C Certified General
Accountants Association
of C




Proposed Revisions to CGA-Canada By-Laws

CURRENT BY-LAWS PROPOSED CHANGES NOTES
(Last amended September 27, 2002)

These By-Laws made under the Act of Incorporation of the
General Accountants’ Association, assented to on the sixth
day of June, nineteen hundred and thirteen, renamed Certified
General Accountants Association of Canada by amending
Act assented to on the 29th day of April 1999, shall become
effective on the twentieth day of June, nineteen hundred
and forty-nine, and as amended June 19, 1950, January 19,
1952, June 27, 1952, June 16, 1956, June 14, 1957, June
20, 1959, June 25, 1960, June 22, 1962, June 24, 1963,
June 24, 1964, and June 25, 1965, June 28, 1969, July 4,
1970, June 26, 1971, July 8, 1972, June 30, 1973, June 29,
1974, August 13, 1976, July 16, 1977, July 8, 1978, July 21,
1979, August 23, 1980, August 6, 1983, July 14, 1984, July
9, 1985, June 27, 1991, June 24, 1992, June 23, 1993,
September 26, 1997, September 24, 1999, September 30,
2000 and September 27, 2002.

ARTICLE 1 DEFINITIONS

1.01  “Act” means the Act of Incorporation of the General
Accountants’ Association by 3-4 George V. Chap.
116, an Act to Incorporate the General Accountants’
Association (a Special Act of Parliament of Canada
(1913)), as amended by 46-47-48 Elizabeth Il 1997-
1998-1999 Chapter 38.

1.02 “CGA-Canada” means the Certified General
Accountants Association of Canada, a body
corporate, incorporated by the Act.

1.03  “Provincial Association” means a Provincial or
Territorial Association (or Professional Corporation)
of Certified General Accountants incorporated under
the laws of a Province or Territory of Canada.

1.04 “Annual General Meeting” means the annual meeting
of CGA-Canada convened in accordance with the
Act of Incorporation.

1.05 “Special General Meeting” means a meeting of the
members of CGA-Canada convened for the purpose
stated in the notice of such meeting.

1.06 “Board” means the Board of Directors of CGA-Canada
as defined in the Act.

1.07  “Special Resolution” means a resolution passed by not
less than two-thirds (2/3) of the votes cast in person
or by proxy by the members entitled to vote at a
General Meeting.

1.08 “Director” means a member of the Board of Directors.
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1.09

1.10

“Member” means a person who is certified by either
CGA-Canada or a Provincial Association as having
satisfied all requirements for membership, including
the Course of Studies and the prescribed practical

experience, and thereafter remains in good standing.

“Student” means a person who is not a Member and
is enrolled in the Course of Studies with either
CGA-Canada or a Provincial Association.

“Code” means the CGA-Canada Code of Ethical
Principles and Rules of Conduct approved by
ordinary resolution of the Board.

“Course of Studies” means the program of studies
and the prescribed examinations leading to
certification as a member, as set and maintained
by the CGA-Canada Education Committee.

In these By-Laws and in resolutions adopted by
CGA-Canada, words importing the singular include
the plural, and vice versa, and words importing the
masculine gender include the feminine gender, and
vice versa.

ARTICLE 2 MEMBERSHIP

2.01

2.02

(a) A Member of a Provincial Association shall
be admitted as a Member of CGA-Canada,
provided that all entrance fees, dues and
assessments are paid.

(b) A person not resident in Canada who has
completed the CGA-Canada Course of Studies
and all other prescribed requirements shall be
admitted as a Member of CGA-Canada, provided
that all entrance fees, dues and assessments
are paid.

Provincial Associations and/or CGA-Canada shall
discontinue non-resident Members who have not
applied for membership in the Provincial Association
or CGA-Canada with jurisdiction over the Member’s
new residency.

ARTICLE 3 MEETINGS OF MEMBERS

3.01

ANNUAL GENERAL MEETINGS

(@) The Annual General Meeting shall be held
within six (6) months of the end of each fiscal
year of CGA-Canada, at such time and place
in Canada as the Board may determine.
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3.02

3.03

3.04

3.05

(b) At each Annual General Meeting, the following
regular business shall be transacted: receive
the report of the Board, receive the Financial
Statements and report of the Auditor, appoint
the Auditor, report on the Directors appointed
by the Provincial Associations, and transact any
other business which may properly come
before the meeting.

SPECIAL GENERAL MEETINGS

A Special General Meeting shall be held at such time
and place in Canada as the Board may determine.
The Chair or the Board:

(@) may call a Special General Meeting;

(b) shall call a Special General Meeting whenever
requested in writing by at least 150 members,
stating the purpose for which the special meeting
is sought, and shall do so within forty-five (45)
days of the receipt of such written request.

NOTICE OF GENERAL MEETINGS

(@) The Notice of the Annual General Meeting, with
a statement of the business to be transacted
thereat, shall be sent not less than twenty-one
(21) days nor more than fifty (50) days before
the date of such meeting. With the consent
of two-thirds (2/3) of the votes cast at a duly
constituted meeting, new or additional matters
(except those dealing with repealing, amending
or confirming new By-Laws) may be placed on
the agenda.

(b) The Notice of the Special General Meeting shall
be sent not less than twenty-one (21) days nor
more than fifty (50) days before the date of
such meeting, shall state the specific business
to be transacted thereat, and no other business
shall be transacted.

QUORUM

At all General Meetings, fifty (50) Members present
or represented by proxy shall constitute a quorum
with, however, a minimum of thirty (30) such
Members present in person.

PROXY

At any Annual General Meeting or Special General
Meeting, Members may be represented and vote by
proxy. The regulations for proxies shall be established
by resolution of the Board, and shall be published
with the notice of meeting.
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3.06

Any proxy

(a) shall be written in the form approved and
published by the Board and filed with the
Secretary at least 24 hours before the time
of the meeting to which it is to apply;

(b) shall be valid only for the meeting, or any
adjournment thereof, for which it is specifically
given;

(c) shall be given only to specifically named
members;

(d) shall be considered withdrawn if the Member,
having given a proxy, subsequently attends
the meetings for which the proxy was given;
and

(e) shall not be counted in voting at a meeting
unless the vote is by ballot.

VOTING BY MEMBERS

Subject to the provisions of these By-Laws, at any
Annual General Meeting, each Member shall have
one (1) vote. A Member may require that any specific
vote be taken by ballot.

ARTICLE 4 FEES, DUES, AND SPECIAL ASSESSMENTS

4.01

4.02

4.03

ENTRANCE FEE

The Board may, by a resolution passed by not less
than two-thirds (2/3) of the votes cast at a duly
constituted meeting, fix the amount of the entrance
fee for membership.

ANNUAL MEMBER DUES

(@) The Board may, by a resolution passed by not
less than two-thirds (2/3) of the votes cast at a
duly constituted meeting, fix the amount of the
annual dues for membership.

(b) Notice of a proposed increase in dues, with
reasons for the increase, shall be provided
to all Provincial Associations thirty (30) days
prior to the Board meeting at which it is to
be considered.

SPECIAL ASSESSMENTS

The Board may by a resolution passed by not less
than two-thirds (2/3) of the votes cast at a duly
constituted meeting, levy a special assessment
upon members.

3.06 VOTING BY MEMBERS

(a) Subject to the provisions of these By-Laws, at
any Annual General Meeting, each Member shall
have one (1) vote. A-membermay-require-thatany

(b) Subject to the provisions of these By-Laws, every
motion put to a vote shall be decided on a show of
hands unless a request for a vote to be taken by
ballot is demanded by at least five (5) Members,

ersonally present.

Standard practice
for most
organizations
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4.04

4.05

4.06

4.07

ANNUAL STUDENT DUES

(@) The Board may by a resolution passed by not
less than two-thirds (2/3) of the votes cast at a
duly constituted meeting, fix the amount of the
annual fee for Students.

(b) Notice of a proposed increase in dues, with
reasons for the increase, shall be provided to
all Provincial Associations thirty (30) days
prior to the Board meeting at which it is to
be considered.

PAYMENT OF ANNUAL DUES

Annual dues shall accrue from the first day of each
fiscal year of CGA-Canada or, with respect to a
Member admitted during the year, as of the date
he was admitted to membership in a Provincial
Association. Student dues are payable by Students.

NOTICE OF INCREASE OF FEES AND DUES

Any increase in fees and dues that is approved by
the Board shall take effect no sooner than twelve
(12) months following the date when written notice
of a proposed increase has been given to the
Provincial Associations.

WAIVER OF FEES, DUES AND ASSESSMENTS

The Board may, by a resolution passed by not less
than two-thirds (2/3) of the votes cast at a duly
constituted meeting, waive the fees, dues and
assessments otherwise payable by any Member
or group of Members for any period of time.

ARTICLE 5 BOARD OF DIRECTORS

5.01

BOARD COMPOSITION

(@) Subject to the provisions of Subparagraphs
5.01(b) and 5.01(c) below, the Board shall
consist of twenty-one (21) Directors appointed
by the Provincial Associations as follows:

o Certified General Accountants Association of
British Columbia - three (3) nominees;

. Certified General Accountants Association of
Alberta - two (2) nominees;

o Certified General Accountants Association of
Saskatchewan - one (1) nominee;

e Certified General Accountants Association of
Manitoba - one (1) nominee;

o Certified General Accountants Association of
Ontario - four (4) nominees;

e Ordre des Comptables Généraux Licenciés du
Québec - three (3) nominees;

o Certified General Accountants Association of
New Brunswick - one (1) nominee;

o Certified General Accountants Association of
Nova Scotia - one (1) nominee;

e Certified General Accountants Association of
Prince Edward Island - one (1) nominee;
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o Certified General Accountants Association of
Newfoundland - one (1) nominee;

. Certified General Accountants Association of
the Northwest Territories/Nunavut- one (1)
nominee;

o Certified General Accountants Association of
Yukon - one (1) nominee; and

. the Chair of the Board, who will be elected by
the Board from among the 20 Provincial
Association nominees so appointed.

(b) In addition to the Directors appointed pursuant
to Subparagraph 5.01(a) above or pursuant to
Subparagraph 5.01(c) below,

(i) the Board shall appoint the following
number of Directors to the Board selected
from Members resident in the following
jurisdictions:
¢ Hong Kong, Special Administrative

Region and China - one (1) Director; and
e Bermuda and the Caribbean - one (1)
Director.

(ii) the immediate Past-Chair and the President
shall be ex officio members of the Board and
entitled to notice of and, subject to the
provisions of Paragraph 7.06 below, the right
to participate in all meetings of the Board.

(c) Effective as at the Annual General Meeting to (c)
be held during September 2004, the Board
shall consist of Directors appointed by the

Effective as at the Annual General Meeting
to be held during September 2004, the Board
shall consist of Directors appointed by the

Specific month
not required as
long as AGM held

Provincial Associations subject to the following Provincial Associations subject to the following within six (6)
provisions: provisions: months of fiscal
(i) each Provincial Association shall have the (i) each Provincial Association shall have the year end.

right to appoint one Director to the Board; right to appoint one Director to the Board;

(i) any Provincial Association with more than (i) any Provincial Association with more than
1,000 Members shall appoint an additional 1,000 Members shall appoint an additional
Director to the Board for every 2,000 of its Director to the Board for every 2,000 of its
Members in excess of the first 1,000 Members in excess of the first 1,000
Members, to a maximum number of Members, to a maximum number of
Directors not greater than three in the Directors not greater than three in the
aggregate, subject always to the provisions aggregate, subject always to the provisions
of Subparagraph 5.01(c)(iii) below; of Subparagraph 5.01(c)(iii) below;

(iii) despite the provisions of Subparagraph (iii) despite the provisions of Subparagraph

5.01(c)(ii) above, any Provincial Association
having that number of Members representing
more than one-third (1/3) of the aggregate
number of all Members of all Provincial
Associations shall be entitled to appoint
one additional Director to the Board to a
maximum not greater than four (4)
Directors in total;

(iv) despite any other provision in this

Subparagraph 5.01(c), in no event shall any
Provincial Association be entitled to appoint
less than the number of Directors as set
forth in Subparagraph 5.01(a) above.

5.01(c)(ii) above, any Provincial Association
having that number of Members representing
more than one-third (1/3) of the aggregate
number of all Members of all Provincial
Associations shall be entitled to appoint
one additional Director to the Board to a
maximum not greater than four (4)
Directors in total;

(iv) despite any other provision in this

Subparagraph 5.01(c), in no event shall any
Provincial Association be entitled to appoint
less than the number of Directors as set
forth in Subparagraph 5.01(a) above.
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5.02 VOTING RIGHTS
(@) Unless expressly provided otherwise in these
By-Laws, each Director shall have not less than
one (1) vote.

(b) The Directors appointed pursuant to
Subparagraph 5.01(a) above shall, in connection
with any matter submitted to the vote of the
Board, as a group, without duplication and in
the aggregate have the following voting rights:

e Directors appointed by the Certified General
Accountants Association of British Columbia
- seven (7) votes;

e Directors appointed by the Certified General
Accountants Association of Alberta - three
(3) votes;

¢ Directors appointed by the Certified General
Accountants Association of Saskatchewan -
one (1) vote;

e Directors appointed by the Certified General
Accountants Association of Manitoba - two
(2) votes;

¢ Directors appointed by the Certified General
Accountants Association of Ontario - thirteen
(13) votes;

¢ Directors appointed by the Ordre des
Comptables Généraux Licenciés du Québec
- eight (8) votes;

¢ Directors appointed by the Certified General
Accountants Association of New Brunswick
- one (1) vote;

¢ Directors appointed by the Certified General
Accountants Association of Nova Scotia -
one (1) vote;

¢ Directors appointed by the Certified General
Accountants Association of Prince Edward
Island - one (1) vote;

¢ Directors appointed by the Certified General
Accountants Association of Newfoundland -
one (1) vote;

¢ Directors appointed by the Certified General
Accountants Association of the Northwest
Territories/Nunavut - one (1) vote; and

¢ Directors appointed by the Certified General
Accountants Association of Yukon - one
(1) vote.

(c) The voting rights of the Directors appointed
pursuant to Subparagraph 5.01(c) above shall,
in connection with any matter submitted to the
vote of the Board be determined as follows:

(i) subject to the provisions of Subparagraph
5.02(c)(ii) below, the Director(s) appointed
by any Provincial Association with more
than one thousand (1,000) Members shall
be entitled to cast in the aggregate one
additional vote for every one thousand
(1,000) Members of such Provincial
Association or any part thereof, in excess of
its initial one thousand (1,000) Members;
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5.03

5.04

5.05

(i) where the aggregate voting rights of the
Directors appointed by any Provincial
Association calculated in accordance with (c)
(i) would be greater than one-third (1/3) of
the aggregate voting rights of all Directors
then in office, the voting rights of the
Directors (as a group and in the aggregate)
of each such Provincial Association shall be
reduced to a whole number less than or
equal to one-third (1/3) of the aggregate
voting rights of all Directors then in office;

(iii) subject to the provisions of Subparagraph
5.02(c)(ii) above, in no event shall the
aggregate voting rights of the Directors
appointed by any Provincial Association be
less than as set forth in Subparagraph
5.02(b) above.

(d) Directors appointed by the Board pursuant to
Subparagraph 5.01(b)(i) above, including any
substitute Directors therefor, and the ex officio
members of the Board noted in Subparagraph
5.01(b)(ii) above, shall have no right to any vote.

APPOINTMENT OF CHAIR

The Directors shall elect a Chair of the Board and,
upon such election, the Chair will then cease to be
an appointee of the Provincial Association appointing
such Director in the first instance, and such Provincial
Association shall have the right to appoint another
Director in place of the position formerly held by the
Chair. Any person elected as the Chair of the Board
must be a Director. The Chair shall have one (1) vote.

TERM OF OFFICE

Subject to the provisions of Paragraph 5.07 below,
the term of office for Directors shall be one (1) year,
commencing with their appointment at an Annual
General Meeting, and concluding at the next Annual
General Meeting. A retiring Director is eligible for
reappointment if otherwise qualified.

NOTICE OF APPOINTMENTS TO THE BOARD AND

VOTING ALLOCATION

(a) Determination Date
The effective date for determining the number
of Members of each Provincial Association for
the purposes of Subparagraphs 5.01(c) and
5.02(c) above shall be the close of business on
June 30 and a census shall be undertaken by
each Provincial Association commencing as of
June 30, 2004 and every two (2) years thereafter
and the results thereof provided to the Secretary
at least sixty (60) days prior to the Annual
General Meeting of each year in which the
census occurred.
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(b)

(c)

Notice of Appointments & Voting Allocation
Each Provincial Association shall have the

exclusive right to determine which of its nominees

to the Board may exercise more than one (1)

vote. Each Provincial Association shall deliver to

the Secretary written notice of:

(i) its appointments to the Board pursuant to
the provisions of Subparagraphs 5.01(a)
and 5.01(c) above at least sixty (60) days
prior to each Annual General Meeting; and

(i) the express number of votes each Director
shall be entitled to exercise for the balance of
the term in office pursuant to the provisions
of Subparagraph 5.02 above, at least thirty
(30) days prior to each Annual General
Meeting.

Notice of Change in Voting Allocation
If any Provincial Association elects, in its sole

discretion, to change the allocation of voting
rights any of its nominee Directors is entitled to
exercise, then such Provincial Association shall
deliver to the Secretary at least twenty four
(24) hours prior to any meeting of the Board,
notice in writing confirming the express number
of votes each nominee Director shall be entitled
to exercise for the meeting in question and any
adjournment thereof. Subject to any contrary
written notice from a Provincial Association
received by the Secretary in a timely manner,
the Chair shall be entitled to determine the
voting rights for any of the Directors based on
the written notice delivered by any Provincial
Association pursuant to subparagraph
5.05(b)(ii) above.

A Provincial Association shall only appoint a
Director to the Board if:

(i) heis a Member of the Provincial
Association that is appointing him; and

(i) he is not an employee of CGA-Canada or
any Provincial Association.
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5.06

5.07

5.08

SUBSTITUTE DIRECTORS

A Provincial Association, or, in the case of a Director
appointed pursuant to Subparagraph 5.01(b)(i)
above, the Chair, respectively, may by instrument in
writing delivered to CGA-Canada appoint one or
more substitute Directors to be an alternate for any
of the appointed Directors to act on behalf of an
absent appointed Director at meetings of the Board
provided that the Secretary is notified prior to the
commencement of each Board meeting. Every
substitute Director will be entitled to notice of
meetings of the Board and to attend, vote, consent
in writing to any resolutions of the Board and to
exercise at any Board meeting all of the powers of
the absent appointed Director as a Director at a
meeting at which the absent appointed Director is
not present. Despite the foregoing provision, any
substitute Director appointed by the Chair as a
substitute for a Director appointed pursuant to
Subparagraph 5.01(b)(i) above shall have no right to
any vote. If the substitute Director is already an
appointed Director and has the right to vote, the
substitute Director shall have a separate vote on
behalf of the absent appointed Director in addition
to his own vote. A Provincial Association may at any
time by instrument, telecopier or any method of
transmitting legibly recorded messages delivered to
the Secretary revoke the appointment of a substitute
Director appointed by it.

REMOVAL OF A DIRECTOR

The Board may remove a Director from office
through a resolution adopted by not less than two-
thirds (2/3) of the votes cast at a duly constituted
meeting, and where such Director was appointed by
a Provincial Association, with the written consent of
the Provincial Association that appointed the
Director. No consent from any Provincial
Association or other party shall be required where
the Director to be removed was appointed by the
Board pursuant to Subparagraph 5.01(b)(i) above.

INDEMNIFICATION

(a) Directors
CGA-Canada will indemnify a Director or a
former Director, or any substitute Director
against all costs and expenses, including an
amount paid to settle an action or satisfy a
judgment reasonably incurred by him in
respect of any civil, criminal, or administrative
action, or proceeding to which he is made a
party by reason of being or having been a
Director or substitute Director, if he acted
honestly and in good faith with a view to the
best interests of CGA-Canada.
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5.09

(b) Appointees to External Boards
CGA-Canada will indemnify an individual

appointed by resolution of the Board to serve
on the Board of Directors of another organization,
against all costs and expenses, including an
amount paid to settle an action or satisfy a
judgment, reasonably incurred by him in
respect of any civil, criminal, or administrative
action, or proceeding to which he is made a
party by reason of being or having been
appointed by such Board, if he acted honestly
and in good faith with a view to the best
interests of the given organization of which
he served as a Director.

CONFLICT OF INTEREST

Each Director and substitute Director shall be bound
to immediately disclose to the Board the nature and
extent of the existence of any actual or potential
conflict of interest in which he is involved. The
Director or substitute Director whose private interest
may conflict with his fiduciary duty shall not vote on
the subject matter, and may be directed by the
Board to leave the meeting for the period of time
during which the Board is discussing the subject.

ARTICLE 6 POWERS OF THE BOARD

6.01

6.02

6.03

GENERAL POWERS

The management of CGA-Canada shall be vested in
the Board, which may exercise all necessary powers,
and execute all necessary acts and things essential
to the proper conduct of CGA-Canada’s affairs.

APPOINTMENT OF COMMITTEES AND

TASK FORCES

The Board may establish such committees and task
forces as it may deem necessary and desirable, and
the Board may confer such powers upon such
committees and task forces as it may deem expedient.
Members of committees and task forces shall be
appointed by the Chair. The Chair (and, in the
Chair’s absence, a Vice-Chair) shall be an ex officio
member of all committees and task forces and shall
appoint all committee chairs.

CONFER SPECIAL HONOURS

The Board may, by a resolution passed by not less
than two-thirds (2/3) of the votes cast at a duly
constituted meeting, grant or confer the following
special honours upon such persons as it shall
consider appropriate:

5.09 CONFLICT OF INTEREST

Each Director and Substitute Director shall be bound

to the Conflict of Interest Policy approved by the
Board.
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(@) The “John Leslie Award” for special achievement
and outstanding public service by a Member.

(b) “Fellow” status based on a member having
rendered outstanding service to CGA-Canada,
a Provincial Association, the profession, the
Government or the community. Conferring
this honour gives the recipient of the honour
the right to use the designation “FCGA.”

() “Honorary Membership” in CGA-Canada based
on significant service to CGA-Canada. An
Honorary Member shall not be entitled to use
the designation “Certified General Accountant,”
Honorary CGA, the initials “CGA” or “C.G.A.(Hon.)"
after his or her name, and shall not be eligible
for nomination to the Board or to vote at
meetings of CGA-Canada.

(d) “Retired” status based on retirement by a
member from regular employment and the
practice of accounting.

6.04 CODE OF ETHICAL PRINCIPLES AND
RULES OF CONDUCT

(a) Establishment
The Board shall establish a Code of Ethical
Principles and Rules of Conduct for Members
and for Students. All Members and Students of
CGA-Canada shall be governed by this Code.

(b) Discipline
Where a Provincial Association or any association
affiliated with CGA-Canada is unable to take
disciplinary action, the Board may establish an
inquiry panel to investigate a complaint against
a Member or Student, and may suspend, expel
from membership or otherwise discipline
Members or Students for failure to comply with
the CGA-Canada Code of Ethical Principles and
Rules of Conduct.

(c) Procedure
The Board shall establish such procedure as
may be necessary for the hearing of complaints.
No Member or Student shall be suspended,
expelled or otherwise disciplined without due
notice and the opportunity to be heard or
represented by counsel at any inquiry.

6.05 AFFILIATION AGREEMENTS
The Board may enter into Affiliation Agreements
with the Provincial Associations or other accounting
bodies outside Canada on such terms and conditions
as it considers necessary.
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6.06

6.07

MERGER WITH OTHER ACCOUNTING
ORGANIZATIONS

The Board may study and propose merger or
amalgamation with another accounting organization,
or the admission to membership of members of
another such organization, but all decisions in such
matters must be made by Special Resolution of the
Members at an Annual General Meeting or a Special
General Meeting called for that purpose, and any
resulting agreement to be binding must be ratified
by not less than two-thirds (2/3) of the votes cast in
a mail ballot conducted for that purpose.

LICENSING TO OTHERS

The issuance of a licence covering the use of student
education material to an education institution or
other organization is through a resolution adopted
by the Board by not less than sixty-six and two
thirds percent (66 2/3%) of the votes cast at a duly
constituted meeting.

ARTICLE 7 MEETINGS OF THE BOARD

7.01

7.02

MINIMUM NUMBER OF MEETINGS
The Board shall hold at least two (2) meetings in
each year.

NOTICE OF REGULAR BOARD MEETINGS

Notice of regular Board meetings and the agenda
shall be given in writing to Directors at least ten (10)
days prior to the meeting. With the consent of the
majority of the Directors present and having the
right to vote at a duly constituted meeting, new or
additional business, except matters dealing with
fees, dues, special assessments and By-Law changes,
may be placed on the agenda.

6.06 MERGER WITH OTHER ACCOUNHNG-

ORGANIZATIONS

The Board may study, propose or enter into an
agreement concerning

(a) any merger, amalgamation or other arrangement
with another organization; or

(b) the admission to membership of members of
another such organization, but any such resulting
agreement will only be effective and binding if
approved for adoption by not less than two-thirds
(2/3) of the votes cast by Members in a mail ballot
conducted for that purpose.

Clarification of
process
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7.03

7.04

7.05

7.06

OTHER MEETINGS

(a) Called by the Chair
Special meetings of the Board shall be held at

such time and place in Canada as the Chair
shall determine and notice of such meeting and
its agenda shall be given to Directors at least
ten (10) days prior to the meeting.

(b) Requisitioned by Directors
Upon the written requisition of that number

of Directors having the right to vote and
constituting at least one-third (1/3) of the
Board stating the purpose for which a special
meeting is sought, the Chair shall, within three
(3) days after receipt of the requisition, call a
meeting of the Board to be held in Canada
within thirty (30) days.

QUORUM

The quorum necessary for the transaction of the
business of the Board shall be a majority of the
Directors having the right to vote.

MEETINGS BY OTHER MEANS

The Board may transact its business via teleconference,
video-conference or similar technology. The Board
may, as deemed necessary, conduct its business by
resolution in writing communicated by any means to
all Directors. A resolution consented to in writing,
whether by document, telecopier or any method of
transmitting legibly recorded messages, by all of the
Directors shall be as valid and effectual as if it had
been passed at a meeting of the Board duly called
and held. Such resolution may be in two or more
counterparts which together shall be deemed to
constitute one resolution in writing.

Acceptance of resolutions shall be evidenced in
writing and placed in the minutes of the Board.

PROCEDURE

The Chair shall determine the order of business and
the procedure at any meeting of the Board, including
the right to admission or participation of any ex
officio member of the Board.

ARTICLE 8 OFFICERS

TITLES

The Officers shall be the Chair, the two Vice-Chairs
(First and Second) and, the President and the
Secretary.

7.05

MEETINGS BY OTHER MEANS

The Board may transact its business via teleconference,
video-conference or similar technology. The Board
may, as deemed necessary, conduct its business by
resolution, other than a Special Resolution, in writing
communicated by any means to all Directors. A
resolution consented to in writing, whether by
document, telecopier or any method of transmitting
legibly recorded messages, by-aH-of-the-Bireetors by
a majority of the Directors having the right to vote
shall be as valid and effectual as if it had been
passed at a meeting of the Board duly called and
held. Such resolution may be in two or more
counterparts which together shall be deemed to
constitute one resolution in writing.

Acceptance of resolutions shall be evidenced in
writing and placed in the minutes of the Board.

Enables the Board
to pass resolutions
by simple majority
rather than requiring
unanimous approval.
Special resolutions,
which require more
than simple majority,
cannot be approved
in writing, but may
be approved via
teleconference.
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8.02

8.03

ELECTION AND APPOINTMENT OF OFFICERS

The Chair and the two Vice-Chairs shall be elected
each year from among the voting Directors at the
first meeting of the Board following the Annual
General Meeting, or at such time as the Board
deems necessary. The President and the Secretary
shall be appointed by the Board.

DUTIES OF OFFICERS

Each Officer shall have and perform such powers,
functions and duties as the Act or the Board may,
from time to time, entrust to or confer upon him,
and in addition,

(@) The Chair shall be the Chief Executive Officer
and, as such,

(i) shall perform all duties incidental to his office,
(i) shall be the Chair of the Board,

(iii) shall preside at all General, Board and
Executive Committee meetings,

(iv) shall be an ex-officio member of all Board
Committees and task forces,

(v) shall be the official spokesperson of
CGA-Canada.

(b) The Vice-Chairs:
In the absence of the Chair, a Vice-Chair shall
perform the duties and exercise the powers of
the Chair.

(c) The President shall be the Chief Operating

Officer and, as such:

(i) shall be responsible for the day-to-day
operations, all in accordance with the
policies, budgets and other directives
approved by the Board; and

(i) shall be prepared to act as a spokesperson
for CGA-Canada to the public, the media
and the members.

(d) The Secretary:
(i) shall prepare or cause to be prepared and
issued all notices and agendas for meetings;

(i) shall keep or cause to be kept minutes of
all meetings;

(iii) shall be custodian of the seal of CGA-Canada;
and

(iv) shall be custodian of all books, papers and
other documents.

8.03

DUTIES OF OFFICERS

Each Officer shall have and perform such powers,
functions and duties as the Act or the Board may,
from time to time, entrust to or confer upon him,
and in addition,

(@) The Chair shat-be-the-Chief-Exeeutive-Officer
ahe-as-sueh,

(i) shall perform all duties incidental to his office,
(ii) shall be the Chair of the Board,

(iii) shall preside at all General, Board and
Executive Committee meetings,

(iv) shall be an ex-officio member of all Board
Committees and task forces,

(v) shall be the official spokesperson of
CGA-Canada.

(b) The Vice-Chairs:
In the absence of the Chair, a Vice-Chair shall
perform the duties and exercise the powers of
the Chair.

(c) The President shal-be-the-Chief-Operating
Offieerane—as-sueh: shall be the Chief
Executive Officer and, as such:

(i) shall be responsible for the day-to-day
operations, all in accordance with the
policies, budgets and other directives
approved by the Board; and

(i) shall be prepared to act as a spokesperson
for CGA-Canada to the public, the media
and the members.

(d) The Secretary:
(i) shall prepare or cause to be prepared and
issued all notices and agendas for meetings;

(i) shall keep or cause to be kept minutes of
all meetings;

(iii) shall be custodian of the seal of CGA-Canada;
and

(iv) shall be custodian of all books, papers and
other documents.

Title changes
for Chair and
President
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8.04 VACANCY
Any vacancy shall be filled by the Board for the
remainder of the term of the officer being replaced.
For such vacancies, the Executive Committee will
present nominations to the Board.

8.05 REMOVAL OF OFFICERS
In the event that an Officer is removed from the
Board as a Director for any reason, the office of the
Officer shall become vacant at that time. The Board
may, through a resolution adopted by not less than
two-thirds (2/3) of the votes cast at a duly constituted
meeting, remove any Officer from office, and may
by resolution of the Board elect another Director to
the vacant office.

ARTICLE 9 EXECUTIVE COMMITTEE

9.01 COMPOSITION
The Executive Committee shall consist of the Chair,
Past-Chair, two (2) Vice-Chairs, three (3) other
Directors and the President. Despite any other
provision of these By-Laws, each Member of the
Executive Committee other than the President, shall
have the right to one (1) vote.

9.02 ELECTION OF COMMITTEE
The Executive Committee shall be elected at the first
meeting of the Board following the Annual General
Meeting or at such other times as the Board deems
necessary.

9.03 DUTIES

(@) The Board may from time to time delegate to
the Executive Committee such powers as it
deems proper, provided that the Board shall
not delegate the power to decide matters of

policy or to approve extraordinary expenditures.

(b) Between meetings of the Board, the Executive
Committee shall manage and conduct routine
business for and on behalf of the Board, and
will provide liaison with and guidance to other
Board Committees.

ARTICLE 10 MEETINGS OF THE EXECUTIVE COMMITTEE

10.01 MEETINGS

(@) Regular Meetings
Regular meetings of the Executive Committee

shall be held as the Chair may determine.
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10.02

10.03

10.04

(b) Special Meetings
Upon written requisition of not less than three

(3) members of the Executive Committee, the
Chair shall call a meeting to be held within
thirty (30) days from the date of the requisition.

(c) Emergency Meetings
An emergency meeting of the Executive

Committee may be called by the Chair at any
time without notice if all members of the
committee agree to waive notice of meeting.

NOTICE

Notice of regular meetings of the Executive
Committee and the agenda shall be given to each
member of the committee at least ten (10) days
prior to the meeting. With the consent of a majority
of the members, new or additional business may be
introduced and dealt with at the meeting.

MEETINGS BY OTHER MEANS

The Executive Committee may transact its business
via teleconference, video-conference or similar
technology. The Executive Committee may, as
deemed necessary, conduct its business by resolution
in writing communicated by any means to all
members of the Executive Committee.

Acceptance of resolutions shall be evidenced in
writing and placed in the minutes of the Executive
Committee.

UORUM
At meetings of the Executive Committee four (4)
voting Directors shall constitute a quorum.

ARTICLE 11 FINANCIAL AFFAIRS

11.01

11.02

FISCAL YEAR
The fiscal year shall be determined by the Board.

AUDITED ANNUAL FINANCIAL STATEMENTS

The audited Annual Financial Statements, report of
auditor and any other information respecting the
financial position of the corporation shall be sent to
each Member not less than twenty-one (21) days
and not more than fifty (50) days before each
Annual General Meeting of Members.

11.02 AUDITED ANNUAL FINANCIAL STATEMENTS

The audited Annual Financial Statements, report of
auditor and any other information respecting the

financial position of CGA-Canada the-cerperation

shall be sent by mail by prepaid post, sent or issued

in electronic form, or published and made available
on the World Wide Web, to each Members not less

than twenty-one (21) days and not more than fifty
(50) days before each Annual General Meeting of
Members.

Allows the Financial
Statements to be
posted on a web
site instead of
delivery
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11.03 ACCESS TO RECORDS

(@) The Articles of Incorporation, By-Laws and the
Register of Members are open to inspection
by Members or the public during regular
CGA-Canada business hours.

(b) Directors may have access to the financial
books, accounts and records during regular
CGA-Canada business hours.

11.04 BANKING AUTHORITY
CGA-Canada’s banking business shall be transacted
at a financial institution determined by the Board.
Signing authority shall be determined by the
Executive Committee.

11.05 BORROWING AND INVESTING
The Board may from time to time:

(@) borrow money upon the credit of CGA-Canada
and pay interest thereon;

(b) issue bonds, debentures or other securities of
CGA-Canada;

(c) pledge or sell such bonds, debentures or other
securities;

(d) mortgage, hypothecate, charge or pledge all
or any of the real and personal property,
undertaking and rights of CGA-Canada;

(e) authorize the Executive Committee to invest
the funds of CGA-Canada.

11.06 AUDITORS
(@)  Appointment

At the Annual General Meeting in each year,
the Members shall elect an auditor or auditors
to hold office until the next Annual General
Meeting, at such remuneration, if any, as the
Board may determine. Any Member who is not
a Director, or a partner, or an employee of a
Director, may be elected auditor.

(b) Removal and Replacement
If, in the opinion of the Board, the auditor is

incapable of performing his duties, removal
and replacement is to be referred to the Members
at a Special General Meeting. If the auditor
should resign, or the position otherwise become
vacant, the Board may appoint a replacement
auditor until the next General Meeting.

(c)  Auditor Rights
The auditor shall have the right to bring any

matter before the Annual General Meeting or
a Special Meeting.
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ARTICLE 12 GENERAL

12.01 NOTICES
Any notice to a Member shall be deemed to have
been duly given if mailed by prepaid post, or sent
or issued in electronic form.

12.02 PROCEDURES AT MEETINGS
The rules contained in the current edition of Robert’s
Rules of Order Newly Revised shall govern CGA-Canada
in all cases to which they are applicable and in which
they are not inconsistent with these By-Laws and
any special rules of order CGA-Canada may adopt.

12.03 SEAL
The corporate seal shall be in a form approved by
the Board.

12.04 OFFICIAL LANGUAGES
In interpreting these By-Laws, both the English and
the French versions shall be considered equally
authentic.

ARTICLE 13 BY-LAWS

13.01 GENERAL
Subject to the provisions of the Act, the Board may,
by a resolution passed by not less than two-thirds
(2/3) of the votes cast at a duly constituted meeting,
enact, amend or repeal any By-Laws.

13.02 RATIFICATION NOTICE
The exact wording of any enactment, amendment or
repeal of the By-Laws shall be published in the notice
for the next General Meeting where confirmation by
the Members is required by the Act.

13.03 APPROVAL BY MEMBERS
Any enactment, amendment or repeal of the By-Laws
approved by the Board pursuant to Paragraph 13.01
above shall be submitted to the Members at the
next General Meeting, and the Members may, by
Special Resolution, confirm, reject or amend any
such enactment, amendment or repeal.

13.04 NOTICE
Notice of any proposed amendment to the By-Laws,
including particulars thereof, shall be provided in
writing to the Board at least thirty (30) days prior to
the Board meeting at which the amendments are to
be considered.

ARTICLE 14 HEAD OFFICE

The registered head office of CGA-Canada shall be and
hereby is in the City of Vancouver at 700 — 1188 West
Georgia Street.

ARTICLE 14 HEAD OFFICE

The registered head office of CGA-Canada shall be and
hereby is in the City of Vancouver at 268 800 — 1188 West
Georgia Street.

Editorial
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