings as a non-voting participant except during in-camera sessions.

7. STANDING COMMITTEES

7.1 The following standing committees are established, each governed
by written Terms of Reference: Governance Committee & Finance
Committee
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7.2 Governance Committee. Oversees governance practices, Board
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evaluation, Director onboarding, governance policies, and CEO
performance management.

7.3 Finance Committee. Chaired by the Treasurer, oversees budgeting,

financial oversight, audit processes, and long-term financial
planning.

8. BOARD MEETINGS

8.1 Board meets at least quarterly, either in person or virtually.
8.2 Notice: Regular meeting of the Board shall be provided at least
five (5) days before the meeting. Written notice of a special meeting
shall be provided at least forty-eight (48) hours before the meeting
8.3 Quorum: four (4) Directors.

8.4 Voting: majority; tie fails.

8.5 Electronic participation permitted.

8.6 Unanimous written resolutions valid.

8.7 In-camera sessions may be called by the Chair.

9. STRATEGIC & ANNUAL PLANNING

9.1 Annual strategic planning process overseen by the Board.

9.2 Annual Business Plan, and Budget developed by the CEO for approval
by December each year.

10. CONFLICTS OF INTEREST & ETHICS

10.1 Directors, officers, and committee members shall comply with the
Corporation’s Code of Ethics.
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10.2 A1l conflicts must be declared; affected individuals recuse
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themselves.

10.3 Industry Development Committee Chair conflict restriction
applies.

11. FINANCIAL MATTERS & AUDIT

11.1 Banking and investments as designated by the Board.

11.2 Borrowing and signing authorities governed by Board policy.
11.3 Members appoint an independent auditor annually.

11.4 Annual Report prepared and published.

12. INDEMNIFICATION & INSURANCE
12.1 Indemnification provided as permitted by the Act.

12.2 Directors' and officers' liability insurance shall be maintained.

13. NOTICES

13.1 Notice by personal delivery, mail, or electronic means.

13.2 Notice may be waived at any time.

14. AMENDMENT OF BYLAWS
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14.1 Bylaws may be made, amended, or repealed by the Board, subject to
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Member confirmation.

15. RECORDS & PRIVACY

15.1 Records maintained at the registered office or other
Board-designated location.

15.2 Appropriate privacy practices shall be maintained.

16. TRANSITION & EFFECTIVE DATE

16.1 A Governance Manual will be adopted to complement these bylaws.
16.2 Initial Director terms shall be staggered.

16.3 These bylaws supersede all prior bylaws upon Member confirmation.

16.4 Effective upon confirmation by Members.

Certification The foregoing bylaws were confirmed by resolution of the

Members of Tire Stewardship of Saskatchewan Inc. on the day of

, 2026.
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