By-Law No. 5

a by-law (amending and replacing By-Law Number 4) relating generally to the transaction of the
affairs of

SPONSORSHIP MARKETING COUNCIL CANADA/
CONSEIL CANADIEN SUR LA COMMANDITE

(the “Corporation”)

Table of Contents

SECTION 1 - GENERAL ... ..ottt e e e e e e e e et s e e e e e e e e e st e e eeeeeeeennaes 1
1.01 D= {1 1110 o PR OPPPR 1
1.02 T C=Tq 0T C= = 1 (0] o U UOUPRPR 1
1.03 COIPOTALE SEAI......ceeiiiiiiiieit ittt e s st e e e s e e e s nnrre e e 2
1.04 PUI DO S 2
1.05 EXECULION OFf DOCUMIENTS ......eiiiiiiiiie ittt e s e e e 2
1.06 FINANCIAI YA ....eeiee ettt et e et e e s et e e e e e ee e e e e 2
1.07 Banking ArrangEMENTS .......oo oot e e e e e e e st e e e e e e e s e annnneeeeeaaeeeas 2
1.08 BOITOWING BY-1AW ... .ot 3
1.09 Annual Financial STate@MENTS ........ciieiiiiiieier e e e e e e e 3

SECTION 2 - MEMBERSHIP ...ttt ettt e e s 3
2.01 Membership CONAItIONS ....... ... nnnnnnnnnnnnns 3
2.02 Notice of Meeting Of MEMDEIS ..o 4
2.03 ADSENTEE VOUING. ... ettt e st e e e e e e s e e e e e anneeas 4

SECTION 3 - DUES, OFFICIAL REPRESENTATIVES, TERMINATION AND DISCIPLINE OF

IMEMBERS ... oottt e e e e ettt e e e ettt e e e Rt et e e e e R et e e e e e na e e e e e e nae e e e aannr e e e e anreeeeeanrees 5
3.01 MEMDEISNIP DUES ...t e s e s e e e 5
3.02 OffiCial REPIESENTALIVES. ........viiie i e e 5
3.03 Termination Of MEMDEISNID .....uviiiiii e e e e 6
3.04 Effect of Termination of Membership..........ccccoi s 6
3.05 Membership Transferability.............oooiii e 6
3.06 DiISCIPIING Of MEIMDETS....... e e e 6

SECTION 4 - MEETINGS OF MEMBERS........coo o 7
4.01 Persons Entitled t0 DE PreSent ... 7
4.02 Chairperson of the Meeting ... 7

4.03 QUOIUIM e 7



4.04 Annual Meeting of Members (AGM of MEMDETS) ..........ocoiiiiiiiiiiiiee e 8

4.05 Members Calling a Meeting of MEMDEIS.........ccooiiiiiiiiii e 8
4.06 Y01 (=253 (0 T €10 1Y o o 8
4.07 Participation by Electronic Means at Meetings of Members...........cccoccceeeeiiiiiciiiiieneenn. 8
4.08 Meeting of Members Held Entirely by Electronic Means.............ccccccceeeiiei e, 8
4.09 Proposals at AGM by Members Nominating DIreCtors ...........cccoocvvieiiiiiiee e 9
SECTION 5 - DIRECTORS ...ttt e et e e e e e e e e e e et e s e e e e e eeeabareeaeaeeeenees 9
5.01 (= =Tot [ 1=V o B =T o PP 9
5.02 Qualifications Of DIFECLOIS.........cccoeiiiiii e 9
5.03 ReSpONSIDIlItIES Of DIFECIOIS. ........veieeiiiiiee et 9
5.04 NUMDET OF DIFECIOIS .....eiiiiiiie ettt e e e e e e e e e e s ee e e e e e e e eenneneeees 10
5.05 CompOoSItioN OF BOAIM ........cciiiiiiiiiiiiee e e a e e e 10
SECTION 6 - MEETINGS OF DIRECTORS......ccoiiiiiieiiiiiie e asiiiee ettt e e s snnaee e s sseeee e 10
6.01 Calling Meetings Of DIr€CIOIS........ccoceeeeii i, 10
6.02 NOLICE OF MEETINGS ...ttt e e s e e 11
6.03 Time, Place and NOtiCe Of MEEUINGS ........uuuiiiiiee i a e 11
6.04 WaAIVET OF NOTICE.... ettt et s b e e e e 11
6.05 X0 |0 10T 1T oL 11
6.06 Attendance by Director at Members’ MEEetiNGS ..........cccvvviirireiiiinireseeesese e 11
6.07 QUOTrUM Of DiIreCtors’ MEETINGS. .......ciiiveieieiietisesie e 11
6.08 Participation at DireCtors’ MEEIINGS........cccviiiiieiece et 11
6.09 AV 01 (2SR (o CTo 1Y/ =T o T 12
6.10 Number of Meetings of the Board of DIreCtors .........cccccceiiiiiiiiiiiiiiiiicc s 12
6.11 Committees of the Board Of DIr€CIOIS. ..........oiiuiiiiiiiiee e 12
SECTION 7 - INDEMNIFICATION ... ..ottt e e e e e e et e e s e e e e e e e aabaaa s e e e eeeeneenes 13
7.01 Persons Entitled to INdemMNifiCation ............cccvviiiiiiiiiiiiiiiie e 13
7.02 Ta ST U = T Lol 14
SECTION 8 - OFFICERS.......ooii ittt ettt e st e e e s e e e e st e e e e ssstaeeeaansaaeeeassaeaeessseneeans 14
8.01 DeSCriptioN Of OffiCES .....ciiiiii et 14
8.02 VaCANCY 1N OFfICE ...t e e e s r e e e e e e 15
SECTION 9 - NOTICES. ... ...ttt ettt e e ettt e e s s bt e e e s nbb e e e e anbaeeeesbreeeeans 15
9.01 Method Of GIVING NOTCES. ..ot e e e e e eeeeas 15
9.02 Invalidity of any Provisions of thisS By-1aw ... 16

9.03 OMISSIONS AN ETTOIS ..ttt et ettt e ettt e e e e e e et e e e e e e e ereneas 16



SECTION 10 - EFFECTIVE DATE

10.01 Effective Date...............



Page 2
BE IT ENACTED as a by-law of the Corporation as follows:

SECTION 1 - GENERAL

1.01 Definitions
In this by-law and all other by-laws of the Corporation, unless the context otherwise requires:

a. "Act" means the Canada Not-for-profit Corporations Act S.C. 2009, ¢.23
including the Regulations made pursuant to the Act, and any statute or
regulations that may be substituted, as amended from time-to-time;

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

c. "board" means the board of directors of the Corporation and "director" means a
member of the board;

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

e. "meeting of members" includes an annual meeting of members (sometimes
referred to as the “annual general meeting of members” and also as “AGM of
members”) or a special meeting of members; "special meeting of members"
includes a meeting of any class or classes of members and a special meeting
of all members entitled to vote at an annual meeting of members;

f. "ordinary resolution" means a resolution passed by a majority of not less than
50% plus 1 of the votes cast on that resolution;

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

h.  "Regulations" means the regulations made under the Act, as amended,
restated or in effect from time-to-time; and

i. "special resolution"” means a resolution passed by a majority of not less than
two-thirds (2/3) of the votes cast on that resolution.

1.02 Interpretation

1.02.1 In the interpretation of this by-law, words in the singular include the plural and vice-
versa; words in one gender include all genders; and "person” includes an individual,
body corporate, partnership, trust and unincorporated organization.

1.02.2 Other than as specified in subsection 1.01 of this by-law, words and expressions defined
in the Act have the same meanings when used in this by-law.
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1.03 Corporate Seal

1.03.1 The Corporation may have a corporate seal in the form approved from time-to-time by
the board. If a corporate seal is approved by the board, the Secretary of the Corporation
shall be the custodian of the corporate seal.

1.04 Purpose
1.04.1 The purpose (“Purpose”) of the Corporation is to:

e create a body of knowledge that will improve confidence in the power of
sponsorship marketing as an accountable marketing communications investment

e encourage the development of measurement tools and metrics to better define
sponsorship marketing’s return on investment

¢ introduce and conduct education programs to support the development and
dissemination of best practices

e celebrate the discipline’s best work through dedicated sponsorship awards
programs

e organize events that advance the common interests of the Corporation’s
members.

1.05 Execution of Documents

1.05.1 Deeds, transfers, assignments, contracts, obligations and other instruments in writing
requiring execution by the Corporation may be signed by any two (2) of the following
persons: the Chairperson; the Vice-Chairperson (if any); the President (if any); the
Secretary; or the Treasurer (if any).

1.05.2 In addition, the board may from time-to-time, by resolution, direct the manner in which
and/or the person or persons by whom a particular document or type of document shall
be executed.

1.05.3 Any person authorized to sign any document may affix the corporate seal (if any) to the
document.

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

1.06 Financial Year

1.06.1 The financial year of the Corporation shall begin on July 1t of each year and end June
30t of the next following year.

1.07 Banking Arrangements
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The banking business of the Corporation shall be transacted at such bank, trust
company or other firm or corporation carrying on a banking business in Canada or

elsewhere as the board of directors may designate, appoint or authorize from time-to-
time by resolution. The banking business or any part of it shall be transacted by an
officer or officers of the Corporation and/or other persons as the board of directors may
by resolution from time-to-time designate, direct or authorize.

Borrowing By-law

If authorized by a by-law which is duly adopted by the directors and confirmed by
ordinary resolution of the members, the directors of the corporation may from time-to-
time:

a. borrow money on the credit of the Corporation;

b. issue, re-issue, sell, pledge or hypothecate debt obligations of the Corporation;
and

c. mortgage, hypothecate, pledge or otherwise create a security interest in all or
any property of the Corporation, owned or subsequently acquired, to secure
any debt obligation of the Corporation.

Any such by-law may provide for the delegation of such powers by the directors to such
officers or directors of the Corporation to such extent and in such manner as may be set
out in the by-law.

Nothing herein limits or restricts the borrowing of money by the Corporation on bills of
exchange or promissory notes made, drawn, accepted or endorsed by or on behalf of
the Corporation.

Annual Financial Statements

Subsection 172(1) (Annual Financial Statements) of the Act provides that the directors of
the Corporation shall place before the members at every AGM of members prescribed
comparative annual financial statements that conform to any prescribed requirements.

The Corporation may, instead of sending to members copies of the annual financial
statements and documents referred to in subsection 172(1) (Annual Financial
Statements) of the Act, publish a notice to its members stating that such annual financial
statements and documents are available at the registered office of the Corporation and
any member may, on request, obtain a copy free of charge at the registered office or by
prepaid mail.

SECTION 2 - MEMBERSHIP

2.01

2011

Membership Conditions

Subiject to the articles, and at the sole discretion of the board of directors, there may be
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up to three (3) different classes of members derived from firms, associations, individuals,
or other legal entities that have a significant interest in the Purpose of the Corporation
and who have applied for and been accepted into membership of the Corporation by
resolution of the board or in such other manner as may be determined by the board, in
the categories of:

a. (i) brand and/or marketing sector; (ii) marketing communications agency; (iii)
consultant; or (iv) owner of sponsorship properties;

b.  supplier to any one or more of the entities described in subsection 2.01.1 (a)
above; or

c. anindividual or entity not otherwise included or described in subsections 2.01.1
(a) and (b) above.

The decision of the board whether or not to accept an application for membership, and
the class or category of membership that will be made available to the applicant will be
in the sole discretion of the board and final.

After its membership application is accepted by the board and the applicable
membership dues are received by the Corporation, each member shall be entitled to
receive notice of, attend and (except in the case of a non-voting classification of
membership) vote at all meetings of the members of the Corporation.

Pursuant to subsection 197(1) (Fundamental Change) of the Act, a special resolution of
the members is required to make any amendments to this subsection 2.01 of the by-law
if those amendments affect membership rights and/or conditions described in
paragraphs 197(1) (e), (h), () or (m) of the Act.

Pursuant to the conditions outlined in the Member Code of Conduct, Harassment and
Discrimination Policy and/or any written policy approved by the board, membership is
contingent on compliance with the conditions set out in the policies.

Subject to the sole discretion of the board of directors, any member in breach of the
Member Code of Conduct, Harassment and Discrimination Policy and/or any written
policy will have their membership status evaluated. If behaviour is deemed as
misconduct, membership may be suspended and/or revoked.

Notice of Meeting of Members

Notice of the time and place of a meeting of members shall be given to each member
entitled to vote at the meeting by the following means:

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

b. by telephonic, electronic or other communication facility to each member
entitled to vote at the meeting, during a period of twenty-one (21) to thirty-five
(35) days before the day on which the meeting is to be held.
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Pursuant to subsection 197(1) (Fundamental Change) of the Act, a special resolution of
the members is required to make any amendment to the by-laws of the Corporation to
change the manner of giving notice to members entitled to vote at a meeting of
members.

Absentee Voting

Pursuant to subsection 171(1) (Absentee Voting) of the Act, a member entitled to vote at
a meeting of members may vote by proxy if the Corporation has a system that:

a. enables the votes to be gathered in a manner that permits their subsequent
verification, and

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

Consequently, at each meeting of members every vote of every proxy voting on behalf of
an absentee member shall be tallied without identifying the absentee member and
aggregated only with all other votes of absentee voters and reported as such when the
voting results on each question are declared by the Chairperson of the members meeting
without identifying the absentee members who voted by proxy.

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

SECTION 3 - DUES, OFFICIAL REPRESENTATIVES, TERMINATION AND DISCIPLINE OF

3.01

3.01.1

3.01.2

3.01.3

3.014

MEMBERS

Membership Dues

The rights and benefits of membership are available only to those members whose
payment of their annual membership dues are not in arrears.

The annual membership dues payable by members of the Corporation in each
classification of membership shall be those fixed from time-to-time by resolution of board
of directors of the Corporation.

A member whose annual membership dues remain unpaid for more than ninety (90)
days after its due date shall be deemed to be in arrears, whereafter the board of
directors, at its discretion, may declare that such membership is terminated and upon
such termination all benefits and services accruing to members of the Corporation shall
cease to be provided to such former member.

Payment of the annual membership dues by no later than its due date is a condition
precedent to the entitlement of members to participate in the affairs of the Corporation
and to vote at any meeting of members held during the period of one (1) year from date
the membership dues are paid.
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3.02 Official Representatives

3.02.1 Each member, immediately after becoming a member, shall appoint in writing a qualified,
individual person to be the member’s official representative to the Corporation and shall
forward such name to the President of the Corporation. Among the qualifications of a
member’s official representative is that he/she is employed by, or be a member in good
standing of, the member of the Corporation.

3.02.2 Such representative will be entitled, on behalf of such member, to attend all meetings of
members of the Corporation that may be convened or held from time-to-time and shall be
entitled to vote and otherwise act for and on behalf of and in the name of such member in
respect of all matters that may come before the meeting in the same manner, to the same
extent, and with the same power as, such member could do.

3.02.3 Such representative shall remain as representative of such member until the member so
appointing him/her shall appoint and confirm in writing addressed to the President of the

Corporation another qualified individual person as the member’s official representative in
lieu of such first-named representative.

The board may, by resolution, require that a member replace its official representative.

3.03 Termination of Membership

3.03.1 A membership in the Corporation is terminated when:
a. in the case of a member that is a corporation, the corporation is dissolved;

b. amember fails to maintain any qualifications for membership described under
subsection 2.01 of this by-law;

c. the member resigns by so notifying the Chairperson of the board or the
President of the Corporation in which case such resignation shall be effective
on the date specified in such notice;

d. the member is expelled in accordance with subsection 3.06 of this by-law, or is
otherwise terminated in accordance with the articles or by-laws;

e. the member is expelled in accordance with misconduct procedures outlined in

the Corporation’s written policies;

f. the member’s term of membership expires and is not renewed by that member;
or

g. the Corporation is liquidated or dissolved under the Act.

3.04 Effect of Termination of Membership

3.04.1 Subject to the articles, upon any termination of membership, the rights of the member,
including any rights in the property of the Corporation, automatically cease to exist.
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3.04.2 Upon the termination of, or withdrawal from, membership for any reason:

a. there will be no refund or proration to the member of membership dues
previously paid by the member; and

b.  such member shall remain liable to the Corporation for all outstanding
obligations to the Corporation of such member as at the time of such
termination or withdrawal.

3.05 Membership Transferability

3.05.1 A membership may only be transferred to the Corporation. Pursuant to subsection 197(1)
(Fundamental Change) of the Act, a special resolution of the members is required to
make any amendment to add, change or delete this subsection 3.05.1 of the by-law.

3.06 Discipline of Members

3.06.1 The board shall have authority to suspend, revoke, or expel any member from the
Corporation for any one or more of the following grounds:

a. violating any provision of the articles, by-laws, or written policies of the
Corporation;

b. carrying out any conduct which may be detrimental to the Corporation, its
reputation or Purpose, as determined by the board in its sole discretion; and

c.  for any other reason that the board in its sole and absolute discretion considers
to be reasonable, having regard to the Purpose of the Corporation.

3.06.2 In the event that the board determines that a member should be expelled or suspended
from membership in the Corporation, the President, or such other officer as may be
designated by the board, shall provide ten (10) days’ notice of suspension or expulsion
and shall provide reasons for the proposed suspension or expulsion.

3.06.3 The member may make written submissions to the President, or such other officer as
may be designated by the board, in response to the notice received within such ten (10)
day period.

3.06.4 In the event that no written submissions are received by the President, the President, or
such other officer as may be designated by the board, may proceed to notify the member
that the member is suspended or expelled from membership in the Corporation.

3.06.5 If written submissions are received in accordance with the provisions of subsection 3.06
of the by-law, the board will consider such submissions in arriving at a final decision and
shall notify the member concerning such final decision within a further ten (10) days.
from the date of receipt of the submissions.

3.06.6 The board’s decision shall be considered final and binding on the member, without any
further right of appeal. In cases deemed appropriate by the board, the timeframe for
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eligible appeal will be clearly stated.

SECTION 4 - MEETINGS OF MEMBERS

4.01

4011

4.02

4.02.1

4.03

4.03.1

4.03.2

4.04

4.04.1

4.05

4.05.1

4.05.2

4.06

4.06.1

Persons Entitled to be Present

Members, directors, the Corporation’s public accountant, and, at the invitation of the
Chairperson or the President, non-members of the Corporation are entitled to be present
at a meeting of members. However, only those members entitled to vote at the
members’ meeting according to the provisions of the Act, articles and by-laws are
entitled to cast a vote at such meeting of members.

Chairperson of the Meeting

In the event that the Chairperson of the board is absent, the members who are present
and entitled to vote at the meeting of members shall choose one (1) of their number to
be Chairperson the meeting of members.

Quorum

A quorum at any meeting of the members (unless a greater number of members are
required to be present by the Act) shall be 20% of the members entitled to vote at the
meeting.

If a quorum is present at the opening of a meeting of members, the members present
may proceed with the business of the meeting even if a quorum is not present
throughout the meeting.

Annual Meeting of Members (AGM of Members)

There shall be an AGM of members of the Corporation which shall be held at a time,
date and place in Canada that the board of directors determine.

Members Calling a Meeting of Members

The board of directors shall call a special meeting of members in accordance with
section 167 of the Act, on written requisition of members carrying not less than 25% of
the voting rights.

If the directors do not call a meeting of members within twenty-one (21) days of receiving
the requisition referred to in subsection 4.05.1 of this by-law, any member who signed
the requisition may call the meeting.

Votes to Govern

At any meeting of members every question shall, unless otherwise provided by the
articles or by-laws or by the Act, be determined by a majority of the votes cast on the
guestion.



4.06.2

4.07

4.07.1

4.07.2

4.07.3

4.08

4.08.1

4.09

4.09.1

Page 10

In case of an equality of votes at a meeting of members either on a show of hands or on
a ballot or on the results of electronic voting, the Chairperson of the meeting in addition
to an original vote shall not have a second or casting vote.

Participation by Electronic Means at Meetings of Members

If the Corporation chooses to make available a telephonic, electronic, or other
communication facility that permits all participants to communicate adequately with each
other during a meeting of members, any person entitled to attend such meeting may
participate in the meeting by means of such telephonic, electronic or other
communication facility in the manner provided by the Act.

A person participating in a meeting by such means is deemed to be present at the
meeting of members.

Notwithstanding any other provision of this by-law, any person who participates in a
meeting of members pursuant to subsection 4.07 of this by-law and who is entitled to
vote at that meeting may vote, in accordance with the Act, by means of any telephonic,
electronic or other communication facility that the Corporation has made available for
that purpose.

Meeting of Members Held Entirely by Electronic Means

Subject to the requirements of the Act and Regulations, meetings of members may be
held entirely by telephonic, electronic or other communication facility.

Proposals at AGM by Members Nominating Directors

Subject to the Regulations, any proposal by one (1) or more members may include
nominations for the election of directors if the proposal is signed by not less than 25% of
members entitled to vote at the meeting at which the proposal is to be presented.

SECTION 5 - DIRECTORS

5.01

5.01.1

5.01.2

5.02

Election and Term

Subject to the articles, the members will elect the directors at the first meeting of
members and at each succeeding annual meeting at which an election of directors is
required, and the directors shall be elected to hold office for a term expiring not later
than the close of the third annual meeting of members following the election.

No person who has served on the board of directors for two (2) consecutive terms of up
to three (3) years per each term shall be eligible for re-election at the next following AGM
of members of the Corporation at which the board of directors is elected.

Qualifications of Directors
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5.02.1 The following persons are disqualified from being a director of the Corporation:

a. anyone who is less than eighteen (18) years of age;

b. anyone who has been declared incapable by a Courtin Canada or in any other
country;

c. aperson who is not an individual; and
d. aperson who has the status of a bankrupt.
5.02.2 The office of director shall be automatically vacated:

a. if the director shall resign the office by delivering a written resignation to the
Chair or to the Secretary of the Corporation; or

b. by ordinary resolution of the members in accordance with section 130 of the Act;
or

c. on the death of the director.
5.02.3 A director of the Corporation is required to be a member of the Corporation.
5.02.4 No person shall act for an absent director at a meeting of directors.

5.03 Responsibilities of Directors

5.03.1 The board of directors of the Corporation shall manage the affairs, activities and property
of the Corporation and shall have the authority and responsibility for establishing overall

direction and general operating policies of the Corporation with respect to matters of
general interest to all members. Without limiting the generality of the foregoing, this
includes:

a. taking title to real and personal property in the name of the Corporation;

b.  borrowing money on behalf of the Corporation;

c. making or causing to be made for the Corporation in its name, any kind of
contract which the Corporation may lawfully enter into;

d. appointing a President of the Corporation;

e. directing the Corporation’s officers to do all things necessary to carry out the
policies, functions and activities of the Corporation;

f. establishing a fiscal year for the Corporation;

g. approving the Corporation’s annual budget;
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h.  approving (or not) applications for membership;
i. prescribing services available to members;
j- determining dues for membership; and

k.  delegating such of its powers as it may legally do, and which it may deem
advisable, to the Executive Committee and any other committees established
by the board of directors.

Number of Directors

The board of directors shall consist of not fewer than five (5) and not more than twenty
(20) directors, each of whom represents a member of the Corporation in good standing.

Composition of Board

Not fewer than one-third (1/3) of the board of directors shall be drawn from the roster of
the members of the Corporation in good standing in the “brand and/or marketing sector”,
as that term is commonly understood in the advertising industry.

The sponsorship marketing industry segments are detailed below:

a. Brand/Sponsor: An organization that aligns itself with a property in exchange
for money (rights fees).

b.  Property or Rights Holder: An organization with which a sponsor formally
aligns itself as part of its marketing or corporate strategy. Typically, these
organizations are sports teams, arts organizations, entertainment events or
causes. Synonyms: rightsholder, sponsee.

c. Agency: A team of outsourced individuals contracted to create marketing
collateral and manage marketing processes for brands and/or properties.

Each organization is permitted to have only one representative serving on the board at
any given time.

The Corporation is dedicated to fostering an inclusive environment across all its
activities and extends a welcoming atmosphere to members, non-members, volunteers,
and partners, irrespective of race, color, gender identity, religion, nationality, ancestry,
citizenship, physical abilities, age, or sexual orientation. Efforts will be made to ensure
diverse representation on the board of directors, reinforcing the Corporation’s
commitment to diversity, equity, and inclusion. The following DEI metrics for board
composition must be adhered to:

a. 30% female representation
b. 15% BIPOC representation

SECTION 6 - MEETINGS OF DIRECTORS
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Calling Meetings of Directors

Meetings of the board may be called at any time by the Chairperson of the board or any
two (2) directors.

Notice of Meetings

Notice of the time and place for the holding of a meeting of the board shall be given in
the manner provided in subsection 9.01.1 of this by-law to every director of the
Corporation not less than seven (7) days before the time when the meeting is to be held.
Notice of a meeting shall not be necessary if all of the directors are present, and none
objects to the holding of the meeting, or if those absent have waived notice of or have
otherwise signified their consent to the holding of such meeting. Notice of an adjourned
meeting is not required if the time and place of the adjourned meeting is announced at
the original meeting. Unless the by-laws otherwise provide, no notice of meeting need
specify the purpose or the business to be transacted at the meeting except that a notice
of meeting of directors shall specify any matter referred to in subsection 138(2) (Limits
on Authority) of the Act that is to be dealt with at the meeting.

Time, Place and Notice of Meetings

Unless the articles or by-laws of the Corporation otherwise provide, the directors may
meet at any place and on any notice that the by-laws require.

Waiver of Notice

A director may waive notice of a meeting of directors, and attendance of a director at a
meeting of directors is a waiver of notice of the meeting, except if the director attends a
meeting for the express purpose of objecting to the transaction of any business on the
grounds that the meeting is not lawfully called.

Adjournment

Notice of an adjourned meeting of directors is not required to be given if the time and
place of the adjourned meeting is announced at the original meeting.

Attendance by Director at Members’ Meetings

A director is entitled to attend and be heard at every meeting of members.

Quorum of Directors’ Meetings

Subject to the articles or by-laws of the Corporation, a majority of the minimum number
of directors required by the articles constitutes a quorum at any meeting of directors.
Provided, however, that if there are not fewer than ten (10) directors nor more than
seventeen (17) directors, then a quorum of directors at any meeting of directors shall be
six (6). Despite any vacancy among the directors, a quorum of directors may exercise all
the powers of directors.

Participation at Directors’ Meetings
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6.08.1 Subject to the by-laws of the Corporation, directors may, in accordance with the Act and
the Regulations, participate in a meeting of directors or of a committee of directors by
means of a telephonic, an electronic or other communication facility that permits all
participants to communicate adequately with each other during the meeting. A director
S0 participating in a meeting is deemed for the purposes of the Act to be present at that
meeting.

6.09 Votes to Govern

6.09.1 At all meetings of the board, each director is authorized to exercise one (1) vote and
every question shall be decided by a majority of the votes cast on the question. In case
of an equality of votes, the Chairperson of the meeting shall have an original vote but
shall not have a second or casting vote.

6.10 Number of Meetings of the Board of Directors

6.10.1 The board of directors shall meet not less than three (3) times during each fiscal year.

6.11 Committees of the Board of Directors

6.11.1 Executive Committee:

a. the board of directors shall appoint an Executive Committee composed of not
fewer than three (3) directors;

b. of the three (3) directors on the Executive Committee there will be the
Chairperson of the board of directors; the Vice-Chairperson (if any) of the
board of directors; and, in addition, there may be such other directors as may
be appointed to the Executive Committee by the board of directors annually;

c. each member of the Executive Committee shall be a voting member except the
Secretary if he/she is not a director of the board; and

d. aquorum of the Executive Committee shall be not less than a majority of the
then-members of the Executive Committee.

6.11.2 The Executive Committee shall have the power and authority to:

a. make financial commitments and expenditures up to a maximum of Ten
Thousand ($10,000) Dollars in the aggregate for any one transaction without
requiring the prior approval and authorization of the board of directors;

b. make financial commitments and expenditures in excess of Ten Thousand
($10,000) Dollars in the aggregate for any one transaction after receiving the
approval and authorization of the board of directors;

c. make financial commitments and expenditures in excess of Ten Thousand
($10,000) Dollars in the aggregate for any one transaction without requiring the
prior approval and authorization of the board of directors if the stated purpose
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of such commitment and expenditure relates to a situation that the Executive
Committee has declared to be of an extremely confidential nature and/or time
sensitive and if the board of directors’ approval of such commitment and
expenditure is subsequently affirmed by resolution of the board of directors;

d. exercise such other powers and authority as the board of directors deems
appropriate and may specify; and

e. atits option present policy recommendations, proposals and long-term goals
and priorities for consideration by the board of directors in respect of any
matter relating to the Corporation that may arise from time-to-time.

The Executive Committee shall not, unless authorized by resolution of the board of
directors, have responsibility for, nor authority to, conduct routine business on behalf of
the board of directors.

The Executive Committee shall submit to the board of directors of the Corporation, in a
reasonably timely fashion, minutes of each formal meeting of the Executive Committee
since the last proceedings of the board of directors.

Other Committees:

In addition to the Executive Committee, the board of directors may from time-to-time
appoint any other committee or advisory body as the board deems necessary or
appropriate for such purposes and, subject to the Act, vest in such committees or
advisory bodies such powers as the board shall see fit. Any such committee or advisory
body may formulate its own rules of procedure, subject to such regulations or directions,
including, without limitation, directions from the board concerning membership in such
committees and advisory bodies, and regulations or directions, as the board may from
time-to-time make.

Each board member will be assigned to chair at least one standing committee. Each
standing committee will be composed of two board members in leadership roles (i.e., Co-
Chairs) and one member of the Executive Committee serving in an oversight capacity.
This committee structure is designed to facilitate legacy planning, ensuring that when a
board member's term concludes, a successor is well-versed in the committee's
responsibilities and ongoing or completed tasks.

The standing committees are as follows:
Business Development Committee
DEI Committee

Education Committee

Marketing Committee

Membership Recruitment and Retention Committee
Mentorship Program

Nominations & Elections Committee
SMAs Planning Committee

SMAs Judging Committee

Strategic Partnerships Committee
Regional Committee — Montreal
Regional Committee — Calgary

—RT T s@moo0 Ty
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m. Regional Committee — Vancouver

6.11.8 Atleast one of the co-chairs for each Regional Committee must be a resident of the

corresponding region.

6.11.9 Atleast one of the co-chairs of the Regional Committee — Montreal must possess

proficiency in both written and spoken French.

Removal of Committee Members:

Any member of any committee or other advisory body may be removed by resolution of
the board of directors.

SECTION 7 - INDEMNIFICATION

7.01

7.01.1

7.02

7.02.1

Persons Entitled to Indemnification

Every director or officer of the Corporation and every other person or legal entity who
has undertaken or is about to undertake any liability on behalf of the Corporation, or who
is deemed, adjudicated or otherwise declared by some competent authority or tribunal to
be liable for the actions, or the failure to act appropriately, or for the debts, of the
Corporation or any corporation or entity controlled by the Corporation, and their heirs,
executors and administrators, estate and effects, respectively, shall from time-to-time
and at all times, be indemnified and saved harmless by the Corporation, out of the funds
of the Corporation, from and against:

a. all costs, charges and expenses which such director, officer or other person or
entity sustains or incurs in or about any action, suit or proceedings which is/are
brought, commenced or prosecuted against him, or her, or it, or in respect of
any act, deed, matter or thing whatsoever, made, done or permitted by him or
her or it, in or about the execution of the duties of his or her or its office, or in
respect of any such liability; and

b. all other costs, charges and expenses which he or she or it sustains or incurs in
or about or in relation to the affairs of the Corporation except such costs,
charges or expenses as are occasioned by his or her or its own willful neglect
or default.

Insurance

The Corporation shall purchase or maintain insurance for the benefit of any person
referred to in subsection 7.01.1 of this by-law. Any action from time-to-time taken by the
directors under subsections 7.01.1 and 7.02.1 of this by-law shall not require
confirmation by the membership of the Corporation.

SECTION 8 - OFFICERS

8.01

Description of Offices
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8.01.1 Unless otherwise specified by the board which may, subject to the Act, modify, restrict or
supplement such duties and powers, the offices of the Corporation, if designated and if
officers are appointed, shall have the following duties and powers associated with their
positions:

a.

Chairperson of the Board - The Chairperson of the board, if one is appointed,
shall be a director. The Chairperson of the board, if any, shall, when present,
preside at all meetings of the board of directors and of the members. The
Chairperson shall have such other duties and powers as the board may
specify. The Chairperson shall be the Chief Executive Officer of the
Corporation if no President is appointed pursuant to sub-sub paragraph (c)
below.

Vice-Chairperson of the Board — the Vice-Chairperson of the board, if one is
appointed, shall be a director. The Vice-Chairperson of the board, if any, shall,
when present and in the absence for any reason of the Chairperson of the
board, preside at the meetings of the board of directors and of the members.
The Vice-Chairperson shall have such other duties and powers as the board
may specify.

President — If appointed, the President shall be the Chief Executive Officer of
the Corporation and shall be responsible for implementing the strategic plans
and policies of the Corporation. The President shall, subject to the authority of
the board, have general supervision of the affairs of the Corporation.

Secretary — If appointed, the Secretary shall attend and be the secretary of all
meetings of the board, members and committees of the board. The Secretary
shall enter or cause to be entered in the Corporation’s minute book, minutes of
all proceedings at such meetings. The Secretary shall give, or cause to be
given, as and when instructed, notices to members, directors, the public
accountant and members of committees. The Secretary shall be the custodian
of all books, papers, records, documents and other instruments belonging to
the Corporation. The Secretary need not be a director of the Corporation and, if
not a director, may not, as Secretary, vote on matters before (i) the board of
directors, or (ii) the Executive Committee, or (iii) a committee of the board, as

the case may be.

Treasurer - If appointed, the Treasurer shall have such powers and duties as
the board may specify.

8.01.2 The powers and duties of all other officers of the Corporation shall be such as the terms
of their engagement call for or the board or President requires of them. The board may,
from time-to-time and subject to the Act, vary, add to or limit the powers and duties of
any officer.

8.01.3 Any two (2) offices of the Corporation may be held by the same person, with the
exception of the Chairperson of the Board.

8.02 Vacancy in Office
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In the absence of a written agreement to the contrary, the board may remove, whether
for cause or without cause, any officer of the Corporation. Unless so removed, an officer
shall hold office until the earlier of:

a. the officer's successor being appointed,

b. the officer’s resignation,

c.  such officer ceasing to be a director (if being a director is a necessary
qualification of appointment) or

d. such officer’s death.

If the office of any officer of the Corporation shall be or become vacant, the directors
may, by resolution, appoint a person to fill such vacancy.

SECTION 9 - NOTICES

9.01

9.01.1

9.01.2

9.01.3

Method of Giving Notices

Any notice (which term includes any communication or document) to be given (which
term includes sent, delivered or served), shall, unless otherwise provided by the articles
or by-laws or by the Act, be sufficiently given:

a. Iif delivered personally to the person to whom it is to be given or if delivered to
such person’s address as shown in the records of the Corporation or in the
case of notice to a director to the latest address as shown in the last notice that
was sent by the Corporation in accordance with Sections 128 (Notice of
directors) or 134 (Notice of change of directors); or

b. if mailed to such person at such person’s recorded address by prepaid ordinary
or air mail; or

c. if sentto such person by telephonic, electronic or other communication facility
at such person’s recorded address for that purpose; or

d. if provided in the form of an electronic document in accordance with Part 17 of
the Act.

A notice so delivered shall be deemed to have been given when it is delivered personally
or to the recorded address as aforesaid; a notice so mailed shall be deemed to have
been given when deposited in a post office or public letter box; and a notice so sent by
any means of transmitted or recorded communication shall be deemed to have been
given when dispatched or delivered to the appropriate communication company or
agency or its representative for dispatch.

The Secretary may change or cause to be changed the recorded address of any
member, director, officer, public accountant or member of a committee of the board in
accordance with any information believed by the Secretary to be reliable. The
declaration by the Secretary that notice has been given pursuant to this by-law shall be
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sufficient and conclusive evidence of the giving of such notice.

The signature of any director or officer of the Corporation to any notice or other
document to be given by the Corporation may be written, stamped, type-written or
printed or partly written, stamped, type-written or printed.

Invalidity of any Provisions of this By-law

The invalidity or unenforceability of any provision of this by-law shall not affect the
validity or enforceability of the remaining provisions of this by-law.

Omissions and Errors

The accidental omission to give any notice to any member, director, officer, member of a
committee of the board or public accountant, or the non-receipt of any notice by any
such person where the Corporation has provided notice in accordance with the by-laws
or any error in any notice not affecting its substance shall not invalidate any action taken
at any meeting to which the notice pertained or otherwise founded on such notice.

SECTION 10 - EFFECTIVE DATE

10.01

10.01.

Effective Date

Subject to matters requiring a special resolution, this by-law shall be effective on the
date that it is approved by the directors of the Corporation.

CERTIFIED to be By-Law No. 5 of the Corporation, as enacted by the directors of the
Corporation by resolution on the 4™ day of September 2024 and confirmed by the members of
the Corporation by special resolution on the day of November 27t, 2024.

Dated as of the 27" day of November 2024.
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