BY-LAWS


OF


ALBERTA READY-MIXED CONCRETE ASSOCIATION
As amended at the A.G.M., May 7, 2009
1.
HEAD OFFICE

The Head Office of the Association shall be at the office of the Administrators of the Association or at such other place as the Directors from time to time may determine.

2.
CORPORATE SEAL

The Seal of the Association shall be in a form adopted by the Directors and shall be used under the signature of such officers and/or persons as the Directors may from time to time determine.  The Corporate Seal shall be in custody at the registered office of the Association.

3.   MEMBERSHIP

a)
Producer Members 



Any Firm, Person or Corporation engaged in the business of the production and sale of Ready-Mixed Concrete that has established a reputation of skill, integrity and responsibility shall be eligible for producer membership in the Association.  Two classes of Producers are eligible for membership: Independent Producer Members are privately owned, non-integrated, Alberta ready mixed producers.  Corporate Producer Members are publicly owned, vertically integrated, international ready mixed producers.


b)
Associate Members


Any Firm, Person Corporation in any way connected with the Ready-Mixed Concrete business that has established a reputation of skill integrity and responsibility shall be eligible for Associate Membership in the Association.  The Directors may by unanimous resolution create different classes of Associate Members.  Three classes of Associate Members are eligible for membership: Major Supplier, Supplier and Transport.

c)
Affiliate Members


Any Firm, Person or Corporation in any way connected with the Ready-Mixed Concrete business as a sub-trade or user of concrete such as: Cribbers, Placers, Finisher and Pumpers, etc., that has established a reputation of skill integrity and responsibility shall be eligible for Affiliate Membership in the Association.  



Honorary Members


Honorary Membership may, by unanimous vote of the Directors, be granted to individual who have rendered distinguished service to the Ready-Mixed Concrete Industry.


d)
Application


Application for Producer, Associate or Affiliate Membership in the Association shall be made in writing and Membership will require, letters of sponsorship from two ARMCA members in good standing and will require the approval of the Board of Directors, whose decision shall be attested by the signature of the President and Secretary Treasurer on behalf of the Board.  The approved member shall agree therein to accept and be governed by the By-laws of the Association and to pay member fees that are properly prescribed by the Board of Directors.

4.
BUDGET AND MEMBERSHIP DUES

a)
The Membership Dues shall be prescribed by the Board of Directors on such basis as the Board may determine.


b)
The Executive Committee shall prepare a budget covering the activities of the Association for the ensuing 12 months.  When approved by the Board, the budget shall be submitted for ratification by the Voting Members at the Annual General Meeting.

5.
MEETINGS

a)
An Annual Meeting of the Association shall be held each year on such day and time and at such place as the Directors may determine.


b)
Special meetings of the membership may be called at any time by the President or by the Directors of the Association or upon the written request of five regular members in good standing.


c)
At all meetings of the Regular Membership of the Association, a quorum for the transaction of business shall consist of one-third of the total voting membership, present either in person or by proxy given to another member.  No business shall be transacted unless a quorum is present.

6.
VOTING

a)
Each Producer Member in good standing shall be entitled to one vote at meetings of the membership, except that the number of votes available to any group of companies with common ownership shall not exceed 10% of the total number eligible to vote.


b)
A representative shall be authorized by proxy by each member entitled to a vote, to vote on behalf of that member, and the proxy shall be filed with the Association prior to the holding of the meeting, providing that the proxy vote does not exceed 10% of total eligible votes, present at the meeting.

c) Associate Members shall be granted three votes at the Annual General meeting and other special meetings of the General Membership of the Association.


d)   Affiliate Members shall be granted two votes at the Annual General meeting and other special



      meetings of the General Membership of the Association


e)   Honorary Members shall be non-voting members of the Association

.
NOTICE OF MEETING

Written notice of any meeting of the Association shall be served either personally or by sending such meeting through the post, giving seven days' notice of the meeting (exclusive of the day of mailing, but inclusive of the day for which the notice is given), such notice to be sent to the address of the member on the books of the Association.  The notice shall outline the matters to be dealt with at the meeting.  Subject to the provisions of the Societies Act, meetings of members either general or special may be held at any time and place in Alberta without such notice if each of the members either consents to the holding of the meeting or is present thereat.  Members may also by writing waive notice of general and special meetings of the Members.

8.
ADJOURNMENT OF MEETING

The Chairman may with the consent of the meeting, adjourn the same from time to time and no notice of such adjournment need be given to the members.  Such adjournment may be made notwithstanding that no quorum is present.  Any business may be brought before or dealt with at the continuation of an adjourned meeting, which might have been brought before or dealt with at the original meeting in accordance with the notice calling same.

9.
CHANGE IN MEMBERSHIP

a)
Resignation


Any Member may withdraw or resign from the Association at any time by tendering his resignation in writing to the Directors, but shall not be entitled to receive any refund of either initiation fee or annual dues, and shall remain responsible for payment of those dues as may be owing at the date of the resignation.


b)
Disqualification of Members


If any member of the Association retires from the Ready-Mixed Concrete business or his association with same, or becomes bankrupt or insolvent, his membership in the Association shall forthwith cease.


c)
Expulsion of Members


Any member of the Association may be accused in writing by another member of improper practices or acts injurious to the interests of the Association.  The accused member shall have the opportunity to answer the charges in writing, and both arguments shall be submitted to the Board of Directors for its consideration.  The Board shall have the right to request a member to discontinue what the Board considers to be improper practices.  In the event that the improper practice is continued despite the request of the Board that it be stopped, the Board shall have the right to suspend or expel a member of the Association.  A two-thirds majority vote of Directors attending a duly constituted Directors Meeting shall be necessary to suspend or expel a member of the Association. 



If said member appeals from the decision of the Board of Directors to the membership as a whole, a two-thirds vote of the voting shall be required to nullify an action taken by the Board of Directors.  Any member may be expelled from the Association for Non-Payment of delinquent dues over (90) ninety days from date of invoice.


d)
Expulsion from Board of Directors


Any Director may accuse another Director of conduct unbecoming to that office and shall give to the President of the Association a written complaint covering his objections.  Upon receipt of this written complaint, the President shall forthwith call a meeting of the regular members, which shall be held within 20 days of the filing of the complaint, at which time both parties shall be entitled to be heard.  A copy of the complaint shall be mailed to each regular member with the notice of the meeting.  



At the meeting so called, the Director charged with conduct unbecoming to his office may be removed from the Board of Directors by a two-thirds majority vote of those in attendance at the meeting.  Removal from the Directorate shall not remove that member from the Association, and he shall retain this membership until otherwise terminated as herein provided.


e)
Reinstatement


If any member were expelled from the Association that member shall not again be entitled to membership unless in the opinion of the Board of Directors, extenuating circumstances or his subsequent record may favor such reinstatement.

10.
DIRECTORS

a)
The affairs of the Association shall be governed by a Board of a maximum of (11) eleven Directors.  The Directors shall be elected by simple majority vote of the voting members of the Association that are present in person or represented by proxy at a properly constituted Annual General Meeting.


b)
A maximum of (4) four Directors are to be elected from the Independent Producer Members and a maximum of (4) four Directors are to be elected from the Corporate Producer Members with no more than (3) three of these Directors coming from any one Corporate Producer Member:  Two (2) from the Associate Members, one (1) from the Affiliate Members and one (1) non-voting Director from the Cement Association of Canada to be appointed annually by the Directors.


(c)
All Directors shall be elected for a minimum term of three (3) years, and periods of Directorship shall be staggered so that three new Directors shall be elected each year; plus however many are required to replace Directors who may for any reason have left the Board prior to the expiration of their term.

d)
A Director who is representative of a member who ceases to be a member shall automatically cease to be a Director.


e)
Directors elected to replace Directors who have left the Board prior to the expiration of their term of office, shall be elected to serve only the balance of the unexpired term.


f)
Directors shall be eligible for re-election at the expiry of their three year term.


g)
The Board shall have full authority to transact all business of the Association, and may delegate any duties it deems proper and convenient, including the handling of funds of the Association.


h)
The Executive Board shall have full authority to hire such other employees, as it considers necessary at such salaries as it may determine.  


i)
The Board of Directors shall:



   i)
Establish the procedure to be followed in processing application for Regular, Associate and Affiliate Membership.



  ii)
Establish the initiation fees and annual assessment to be paid by members in the following year.



 iii)
Levy the annual assessment for each class of membership.



 iv)
Consider and rule on recommendation for Honorary Memberships.



  v)
Enforce payment of initiation fees and assessments in such manner as it 
may be determine.



 vi)
Suspend or expel members for non-payment of initiation fees or 
assessment.



vii)
Suspend or expel members for improper practice or other acts injurious to the Association in accordance with the terms of these By-laws of the Association.


j)
The Directors shall not receive any remuneration for acting in the capacity of Director.  The Society may pay reasonable out of pocket expenses, incurred by Directors.

11.
DIRECTORS' MEETINGS 


a)
A meeting of the Board of Directors may be called by the President or Vice President or Secretary Treasurer of the Association.  At least 24 hours notice in writing of the time and place of such notice shall be given to each Director. Subject to the provisions of the Societies Act, Directors meetings may be held at any time and place in Alberta without such notice, if each of the members either consents to the holding of the meeting or is present there at.  A Director may also by writing, waive notice of Directors meeting.


b)
If any member of the Board, other than the immediate Past President of the Board, misses three (3) consecutive meetings of the Board the Board of Directors may vote by secret ballot as to whether that person shall be removed from the Board.


c)
50% or more Directors in attendance at any duly constituted meeting shall be a quorum for the transaction of such business as may arise.


d)
Each elected Director shall have (1) one vote at any duly called meeting of the Association.


e)
Questions arising at Directors Meetings shall be decided by a majority of votes.  In case of an equality of votes the chairman, in addition to his original vote, shall have a second or casting vote.


f)
A resolution in writing signed by all the Directors shall be as valid and effectual as if it had been passed at a meeting of the Directors duly called and constituted.


g)
Every Director of the Association shall be deemed to have assumed office on the express understanding, agreement and condition that every Director of the Society and his Heirs, Executors and Administrators, Estate and effects respectively shall from time to time and at all times be indemnified and saved harmless out of the funds of the Society from and against all costs, charges and expenses whatsoever which such Director or incurs in, about or in relation to the affairs thereof expect such costs, charges or expenses as are occasioned by his own neglect or default.

12.
OFFICERS

a)
The Officers of the Association shall consist of the following, plus such other officers as the Board may from time to time consider necessary:




President




Past President




First Vice President




Second Vice President




Secretary Treasurer


b)
The Officers of the Association with the exception of the Past President shall be elected by the Directors from the Directors at the first Directors meeting following the Annual General Meeting. The Director representing the Associate or Affiliate members shall not be eligible for office, with the exception of the position as secretary treasurer. 

c)
The term of office of the Officers shall be one year unless sooner removed, at the discretion of the Board.  It is the objective to achieve a maximum of continuity, and to this end individuals serving satisfactorily shall, to the greatest extent possible, proceed through the chain of Officers from Second Vice President, to First Vice President, to President, to Past President.  In the event that no nominations are received to fill the position of President upon the expiry of the serving President's term, the First Vice President serving concurrently with the retiring President shall automatically assume the Presidency for the succeeding term of office.


d)
Vacancies occurring through the death, disability, resignation or other cause in any of the elected officers or Directors of the Association may be filled by the remaining Directors until the next Annual Meeting.

13.
DUTIES OF OFFICERS

a)
President


The President shall be the Chief Executive Officer, when present, shall preside at meetings of the Association and the Board of Directors.  He shall be a member ex officio, with right to vote, on all Committees.  He shall also, at the Meeting of the Association and at such other times as he shall deem proper, communicate to the Association or to the Board of Directors such matters and make such suggestions as may in his opinion tend to promote the welfare and increase the usefulness of the Association and shall perform such other duties as are necessarily incidental to the office of President, or as may be prescribed by the Board of Directors.


b)
Past President


The Past President shall be an active member of the Board with the right to vote at 


meetings of the Association and the Board of Directors.  He shall also, at the Meeting of 


the Association and at such other times as he shall deem proper, communicate to the 


Association or to the Board of Directors such matters and make such suggestions as 


may in his opinion tend to promote the welfare and increase the usefulness of the 


Association and shall perform such other duties as are necessarily incidental to the office 


of Past President, or as may be prescribed by the Board of Directors.


c)
Vice Presidents


The First Vice President shall be vested with all the powers and shall perform all the duties of the President in the absence or disability or refusal to act of the President.  The Second Vice President shall be vested with all the powers and shall perform all the duties of the President in the absence or refusal act of both the President and First Vice President.  The Vice Presidents shall also have such other powers and duties as may from time to time be assigned to them by the Board.


d)
Secretary Treasurer


 i)
It shall be the duty of the Treasurer to see that proper books of account are kept and that the funds of the Association are properly, accounted for.  He shall, at the Annual General Meeting of the Association, present a financial report.  He shall have authority to employ auditors on behalf of the Association to audit the books of account and prepare financial statements as required by the Directors.



ii)
It shall be the duty of the Secretary to record and keep the minutes of the Association.  He shall also be responsible for notifying members of meetings and recording all votes taken at meetings.  Copies of all minutes of the Directors and the Association shall be kept at the registered office of the Association.  Copies of all books and records of the Association shall be kept at the office of the Secretary/Treasurer of the Association, where they may be inspected by members during regular working hours.


e)
The Directors may appoint such other officers, as it deems proper and may assign to such officers the duties it requires to be handled thereby.

14.
LEGAL

a)
The Board of Directors may at any time bring, defend or abandon any legal proceedings and may refer any dispute to arbitration.


b)
The Board of Directors shall have power to appoint a solicitor and counsel for the Association, and shall have power to pay solicitors and counsel for their services.

15.
FINANCIAL

a)
A Bank Account of the Association shall be kept in such bank or other financial institution as the Directors may from time to time determine.  All general cheques shall be signed by (2) two of (3) three signing authorities.


b)
For the purpose of carrying out its objectives, the Association may borrow or raise money and secure the repayment thereof in such manner as it thinks fit.  This shall be initially dealt with by the Executive Committee, Board of Directors and ratified by 75% of eligible voting members.


c)
The Board of Directors may authorize the investment of the funds of the Association in such manner, as the said Board may, in its sole discretion deem advisable.

16.
AMENDMENT OF BY-LAWS

The by-laws of the Association shall not be rescinded, altered or added to except by special resolution of the Association.  No rescission or alteration of or addition to a by-law has effect until it has been registered by the Registrar.


A special resolution means a resolution passed by a majority of not less than 75% of such members entitled to vote as are present in person, or represented by proxy at a General Meeting of which notice specifying the intention to propose the resolution as a special resolution has been given (30) thirty days prior to the meeting at which the decision is to be made.

17.
DISSOLUTION OF ASSOCIATION

This Association may be dissolved at any time by a 75% majority vote of all Producer Members of the Association, taken at their regular Annual General Meeting or at a Special Meeting called for such purpose.  If this Association is dissolved at any time and for any reason, the net residue of assets remaining shall be distributed to the members in good standing hereof in proportion to their respective total payments into the Association, in current fiscal year of dissolution.

18.
USE OF EMBLEM OR PLAQUE

Any member of the Association shall be entitled to use the emblem or plaque of the Association, however, the said emblem or plaque remains the property of the Association and can be re-called if the member no longer is in the Association.

Bylaw Amendments

Voting

a)
Each producer member in good standing shall be entitled to one vote at meetings of the membership.  This vote shall be a) in person b) by mail in, fax, e-mail.  C) By authorized proxy.  In the event that votes available to any group of companies with common ownership exceeds 10% these votes will be proportionately reduced to equal 10%.

b)
Each associate member in good standing shall be entitled to one vote at meetings of the membership.  This vote shall be a) in person, b) by mail in, fax, e-mail, and c) by authorized proxy.  In the event that total votes available to associate members exceeds 10%, these votes will be proportionately reduced to equal 10%.

c)
Apply proxy paragraph from (6b).

