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PART | INTERPRETATION

1.1 Definitions
In these by-laws, unless otherwise defined or as the context otherwise
requires:

“Act” means The Engineering and Geoscientific Professions Act and any act
that may be substituted for the Act, as from time to time amended.

“annual general meeting” has the meaning given to such term per 13.1 of
these by-laws.

“appointed councillor’ means a person who is appointed to the council
pursuant to section 8(2) of the Act.

“auditor” means the auditor appointed at each annual general meeting,
pursuant to these by-laws.

“auditor’s report” has the meaning given to such term per 17.2 of these by-
laws.

“CEO” means the chief executive officer of the association, appointed by the
council per 5.7 of these by-laws.

“‘code of conduct” has the meaning given to such term per 4.25 of these by-
laws.

“Code of Ethics” has the meaning given to such term per 14.1 of these by-
laws.

“‘committee” means any standing, advisory, or special committee, task force,
or other group of members and others, by whatever name, appointed by the
council, whether pursuant to PART VI of these by-laws or provided for in the
Act.

“‘continuing professional development program” has the meaning given to
such term per 11.2 of these by-laws.

“councillor" means (i) an appointed councillor, (ii) an elected councillor, or
(i) the president and past president, in their respective capacities as
members of the council.

“‘elected councillor’ means a person who is elected to the council and is
serving a current term as an elected councillor, but for clarity does not include
a president or past president if not elected pursuant to section 7(d) of the Act
or a person who is appointed to fill a vacancy created by an elected councillor
ceasing to hold such position.

“election rules” means the rules for election of elected councillors as
established by the council.

‘executive committee” has the meaning given to such term per 6.2.1 of
these by-laws.
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“extraordinary dues increase” means an increase in the upcoming year’s
dues compared with the current year’s dues that is greater than the previous
year’s annual Manitoba Consumer Price Index (CPI) published by the
Government of Manitoba plus 3% (three percent).

"full time or regular basis™ has meaning of greater than 300 hours per
calendar year.

“‘general member” has the meaning given to such term per 9.1.1 of these by-
laws.

“‘good standing” has the meaning given to such term per 9.3.1 of these by-
laws.

‘honorary life member” has the meaning given to such term per 9.2 of these
by-laws.

“intern” means an engineering intern or a geoscience intern.

“‘manual of admissions” has the meaning given to such term per 8.1 of
these by-laws.

‘meeting of the association” means an annual general meeting or special
meeting of the association.

“officer” means a person holding one of the offices listed in 5.1 of these by-
laws.

“‘on leave member” has the meaning given to such term per 9.1.2 of these
by-laws.

“past president” means the immediate past president of the association.

“practitioner” means a professional member, temporary licensee, intern,
specified scope of practice licensee, or holder of a certificate of authorization
of the association.

“‘professional member” shall have the meaning given to the term “member”
per section 1 of the Act, and for greater clarity, includes general members, on
leave members, and senior members.

“resolution” means a resolution passed at a meeting of the association or of
the council or a committee of the council by a majority of the votes cast by the
persons who are entitled to vote on such resolution or a resolution of the
council or a committee of the council signed by all of the persons who are
entitled to vote on such resolution.

“scrutineers” has the meaning given to such term per 4.6 of these by-laws.

“senior member” has the meaning given to such term per 9.1.3 of these by-
laws.

“special meeting” has the meaning given to such term per 13.2 of these by-
laws.

“special business” means any business of the association other than the
business set out in 13.1(b) of these by-laws.
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“special resolution” means a resolution passed at a meeting of the
association by not less than 2/3 of the votes cast by of the persons who are
entitled to vote on such resolution.

‘vice-president” has the meaning given to such term per 5.3 of these by-
laws.

1.2 Meaning
Unless the context otherwise requires, words and expressions defined in the
Act have the same meanings when used in these by-laws.

1.3 Headings, Plural
In these by-laws:

(a) headings are for convenience only and shall not affect the interpretation
hereof; and

(b) where the context so requires or permits, the singular shall include the
plural and the plural the singular.
PART Il BUSINESS OF THE ASSOCIATION

21 Head Office
The location of the head office shall be in the Province of Manitoba, in such
location as determined by the council from time to time.

2.2 Corporate Seal
The corporate seal, if any, of the association shall be in the form determined
by the council.

2.3 Financial Year
The financial year of the association ends on the date fixed by the council.

2.4 Execution of Instruments

Contracts, assignments, certificates and any other instruments may be signed
on behalf of the association by any two officers together or by any one officer
together with any employee of the association designated by the council. In
addition, any two officers or the council may from time to time direct the
manner in which, and the employees of the association by whom, any
particular instrument or class of instruments may or shall be signed.

PART Il BORROWING

3.1 Borrowing Power

(a) Without limiting the borrowing powers of the association as specified in the
Act, the council may:

(i) borrow money upon the credit of the association;
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(ii) issue, re-issue, sell, or pledge debt obligations of the association;
and

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

(b) Nothing in this section limits or restricts the borrowing of money by the
association on bills of exchange or promissory notes made, drawn,
accepted, or endorsed on behalf of the association.

3.2 Delegation of Borrowing Power

The council may delegate to one or more of the councillors and officers of the
association all or any of its borrowing powers to the extent and in the manner
that the council determines is appropriate at the time of each delegation.

3.3 Financing Arrangements

The financial business of the association including, but not limited to,
borrowing money and giving security for it, shall be transacted with banks,
credit unions, trust companies, or other bodies corporate or organizations
provided for in the policies and procedures established by the council.

3.4 Loss of Funds Insurance

The council shall maintain security arrangements and insurance coverage
against loss of the association’s funds resulting from employee dishonesty,
destruction, disappearance, wrongful abstraction, or forgery.

3.5 Investments

The council shall establish policies and procedures to ensure that when funds of
the association are invested that they are secure and protected from loss.

PARTIV  COUNCIL AND COUNCILLORS

4.1 Councillors
411 Composition

Two of the elected councillors shall be professional geoscientists.
41.2 Continuation of Intern Councillor

In the event the intern elected to the council becomes a professional member
during their term as an elected councillor, this councillor shall continue to
serve as an elected councillor until the end of their term.

4.1.3 Number

The council shall establish, subject to the Act, the number of elected
councillors and the number of appointed councillors required to constitute a
full council. Once the number of councillors is set, the number shall not be
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reduced to reduce the quorum required for the transaction of council
business. Any vacancy resulting from an increase in the number of elected
councillors shall be filled by an election held in the same manner as the
regular annual election of elected councillors. Any vacancy resulting from an
increase in the number of appointed councillors shall be filled by appointment
made by the committee created under section 8(2) of the Act. No reduction in
the number of elected councillors or appointed councillors shall result in the
shortening of the term of any incumbent councillor.

4.2 Qualifications for Elected Councillors
421 Personal Qualifications
No person shall be an elected councillor if that person:
(a) is not an individual,
(b) is not a resident of Manitoba;
(c) is less than 18 years of age;
(d) has the status of bankrupt;

(e) is of unsound mind and has been so found by a court in Canada or
elsewhere; or

(f) is not in good standing.

4.3 Nomination Procedure
4.3.1 Notice

At least 60 days before the date of each annual general meeting the
secretary shall give notice to all interns and professional members of the
association that nominations for elected councillors will be received by the
secretary until 4:30 p.m. CST on the date so indicated in the notice, which
date shall be 42 days before the date of the annual general meeting.

4.3.2 Form
A nomination of a candidate for the position of elected councillor must:

(a) be made on such manual or online form as may be established by the
council;

(b) be signed by at least six interns or professional members who are in good
standing;

(c) include a statement that the nominee is familiar with the Act, these by-
laws, the council’s policies and procedures and Robert’s Rules of Order,
indicate the nominee’s acceptance of the nomination, be signed by the
nominee, and include the residential address of the nominee;

(d) in the event the nominee is a professional member who is registered as
both a professional engineer and a professional geoscientist, specify
under which category the professional member wishes to stand for
election; and
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(e) be received by the secretary not later than the date and time specified in
the notice given in accordance with 4.3.1.

4.3.3 Review

The secretary shall promptly review each completed nomination form and if a
completed nomination does not comply with the requirements of 4.3.2, the
secretary shall:

(a) notify the person who submitted the nomination;

(b) specify the reason(s) that the nomination does not comply with the
requirements of 4.3.2; and

(c) request that a nomination compliant with the requirements of 4.3.2 be re-
submitted, on or before the deadline specified in the notice given under
4.3.1.

4.3.4 List of Candidates

The secretary shall draw up a list of the candidates validly nominated for
election to the council and, in the absence of manifest error, such list shall
conclusively determine the candidates eligible for election as elected
councillors.

4.3.5 Acclamation

Where the number of candidates for election as elected councillors is less
than or equal to the number of vacancies, the council shall declare such
candidates elected as elected councillors by acclamation.

4.3.6 Notification

4.3.6.1 Where the number of candidates for election as elected councillors is more
than the number of vacancies for elected councillors, then no later than 35
days before the date of the next annual general meeting, the secretary shall:

(a) give notice to all professional members and interns of the names of all
candidates for election as elected councillors; and

(b) enclose with such notice:
(i) voting instructions prepared in accordance with the election rules;
(il) a copy of the election rules;

(iif) information on each candidate prepared in a consistent format;
and

(iv) a declaration from each candidate of such candidate’s platform
for election.

4.3.6.2 Members and interns who wish to receive notification via mail may make a
written request in that regard, which must be received by the secretary no
later than 42 days before the date of the annual general meeting.
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4.4 Voting

441 Online Voting

Except as provided in 4.4.2, voting for elected councillors shall be conducted
online through a secure portal. The voting period shall commence no earlier
than 21 days before the annual general meeting and shall continue for not
less than 15 days. The online voting system shall be audited in accordance
with the election rules.

44.2 Mail Vote

(a) Interns or professional members may cast their votes by way of paper
ballot, provided that any intern or professional member wishing to do so
gives written notice to that effect to the secretary and such notice is
received no later than 5:30 p.m. CST on the date that is 28 days before
the next annual general meeting.

(b) At least 21 days before the next annual general meeting, the secretary
shall cause to be prepared and mailed to each such intern or professional
member who has given a notice under clause (a) a paper ballot bearing
the names of those candidates for election as an elected councillor.

(c) The voting period shall commence no earlier than 21 days before the
annual general meeting and shall continue for not less than 15 days.

443 Voting Procedures

Regardless of whether voting online or by mail, if an intern or professional
member chooses to vote:

(a) they shall cast their vote by ranking the candidates by their order of
preference;

(b) each professional member shall cast votes only for those candidates who
are professional members; and

(c) each intern shall cast votes only for those candidates who are interns,
all in accordance with the election rules.

4.5 Withdrawal

451 A candidate for election as an elected councillor shall be withdrawn in the
event the candidate:
(a) dies;

(b) submits a written notice of withdrawal to the secretary; or
(c) becomes disqualified by failing to meet the criteria set out at 4.2.1.
4.5.2 If a withdrawal occurs:

(a) prior to the delivery of the notification provided for at 4.3.6, then the name
of the withdrawn candidate shall not be included in the notice;

(b) prior to the preparation of the ballots, then the name of the withdrawn
candidate shall not be included on the ballots;
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(c) after the notification provided for at 4.3.6, but prior to the commencement
of online voting, the name of the withdrawn candidate shall not appear on
the online voting form and a notice advising of the withdrawal shall be
posted;

(d) after the commencement of online voting, the counting of the votes shall
be in accordance with the election rules;

(e) after the preparation of the ballots but prior to the ballots being mailed,
then the name of the withdrawn candidate shall be struck from the ballots
and a notice advising of the withdrawal shall be enclosed with the ballots;
and

(f) after the mailing of the ballots, then the counting of the ballots shall be in
accordance with the election rules.

4.6 Scrutineers

At least 10 days prior to the date of the annual general meeting, the president
shall appoint three scrutineers, each of whom:

(a) is a professional member of the association;
(b) is in good standing;
(c) is not a councillor; and

(d) is not a candidate for election to the council as an elected councillor.

4.7 Counting of Votes

(a) The tabulation and counting of online votes and paper ballots shall be
overseen by the scrutineers in accordance with the election rules, and
shall be supervised by the secretary.

(b) The election of elected councillors shall be decided according to the rules
of proportional representation, in accordance with the election rules.

(c) The scrutineers shall provide a report of the results of the election of
elected councillors to the secretary.

(d) One of the scrutineers shall present the report at the next annual general
meeting and announce the results of the election of the elected
councillors.

(e) The registrar shall retain paper ballots and online voting records for a
period of 30 days following the annual general meeting, after which they
shall be destroyed in accordance with the election rules.

(f) The proceedings in any election shall not be invalidated by reason of any
omission or failure unless it can be shown that such omission or failure
could have reversed the result of such election.

4.8 Number of Elected Councillors to be Elected

The number of vacancies to be filled in any election of elected councillors in
connection with an annual general meeting shall be equal to the number of

8
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elected councillors whose term of office will expire at the end of such annual
general meeting plus any other vacancies among elected councillors that
have not been filled or that will occur on or before the end of such annual
general meeting.

4.9 Term of Office

(a) An elected councillor elected to replace an elected councillor whose term
of office has expired holds office from the end of the annual general
meeting at which such elected councillor’s election is announced until the
end of the second annual general meeting thereafter.

(b) A councillor appointed or elected to fill a vacancy holds office for the
unexpired term of their predecessor in office.
410 Vacancy of an Elected Councillor

In the event a position of an elected councillor is vacated under section 8(5)
of the Act:

(a) the councillors shall appoint a professional member or intern, as
applicable, to the council to fill the vacancy; and

(b) the professional member or intern so appointed to fill the vacancy shall
hold such position for the unexpired term of their predecessor.

4.11 Meeting of New Council
Each new council, without notice, may hold its first meeting immediately after
the most recent annual general meeting.

412 Quorum
The quorum for the transaction of business at any meeting of the council is
the majority of the number of councillors under 4.1.3.

413 Electronic Attendance

A councillor may participate and vote in council meetings by telephone,
electronic, or other means that permit all participants to communicate
adequately with each other. A councillor so participating in such meeting is
deemed to be present at the meeting.

414 Chair

The chair of any meeting of the council is the president or failing the
president, the vice-president. Another councillor may be elected chair by a
majority vote of the councillors at the meeting.

4.15 Notice of Regular Meetings of the Council

(a) The council may appoint a day or days in any month or months for regular
meetings of the council at places and times to be determined by the
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council. If the council does not determine the places and times, the
president or any two councillors may make that determination.

(b) A copy of any resolution of the council fixing the places and times of
regular meetings of the council must be sent to each councillor
immediately after being passed and no other notice is required for any
regular meeting of the council.

(c) A copy of any resolution of the council fixing the places and times of
regular meetings of the council shall be published.

4.16 Special Meetings of Council

(a) A special meeting of the council may be called by either the president or
upon the written requisition of two councillors.

(b) Notice of the time, place, and purpose of the special meeting of council
so-called is to be given by the secretary to each councillor, intern,
professional member, and student, not less than 24 hours before the

special meeting.

417 Adjourned Meeting of Council

Notice of an adjourned meeting of the council to be held within 48 hours from
the time the original meeting is adjourned is not required if the time and place
of the adjourned meeting is announced at the original meeting.

418 Transaction of Council Business

(a) The council may exercise its powers by a resolution passed by a majority
vote of the councillors at a duly constituted meeting, which shall be
recorded in writing in the minutes of the association.

(b) A resolution in writing, signed by all councillors entitled to vote on that
resolution at a meeting of council, satisfies all the requirements relating to
meetings of council and is as valid as if it had been passed at a meeting of
council and is effective from the date specified in the resolution, but that
date shall not be prior to the date on which the first councillor signed the
resolution.

(c) A copy of every resolution referred to in clause (b) shall be kept with the
minutes of the Association.

419 Chair’s Participation

The chair of a meeting of the council may enter into any discussion and vote
on any motion without relinquishing the position of chair.

4.20 Attendance

Meetings of the council not otherwise declared by the council to be in camera
shall be open to the public to be present as observers, provided however that
anyone who wishes to attend the meeting of the council in person must first
give the secretary not less than 24 hours’ written notice of intention to attend.
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4.21 In Camera
Where the council holds a meeting or a part thereof in camera:

(a) unless otherwise so directed by the chair any person in attendance who is
not a councillor shall immediately remove themselves from the meeting;
and

(b) the reason(s) for holding the meeting or a part thereof in camera shall be
noted in the minutes of the meeting.
4.22 Robert’s Rules of Order

Robert’s Rules of Order shall govern the procedure for conducting the
business of a meeting of the council, except where inconsistent with these by-
laws.

4.23 Minutes of Council Meetings

All resolutions of the council shall be recorded in writing in the minutes of the
association. Minutes of meetings of the council shall be signed by the chair
and the secretary of the meeting and published on the association’s website.
In the absence of manifest error, such minutes shall be deemed to be an
accurate record of all such meetings.

4.24 Policies and Procedures
The council shall by resolution establish operating policies and procedures for
the association in accordance with sections 12(2) and 12(3) of the Act.

4.25 Code of Conduct

The governance manual of the council shall include a code of conduct for
councillors, as adopted by resolution of the council from time to time. The
council shall prepare and publish the code of conduct and the policy for
reviewing and adjudicate accusations of violations of the code of conduct as
well as sanctions that may be imposed for violations.

PART V OFFICERS

5.1 Officers

(a) The officers of the association shall be that of president, vice-president,
past president, secretary, registrar, and if so determined by the council, a
CEO.

(b) The council shall appoint a secretary and registrar and if so determined by
the council, a CEO.

(c) The council may also appoint or elect, as applicable, such other officers of
the association as the council may determine.

(d) One person may hold more than one office.
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5.2
5.2.1

5.2.2

5.3
5.3.1

5.3.2

5.3.3

(e) Subject to these by-laws and the Act, the council may specify in writing the
duties of, and delegate to, such officers such powers as it may deem
appropriate.

(f) An officer appointed by the council holds office until the officer’s successor
is elected or appointed, however, the council may remove any of the
secretary, registrar, or CEO without prejudice to that officer’s rights under
any employment contract.

President
Assumption of Office

At the close of each annual general meeting, the person holding the office of
vice-president shall assume the office of president of the association.

Duties and Powers

(a) The president shall perform those duties and exercise those powers
provided for in these by-laws or delegated to the president by the council.

(b) Upon request of the council or at such regular intervals as determined by
the council, the president shall report to the council in connection with the
performance of the president’s duties.

(c) The president, if present, shall preside all meetings of the association, the
council, and the executive committee.
Vice-President
Election

Within three and in no case more than six months after each annual general
meeting, the councillors shall, by majority vote and pursuant to the election
rules, elect a vice-president from among the elected councillors.

Duties and Powers

(a) The vice-president shall perform those duties and exercise those powers
provided for in these by-laws or delegated to the vice-president by the
council.

(b) In the absence of the president, the vice-president shall assume all the
duties and powers of the president.

Vacancy
In the event the office of the vice-president is vacated:

(a) the councillors shall, by majority vote and pursuant to the election rules,
elect a vice-president from among their number; and

(b) the councillor so elected to fill the vacancy shall hold office for the
unexpired term of the predecessor in office.
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54 Past President

5.4.1 Assumption of Office

At the close of each annual general meeting, the person holding the office of
president shall assume the office of past president of the association.

5.4.2 Duties
The past president shall be responsible for performing those duties provided
for in these by-laws or delegated to the past president by the council.

5.5 Secretary

In addition to performing those duties required by the Act, delegated to the
secretary by the council, or provided for in these by-laws, the secretary shall:

(a) conduct the correspondence of the association and the council;
(b) attend all meetings of the association and the council;
(c) keep a correct record of all such meetings;

(d) within seven days of each meeting of the c