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 ARTICLE1
INTERPRETATION

Definitions

inthése Bylaws any capitalized term used, but not otherwise defined, has the meanmg gnven to:
that term in the Societies Act (Alberta) and, unless the' context otherwise: requires:

114

1.14.2

1440

141

1412

1113

"Act" means the Societies Act, RSA:2000; ¢ S-14-and all requlations;

"Annual Meeting of Members" means a meeting of members called by the board of
directors annually s set out herein;

"Associate Member" means an individual who supports the objects of the Society and
does not otherwise qualify as a Full Member or a Student Member..

"Board" means the board of directors of the Society and includes the-officers of the

Society and.Directors;

"Bylaws! means this bylaw; as'amended or restated from time to time, and ali other
bylaws of the Soclety in force and effect from time to time;

"Contract! means all-contracts, documents. or instruments iri writing;

"Director” means a member of the Board, wha, from time to time, has been duly.elected,.
-acclaimed or appointed to serve on the: Board

"Elsctronic Documient® means a documert, information or a record that is “electronic”

‘within the meaning supplied by the: Electromc Transactions Act (Aiberta),

“Form of Proxy” means-a written or ptinted form that, upen completion and execution by-

‘or on behalf of a Member, becomes a Proxy, For greater certainty, a written form also

includes, but is not limited to, direct email communications to the Proxyhalder;

"Full Member" means-an individual who'is a lawyer:in good standing with a law society:
from a common law or civil law. junsdictlon, a Judge of a-court from any cormimon law-or:
civil-law Jurisdiction, a full-time member of the faculty of a law school from a.common law
or. civil law jurisdiction, or Rolds a Iaw degree from a common law. or clvil law jurisdiction,.
and who, in each case, supports the objects and principles of the Society;.

"Full Member Director” means a director who'is a Full Member:

"Hororary Member" means an individual who, for conspicuous service to the Socisty. is
elected an Honorary Member of the Soclety by twosthirds of the votes cast by the Board.
The right to elect Honorary Members can’ only be exercised by the Board and does not
extend to-any Regional Executive:

"Law Society" means ’thegover'ning body of the'legal profession in a province or territory
of Canada; '
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1.3

1114

1.4.16

1.1.18

1447

1'1-18

1149
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1.4.26

>

"Meeting of Members" means an Annual Meeting of Members or 4 Special Meeting of

‘Members:

"Member" means any Individual who is registered with the Society in accordance with
the Bylaws;

"NCA" means the National Committes on Accreditation;

“Proxy” means a completed and executed Form of Proxy by means of which-a Member
has appointed‘a Proxyholder;

“Proxyholder” means a person holding a Proxy granted by a Memiber who gives this

persan the corporate authority to attend and act for the Member: and on his/her behalf at

a Meeting of the Members;:

33

“Reglonal Chapter” has the meaning ascribed to such term in Section 3.3;

"Reglonal Executive has the meaning ascribed to such term in Section 3.4;

"Regulations! means the regulations made under the Act, as amended, restated orin

effact from-time-to time;:

"Society" means the Global Lawyers of Canada:

*Special Meeting of Members” inciudes any meatmg of any class.or classes of

Members other than'an Annual Meeting of Members;

"Special Resolution" has the meaning ascribed to such term’in-section- 1(d) of the Act;

‘and

"Student Member" means an individual who'is a student of the faculty of law. of an

-accreditated law school in Canada or-otherwise, oran NCA student, and who, in each’

case, supports the objects of the Association.

Gender and Number-

Inthese Bylaws, and-all other bylaws of the Society hereafter passed, words signifying the:
singular number or-the masculine: gender shall include the' plural number or the feminine gender;
as the case may be, and vice versa,.and references to persons includes’an individual, body

corporate; partnership; trustand upincorporated- orga_mzatl_on

Extended Méanings

Every use of the words “includes” or "including" in these Bylaws is to be construed as méaning.

"includes,. without limitation™ or “including, without limitation”; respectively.
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Headings:

‘The division of these Bylaws Into articles and sections, the insertion of headings and the inclusion

of a table of contents are for convenience of reference only and do-not affect the constriiction or
interpretation of these Bylaws.

References in these Bylaws

1.6:1  References to any bylaws or any special resolution of the Society or to-any statuteor any’
section In a statute include any amendments or replacement of such bylaws special
resolution, statute or section: and

1.82 References in these Bylaws to an article or section are to be construed as references to.
an article, or'section of orto these Bylaws unless otherwise spectﬂed

ARTICLE 2
BUSINESS OF THE SOCIETY.

Corporate Seal

The Society may have a corporate seal in the form approved, from time to time, by the Board. If

-acorporate seal Is: approved by the: Board .the Secretary of trie Society shall be the custodian of
the corporaté seal:

Head Office

Until changed in accordance with the Act; the head office of the Society shall be in the Cxty of

‘Calgary in the Province of Alberta:

ARTICLE 3.
BOARD AND REGIONAL CHAPTERS

Board and Regional Chapter Structure

3.1.1  The Board shall, subject to the Bylaws or directions given by majority vote at the: Meeting
of Members; have full control and management of .the affairs of the Society.

3.1.2. The property and business of the Society shall be'managed by the Board, who may
exercise all such powers and.do all such acts and things as may be exercised or done by
the Society, other than those powers-and-acts which are’ required (¢ be'done at the
Meeting-of Members.

3.1.3:  Subject to the foregoing sentence and the provisions of the Act, the Board may delegate:

to a Reglonal Chapter.cor Reg;onal Executive such powers, rights, authorities and
permissions, and the right to do such acts and things as may be exercised-or done'in
relation thereto relating to such matters, areas and fopics of administration relating to the.
applicable: Region as it determines in its discretion; Including but not limited to opening
accounts with financlal Institutions, desngmng and executmg local or regional events and.
activities and all-marketing, advertising and fundraising in relation to slich everts and
activities.. For greater certainty, no action of a Regtonal Chapter ot Regxonal Executive
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3.3

3.4

-4

shall bind or have the effect of binding the Board or the Society. Further, a Regional
Chapter or Regional Executive shall have such authority.and shall perform-such duties as:
‘shall be prescribed by the Board at the time of the applicable delegation by the Board:

3.1.4 Noact or proceeding of any Director or the Board will be deemead invalid or ineffective by
reason of any irregularity in reégard:to'such act-or proceeding or the qualification of such
Director or Board.

Fixed Board.

The Board will'bé comprised of a minimum of three (3) and.a maximum of nine; (9) officers and.
Full Member Directors. The nuritbar of Directors shall be determined from time to time by.a

majority of thie Diréctors at a meeting of the Board duly.called for the purpose of determining the.

number of Directors to be elected to'the Board ‘and sanctioned by an affirmative vote of at least’
two-thirds (2/3) of the Members;

Regions

ARegional Chapter must have Members principally éngaged in the practice of law or principally
residing in a Region, The’ Regions, ‘for the purposes.of determining the Regional. Chapters. are
as follows:

3.34 Ihe Eastern Region, comprising the provinces of New Brunswick, Prince Edward lsland

-Nova Scotia and Newfoundiand and Labrador;

3.32 the Ontario Region; comprising; the province of Ontario;,

333 the Quebec.Region, comprising the province of Quebec;

334  the British Columbia Region, comprising the province.of British Columbia; and

3.3 the:Western Region, comprising tha provinces of Manitoba, Saskatchewan; Alberta and
‘the territories of Yukon, Northwest Territories and Nunavut,

The Board may, irvits discretion, preséribe minimum membership thresholds for each Reglon’
prior to a Regional Chapter being recognized by the Board approved by a two-thirds (2/3)
majonty

Reglonal Executive-

344  Atthe Annual Meeting of Members, the Members of a Region shall elect the Regional.

Executive of such Region:

342 The Regionél Executive will be:comprised of a:minimum of three (3) and a maximum of
nine (9) Full Members. The number of the Regional Executive shall be determined from-
time to time by-a majority of the Regional Executive at a meeting of the Regional
Executive:and sanctioned by an affirmative vote of at Jeast two-thirds (2/3) of the.
Directors at a Board meeting..
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3.6

3.7
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By

3.4.3 The organization.and affairs of the Regional Executive shall be established and-
conducted in accordance with the provisions set out in the Bylaws and under the Act
applicable to the Directors.and the Board; provided.that the Regional Executive shall hot
have a chair and certain rights, powers and obligations accruing to the Directors and
Board shall not be applicable to the: Regional Executive, as noted herein:

Appointment of Directors

3.5.1 The President of the Regional Executive shall be aUtomatically appointed to the Board to:
represent the interests of its Region at the Board.

3.5.2 Where a Reglon has more than 200 Members-at the time a Meeting of Members is called
in accordance with Section 7.2, one additional member of the Regional Executive shall
be appointed to the Board to represent the Region for each additional 200 Membaers, to a
maximum of three (3) Directors appointed to the Board per Region.

Director Elections’

Subject to the provisions of Section 3.4 and Section 3,5, a number of Directars equal to the
numbér of vacancies on the Board shall be elécted every year at the Annual’ Meeting of
Members. Subject to the provisions of Section 3. 4.1, Full Member Directors shall be elected by.
votes from Full Members only.

Election of Directors
371 Subjectto the provisions of Section 3.8'and Section 3.9, the Members will elect the
Directors in the manner set out in' Section 3.7, for a term:of two (2) years:with-a. maximum

of three (3) consecutive terms..

3.7.2  ‘Where there is a tie or an acclamation, the tenure.of a Dlrectors service will be
determined: by an agreement or:vdte by the elected Dirsctors:

8.7.3  Aretiring Director shall remain in office until the dissolution or adjournment of the meeting.

at which their.retirement is accepted and thelr successor is elected..

3.7.4  Where approved by the Board, the immediate past President of the Board may be a non-:
voting ex-officio Diretor for a term of one-(1) year. Where approved by the Regional
Executiva, the immediate past President of the Regional Executive may be a non-voting
ex-officio member of the Regional Executivé for a term of one (1) year.,

Qualifications of Directors

Each Director shall:

3.81 be, atthe date of election of the Member and thereafter remain throughouit the term of
office; a Full Member of the: Society wha is qualified by-the terms of this Section 3.5.t0
hald office;

3.8.2 be at least eighteen (18) years of age, with power under law to enter into- Contracéts;
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3.10

- 6‘-

3.83 notbe an undischarged bankrupt or a mentally incompetent person;
3.84 have been, at the date of the election, a Member for'a minimum of twelve(12) months;

3.8.5 nothave, within the five (5) years immediately preceding the date of the election and
through.the term of the office:

(a) been found guilty of professiorial misconduct by a Law Saciety;

(b) been found guilty of, or convicted of, any criminal offence by authorities under a:
‘statute In any jurisdiction ; and-

3,86 notbe, as of the date of the election and thereafter throughout the term-of office, the
subject of a notice of referral by a Law Society.

Call for Nominations:

Prior to the election of Directors each year at the Annual Meeting of Members, a Director
appomted by the. Board to.chair. a nominat lon committee of the Society may request nominations.

‘for, or applicationsto; the Board. The Board shall set deadlines for the submission of such

nominations or- applications Unless such deadlines are extended by-a majority-of the Board,.
nominations or applications received by the Soclety after the applicable deadline (includmg
nominations and applications from the floor during the Annual Meetirig of Members) shall be:
deemed invalid. In the nominations for; or applications to, the Board, the nommated persan or
applicant will specify'the Region to which he or'she belongs.

Vacancy:in Office:
The office-of a Director shall be automatically vacated:
3.10.1 ‘if the Director is no longer-a Full Member of the: Society;

3.10.2" ifthe Director has resigned their office byrdeliveringfawritten resignationto the Secretary:
of the Society;

3.10.3 if the Director is-found by a court or a competent authority to be of unsound mind or
‘mgntally incompetent;

3:10.4 if the Director Is suspended or found ity of professional misconduct by aLaw Society.

3.10.5 "if the Director becomes bankrupt or suspends payment or compounds with their creditors

(i.e., if the Director declares or is declared insalvent or otherwise stops making payments
to their creditors or makes an unauthorized assignment of debt);

3:10:6 if the Director Is found guilty of, or convicted or, any criminal offence by authorities under
a statute in any jurisdiction,

3107 if the Director fails to attend three consecutive meetings of the Board without baing

excused from attendance by a motion of the Board;
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342

44

4.2

ST

3.10.8 if ata special Meeting of Members a resolution is passed by at least two-thirds (2/3) of
tHe votes cast that'the Director be removed from office bafore the xpiration of their term’
of office; or

3.10.9 on death;

provided that if any vacaney shall occur for any.reason in‘this Section 3,10, the Board by majority
vote; may, by appointment, fill the vacancy for the remainder of the term. '

Filling of Vacancy

The Board shall appoint Directors to fill vacancies on the Board due to insufficient Directors being
elected, a reslgnat:on orother departure of a Director on the basis of appointing Directors who
will increase the diversity of the Board,’ provided that a vacancy with respect to a Regional
Director must be replaced by an appolintee from such Reglon.

Remuneration and Expenses

Subject ta section 8.1. of these Bylaws, the Directors shall serve as such without remuneration.
and no Director shall-directly or indirectly receive any profit from their position as a Director,
provided that a Director may be paid reasonable expenses incurred by them in the performance
of his/her duties. Nothing herein contained shall be construed to precludeé any Director from
serving the Society as.an officeror in any other capacity and receiving compensation thersfor.
Reasonable remuneration for all officers, agents and empioyees .other than the President, shall
be fixed by the Board by written authorization..

ARTICLE:4
MEETINGS OF DIRECTORS

Meetings of Directors,

Meetings.of the Board shall bé held as ofteri as:may be required, but at least every.three months,
and shall be called by the President, or Vice-President, or any two:(2) Difectors. .No error or
omission in giving notice of any. meetmg of the Board or any: adjoumed meeting of the Board shall
invalidate stich Board meeting or make void any proceedings taken. thereat and any Director may-
at any time waive notice of any such meetmg ‘and may' ratify, approve and confirm any or-all
proceedings taken or had thereat.

Place and Notice of Meetings

Meetings-of the Board may be held either at the head office of the Society, the city where the:

President or Vice-Presidents resids, or at-any place and time to:be determined by the Directors
provided that(a) atleast forty-eight (48) hours' notice of such meeting-shall be given to.each
Director by email or telephone, and (b) meetirigs of the Board may be held at any time without
formal notice if all the Directors are present or if those absent waive:notice or othérwise signify”

their consent to the Secretary to such meeting being held. Notice of any meeting or any

irregularity in any meeting or in the notice of a meeting may be walved by any Director.
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4.4

4.5

4.8

4.7

Meeting by Electronic Means

The Directars may meet by teleconference providad.that either a majerity.of the Directors
consents to meeting by teleconference or meetings by teleconference have been -approved by
resolution passed by the Directors at a meeting of the Board.

The Board may meet by other slectronic means that permit each Directar to communicate

_adequately with each other, provided that:

4.3.1  the Board or Mefmbers have passed a resolution addressing the:mechanics of holding:
'such a meeting and dealirig specifically with how security issues should be handled, and
the procedure for establishing quorum and recording votes;:

43.2 each Director has equal access to the specific means of communication to be used; and

4.3.3 each Director has'consented'in advance to meeting by electronic means using the
specific means of communication proposed for the: meeting:

Votes to Govern

Motions at any meeting of the Board will be decided by a majority of votes, In the case of an
equality of votes, the President; in addition to the President's original vate, will have a second. or
casting vote., A declaration by the President that a resolution. has been carried-or lost will be:
conclusive evidence of the fact without proof of the number or proportion of votes of Directors
recarded In favour of or against the motlon.

Quorum

A majority (defined as 50% or more) of Directors shall constitute a quorum for: meetings of the
Board. Any meetirig of the Board at which a quorum Is.present shall be competent ta exercise all
or any of the:authorities, power ard discretions:of the Board by or: under the Bylaws:

Disclosure of Interest:

Subject to the Bylaws; no Director will be disqualified as a Director solely due to his or her havmg
a Contract or arrangement. or- proposed Contract or arrangement with the Saciety. The Director,
however, will not participate in any decision regarding such:Contract, It will be the duty of every
Director of the Soclety who'is in any way, whether dnrecﬂy or. mdlrectly, interested in'a: Contract or
arrangementor proposed Contract or arrangement with the Society to declare such interest to the,
Board as soon-as the Director becomes: aware of the interest,

Protection-of Directors and Officers.

4,71 The officers and Directors of-théSociéty are not responisible for any Contract, act or
transaction made or-entered by or on behalf of the Society; except thése authorized or
" approved by the Board.

47.2  Wanyofficer or Director of the Society employed by or will perform services for the
Society-other than.as an.officer or Director of the Society oris an employee member,
officer or director of an agenicy, business or organization which Is-employed by or.
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performs services for the Sociéty, the fact that such person is an officer or Director of the
Saciety will not disentitle such person or such agency, business or organization, as
applicable, from being paid for such services:

In addition'to any-and all protections affordad officers and Directors under the Act, every:

Director or officer of the. Somety or other person wheo has undertaken or is about to
undertake any liability-on behalf of the Soclety, any corporation controlled by it, and such
officer or Director's helrs; 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 fundsof the Society, from and against

(a) all costs, charges and expenses which such officer or Director or other person.
sustains or incurs in or about any action; suit or proceedings which Is: brought,
commerniced or prosecuted against an officer or Director; orin respect of any act,
deed; matter or thing whatsoever, made, done or- permitted by an officer or-
Director, in or about the execution of the:duties of such officer or Director's office
-orin respect of any such liability; and

(b)  allother casts; charges and expenses which an officer o Director sustains or

incurs in or.about or in relation ta the affairs thereof, except such costs; charges.
or expenses as are.occasioned by.such officer or Director's own wilful neg[ect or
default:

Delegation of Authority.

The Board may appoint such agents and engage such employees-as it shall deem necessary
from time to time and such persons shall-have such authonty and shall. perform such duties as
shall he prescribed by tHe-Board at the time of such appointment.

5.1.2

51.3

5,2:1

ARTICLE 5
' OFFICERS AND COMMITTEES
Officers
5114 The officers of the Saciety shall be a Presideit, Vice-President, Secretary and Treasuret

and any such other officers ‘as the Board may deterriine pursuant to these Bylaws or

otherwise underthe Act.

A maximum of three (3) offices may be held by the same parson, except as specifically

approved by the Board.

‘Only Full Members are sligible for appointment as an officer.
‘Committees of the Board

The Board may, from time o time, establish any committee and appoint any Director or:

other persons, subject to Subsection 5.2.3, as it deems necessary or appropriate for stch
purpeses and; subject to the Act, with'such powers as the Board shall see fit. Any such
committee may formulate its own rules of procedure, subject to such regulations or
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directions as the Board may from time to time make. Each committee shall have at least

one member who is'a Director and who shall function as the Board:liaison.

The members.of each committee established pursuant to this Section 5.2, shall hold
office for one (1) year terms following theif appointment or until their successors have
been appointed, and. may be re-appainted for successive terms by a resolution of the
Board.

The Board may, in its discretion, appoint persons who. are not Directors to any committee
established pursuant to this Section 5,2, The Board may delegate such appomtment
authority to an officer of the Society

The executive committes of the Soclety shall be comprised of the officers of the Society:
Each committee established pursuant-to; this Section 5.2 shall have & mandate and actin
accordance such mandate, and shall be empowered to give advice and make

recommendations to the Board.

Any committee member may.be removed by resolution of the Board,

Advisory Bodies.

The Board may appoint one or more advisory bodies to prov:de advice and recommendations to’

‘the Board, @s the Board deems: necessary and appropriate from time.to' time; An advisory body
shall consist.of persons who Have outstandirg expertisé and prior experlence ina discipline’

relevant to the Board, provided that membership in any advisory, body appointed by the Board:will
notin:itself confer any right to receive notices of; attend or vote at meétings of the Board. The
Board may dissolve or remove any member ofan advisory committee. by ordinary: resolution.

Description of Offices:

The officers of the. Society shall have the following duties and powers assaciated: with thetr

positions:

5'4.1

542

The President shall preside over all meetings of Members and mestings of the Board. it

is the role-of the President to-ensure the integrity and effectiveness of meetings of'
Members and the Board. In the: absence of the Président, the Vice-President shall’
preside at any such meetings. In the absence of both, a chairperson may be elésted at
the meeting to preside. The President shall oversee the general and active. management

-of the affalrs of the Society. The President shall see that all orders and resolutions of the

Board are carried into effect. The Prasidenit shall be the: main spokespersori for the

‘Society. For the purposes of a Regional Executive, the President of such Regional
‘Executive shall be the main spokesperson for the Regional Chapter and such President
‘may make statements or take positions:on behalf of the Society with respect to matters
Telating to their Region, provided in all cases that such statements or pasitions’are not

contrary-or in contradiction to any statements or positions made by the President of the
Soclety.

The Secretary shall attend all meetings of Members ‘and the Board and act as clerk
thereof and record all votes and miinutes of all proceedings in the books to be kept for-
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that purpose. The Secretary may be empowered by the Board, upon resalution of the.
Board, t¢ carry. on the affairs of the Society generally under the supervision of the officers
thereof. The Secretary shall give or cause to be given notice of all Meetings of Members
and of the Board, ard shall perform such other: duties as. may be prescribed by the Board.
or President. If the Board approves a corporate seal, the Secretary shall be custodian of
the corporate seal, which the Secretary shall deliver only when authonzed by a resolution
of the Board to do so.and to such persan or persons asimay be named in the resolution; -
The Seal of the Saciety; whenever used, shall be authenticated by the signature of the
Secretary and the President, or, in the case of the death or inability of wither to act, by
the Vice-President. In the case of the absence of the Secretary, his/her duties shall be
‘discharged by:such officer as may be-appointed by the Board. The Secretary shall have
charge of all the correspondence of the Soclety, The Secretary shall also keep a record
of all the.members of the-Society and their addresses. send all notices of the various:
‘meetings as required, and collect and receive the annual dues or assessments levied by.
the Saclety. Such'monies shall be promptly turned over to'the Treasurer for deposit ina
Bank; Trust Company, Credit Union or Treasure Branch;, as required

5.4.3 The Treasurer shallreceive-all monies paid to the society and be responsible for the:
deposit of same in whatever Bank, Trust Company, Credit Union or Treasury Branch the
Board may order. The Treasureér shall properly account for the funds of the Society and
keep such books as'may be directed. Hefshe shail present a full detalled account of-
‘receipts and disbursements‘to the Board whenever requested and shall prepare for
submission to the Annual Meeting of Members'a statement duly audited of the financial
position of the Soclety and submit a: copy.of same. to'the. Secretary for the records of the
‘Society,

The:duties of all other officers of the: Soclety shall be such as the terms of their engagement. call
for orag the:Board may- specnfy The Board may from tima ta time ‘and, subject {o the Act, vary;:
add to or limit the powers and duties of any officer of the Soclety: No actor proceedmg of any
officer will be deemed invalid or meffective by reason of any lrregulanty in régard o such act.or’
proceeding or the. qualification’of such officer,

Transaction of Business of Exacutive Committes:

Meetirigs of the execulive committée may be held at the head office.of the Saclety or at any place
and time to.be. determlned by the President provided that at least forty-eight (48) hours notice of«
such meeting shall be given to ‘each officer by:email or teleptione. A majority (defined 4s 50% or
more) of the officers.of the Society, from-time to time-shall constitute a quorum for meetings of the
executive committes.. The executive committes may meet by teleconference or other electronic
means that permit'the members of the éxecutive committee to communicate adequately with

each.other, provided:that the Directors have. comphed with:the: applicabte provisions:of Section
4.3,

Responsibility for Acts
The officers of the Society may rely tipon the accuracy of any statement or report prepared by the

Saciety's auditors and professional advisors and will riot be respansible o ield liable for any.loss
or damage resulting from the officer's reliance in good faith on such statement or report.
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Removal of Officers:

In the absence of a written agreement to the contrary, the Board may remove the officer by
resolution passed by an‘unanimous decision of all other officers and a maijority of not less than
75% of the votes of all. Directors and officers entitled to vote. Unless so removed, an officer shall
hold office until the earliest of the occurrence of any of the-following-events:

5.7.1 the officer's successor being appointed;

5.7.2 the officer's resignation;

5.7.3  suchofficer ceasing to be a Director qualified pursuant to Section 3.5; of

5.7.4  such officer's death;

If the office of any officer of the Society becomes vacant, the Board may, by resolution, appoint a:

Full Member to fill stich vacancy.

ARTICLE 6
MEMBERSHIP

Conditions of Membership

Membershxp in the Society shall be limited to individuals who Have applied for and been accepted
irito membership in the Society by resolution of the Board, ot in such ther manner as may be

determined: by the Board, and have paid the prescribed membershlp fee, if any, asdetermined by
the Board,

Classes
621 . Associate Members;

6.2.2: Full Members;

'6.2.3 Student Members: and

6.2.4- Honorary Member.

Only Full Members and Student Members have voting rights in‘the Society. Other classes of’
Members (other than Full Members and Student. Members) shall have.no vating rights and shall-
not be éligible to be an officer or Director of the Saciety ror a member-of a Regional Executive,
but'shall have all other rights of miembership.

Termination of Member,sh‘i'pa
Aty member wishing to withdraw from membership may do so'upona‘notice in writing to the

Board. If any member s in arrears for fees for any year, such member shall be automatieally
suspended at the expiration of six (6) months from the end:of such vear and shall thereafter be-
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entitled to no membership privileges or powers in the Society until reinstated. Any member upon:

amajority vote of all members of the Society may be expelled from membership for any cause
which the Society may deem reasonable,

In addition, .q membership:in'the Saciety is terminated when:

6.31 the Member dies or resigns;

6.3.2 ‘theMemberis expelled or the Member's membership is otherwise terminated in
.agcordance with the Bylaws;

8:3:3- the Member no fohger meets the criteria far a Member o class of membership;

634 termination of the Member's membership is appraved by a vote of a majority.of the Board
‘at a meeting of the Board, and a corresponding Board resolution is passed;

8,35 the Member's term of membership expires; or

6.3.6. ‘the Society is liquidated.and dissolved under the Act.

Upon any termination of membership, the rights of the Member, includingany rights in the
property of the-Society, automatically cease to exist.

Regional Chapters:

All Members shall belong to the:Regional Chapter consisting of the province orterritory where the

'Member is: pnncupally engaged in the practace of law.or. princlpally resides; provided that Members

practising or resident in a provinceor territory where a Regional Chapter has not been formed.
may apply to the. Board for acceptance to belong to another Reg;onal Chapter

Membership Fees

8.51 Membershipfee, if any, inithe Society, shall be determined and varied, from time to time,

by the Board,

6.5.2 Fees shall be payable upon admission to membership in the Society.
6.5.3  The local executives shall be responsible for the collection of fees from Members,

6.54 The Board.may require each Regional:Chapter to remit to the Soclety amount of the fees.

collected by'each Regional Chapter. The Board may determine such percentage from.
time to time by a special resolution of the Diréctors at a mesting of the Board:
ARTICLE 7
MEETINGS OF MEMBERS:

Meeting of Membars:

7.11  The Board shall call the Annual Meeting of Members each year,.of which notice in writing
to the last known email address of each member shall be delivered 16 days prior-to the
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date of the meeting. If required, at this meeting there shall be elected a President, Vice-
President; Secretary; treasurer-and the directors.. At avery Annual Meeting of Members,
in addition to any other business that may be transacted, the fiancial statements and the.
report of the auditors:shall be presented and guditors appointed for the ensuing year.

The Members may consider and transact any busmess. ither special-or general-at any:
Meeting of Members,

712 General meetings of the Society may be called at'any timé by the Secretary upon the
instructions of the President or Board by notice fn ‘writing to-the last known email address
of each member, delive:red inrthe emall eight,( ) days prior to'the date of such meeting.

7.4.3  Special meetings shall be called by-the Presiderit or Secretary upon receipt of a petition:
signed by one-third of the members; sefting forth the purpose for calling such mesting;
which shall be- -by email to the last known email address of egeh membér, delwred elght
(8) days prior.to the meeting. If the Directors do not call a meetmg within twenty-one (21)
days of recelving the requisition, any Member who signed the requisition may call the
spacial meeting,

Place

‘Meetings of Members may be held at any place within Canada determined by the Board or, if the:

Full Members o agree, outside Canada and on such day as'the said Directors ‘shall appoint:
Meeating by Electronic Means

If the Society chooses to:make avallable a telephonic. electronic or-other communication facllity
that permits all participants 0 commumcate adequately with each other durlng a.Meeting of

‘Members, any person entitied to attend such meeting may’ parttcupate inthe rneeﬂng by means of
such telephonic, electronic or other communication facility.. A persan participating in'a meeting by:
such'means is deemed to be present at the meeting. Not\mthstanding any other provision of the

Bylaws, any person patticipating ina Meetmg of Members, pursuant to this Section 7.3, who'is
entitled to'vote'at that meeting may vote, By means of ‘any tefephonxc electronic or other
commuriication facility that the Society has made available for that purpose.

Rightto Vote

Each Full Member present ata. Meetlng of Members shall have the right to'exercise one' ‘vote. A

Full Member may, by means'of a:Form of Proxy, appeint a Proxyholder to attend and act at a

Meeting of Members, in the manner and to the extent authonzad by the Proxy.

Making, altering:-or rescinding Bylaws

A special resolution of the Members of unanimous decision of the Board and riot lass than three
quarters:of votes of all Members present at the meeting called for that purpose is requiredto
make any amendment to the Bylaws of the Society.
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Votes to Govern

At.all Meetings of Members, every motion shall be determined by a majority of votes unless
otherwise specifically provided by the Act or by the Bylaws. In case of an equality of votes either-
o a'show of hands or on a ballot or-on the results of electronic voting, the President, in addition
to an original.vote, shall have a second or casting, vote. At all Meetings of Members unless a poll
is demanded, a declaration by the President, or in his/her absence, the Vice-President, thata
resolution has been carried or carried unammously orbya partxcular majority-or lost or not carried
by a particular majority will be conclusive evidence of the fact without proof of the number or-
proportion of votes recorded In favour of or against the motion. '

Quorum

Proxyholders for Full Members presentin person at'a Meeting of Members, representing not less
than five (5) percent of the Full Members shall.constitute a quorum.

Chair of Meetings

In the event that the President and Vice-President are absent, the Members who are present and
entitled to vote at the Meeting of Members shall choose one of thelr number to chair the mesting.
ARTICLE S
DOCUMENTS AND FINANCIAL MATTERS

Remuneration:

Unless authorized at any meeting and after notice for same shall have been given; no officer,
director.or. member of the Society shall receive any remuneration for his/her services,.

Contracts

The Board may administer the affairs of the Society in altthings and. ‘make or.cause to be made-
for the Society, in its name, any kird of Contract which the Soclety may lawfully enter into and’
save as hereinafter provided, genera\ly, may.exercise all such other powers-and do all such other
acts and things as the Society by its Bylaws or ¢therwise althorized to exeréise.and do: Further,
the Board may delegate-its authority, inwhole or in part, to make or cause to be made for the:
Society, In its.name, any kind of Contract which the Society may lawfully enter into, to'a Regional
Chapter or Regional Executive with respect to matters in such Reglon;

Execution of Documents

Deeds, transfers, assignments; Contracts, obligations and other instrumients in writing requiring
execut:on by the Society may be signed by two (2) officers, |ncludmg the President. In addition,
the Board may; from time to time, direct the manner in which, and the person or persoris by
whom,-a particular Contract, document or type-of document shall be executed, including the-
execution by officers of a Regional Executive. Any person.authorized to. sign-any Contract of
document or-type of docurment may affix the. corporate seal (if any) to the Contract, document or:
type of document. Only an officer of the Society may certify a copy of any instrument, resolution,
Bylaws; Contract or other document of the Soclety to be & triié copy thereof,
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Financial Statements.

The Saciety.shall send to the Members a copy of the-annual financial statements and ather

financial documents.or g copy of a publication of the Society repraducing the information
‘contained in the documents. Instead of sending the documents, the Society: may send a

summary to each Member along with a notica. ineluding information about the procedure of

‘obtaining a copy of the annual financial statements and other documents free of charge. The:

Society is not required to send the annual financial statements and other-documents or a

‘summary to a Member who,.xn writing, declines to receive such dectiment.

Fihancial Year

Unless otherwise ordered by the Board, the fiscal year end of the Society shall be December 31.

The rights and obligations of the Directors o the Board arising under this provision shall not be
applicable fo.any. Regional Executive.

‘Minutes of the Board and Regional Executive.

The minutes of the Board shall be maintained and be available to the Directors. The- minutes of

‘each Regional Executive shall be maintained and available to'such Regtona| Executive and the

Board. The minutes shall be made available to’ any Member upon: request; unless the Board or
Regional Executive meeting'is held in camera or if the Board or Regional Executive has
reasonable grounds torefuse o particular request.

Books and Records

The Directars shall ensure that-all necessary.books and records of the Society required by the

Bylaws, the Act or by any applicable statute or law are regularly.and properly kept. The rights
and obligations of the Directors arising under this provision shall notbe: applicabie to any

Regional Executive..
Auditors

The. books; accounts and records of the Society shall be audited at least once each-year by a

duly qualified accountant or be two members of the Society elested for that purpose at'the: Annuél :

Meeting of the Members. The auditor shall hold office Lntil the hext Anrual Meetmg of the
Members provided that the Directors may fill-any casual vacancy in the office of the auditor;

Directors may rely upon the accuracy of any statement or report:prepared by the Society's:
auditors and will not be responsible or held liable for any loss ordamage resuftmg from acting.
upon such statement or report, The rights and obligations of the Directors arising under this:

provision shall not be applicable to any Regional Executive. A'complete and proper statement of
the standing of the books for'the previous year shall be submitted by such auditor at the Annual
Meeting of the Members;

The'books and records of the Soclety may be inspected by.any member of the Society atthe
Annual Meetmg of Members.or-at any:time:upon giving reasonable notice and arranging a time

‘satisfactory to the officers having charge of same, Each member of the Board shall at all times.
have access to such books and records.
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Specific Authority

The Board shall have power to authorize expenditures on behalf of the Society from time to time.
Further, the Board may delegate its authiority, in whole or'In part, to authorize expenditures on’
behalf of the Society from to time to a Regional Chapter-or Regional Executive with respect to:
matters in such Region,, However only the Directors shall have the power to enter into a trust:
arrangement with a-trust company 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 Society in’
accordance with such terms asthe Board may prescribe.

Borrowing Powers

For the purpose of cafrying ouit its objects, the officers and Directors may from time to.time::

8.10.1 borrow money on the credit of the Society:

8.10.2" issue, reissus, sell, pledge or hypothecate debt obligations of the Society;

8:10.3 give a guarantee on behalf of the Society; and

8.10.4 mortgage, hypothecate; pledge or otherwise create a security interest-in alf or any
property of the Society; owned or subsequently acquired, to'secure any debt obligation of

the Society.

Nothing herein limits or restricts theborrowing of money by the Society on bills of exchange or

‘promissory notes made, drawn, accepted or endorsed.by oron behalf of the Society.. The. rights
-and abligations of the Directors: arising under this provision shall not-be applicable to any"

Regionai Executive.

This borrowing power shall be exercised only under the authority of the. Board, and only with the

'sanction of a Special Resolution.

Grants and Donations

The Board shall take such steps as they may deem requisite to enable the Soclety to acquire,
accept;-solicit or recsive legacies, gifts, grants, settlements, bequests, endowments and
donations of any kind whatsoever for the- purpose of furthermg the objects.of the Society;

~ ARTICLE®
REPEAL OR AMENDMENT

Amendment

‘Subject to the Bylaws, the Board may; by resolution, make, amend or repeal any bylaws that
‘regulate the activities or affairs of the Society. Any: such bylaws, amendment or repeal shalf be:

effective from the date of the resolution of the Members until the next maeting of the Members.

where it may be.confirmed, ‘rejected or amended by the Members by special resolution, If the
bylaws; amendment or repeal is confirmed or confirmed as amended by the: Members, it remains

effactive In the form in.which it was confirmed. The bylaws; amendment or repeal ceases to have
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effect if itis not submitted to the Members at the next Meeting of Members-or if it Is rejected by.
the Members at the meeting.. '

9.2  Repeal

All bylaws of the Saciety before the below signed date are' repealed as-of the coming into force of
these Bylaws provided that such repeal shall not affect the previous operation of any bylaw so.
repealed or affect the validity of any act done or right, privilege, obligation or liability acquired or
incurred under or the validity of any Contract or agreement made pursuant to any such bylaw
prior to its repeal. All officers:or persons acting under any bylaw so repealed shall continue to act
as if appointed by the Directors under provisions of these Bylaws or the Actuntil their successors
are'appointed.

ARTICLE 10
TRANSITIONAL PROVISIONS
104 Regulations:

The Board may make regglations respecting any-transitionat matters necessary for the effective
JImplementation of these Bylaws. ”

ENACTED by the officers and Directors of the Saciety under the Act.

CONFIRMED at the Annual General Maeting on'# 2}, 2015 by the Members of the

‘Society entitled t6 vote under the Act.

Sig’ :

Agnieszka Blelecki

" Floor, 850-2™ Strest SW, Calgary, AB T2P 0R8'
Print Name;

/ Address

%

74111808 36 Avenue SW, Calgary, AB T2T 62

‘Carlos Andréas Duran 71,00
4 Address

Print Name: '

Darilet Lo’

Print Name . T

16" Floor, 860-2™ Street. SW, Calgary, AB T2P OR8
Address h

Ximena Espana Amadon, A Suite 2500, 450-1% W, Calgary, AB T2P 5H1

Print Name Address

Bill deJong Sy 1836 Cayuga Dr NW, Calgary, AB T2L ON3

Print Name " signature ™ Address :
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