Canadian Chamber
of Commerce in Korea
Chambre de Commerce du Canada en Corée

CanCham Board By-Laws No. 1

(Proposed new version — November 2025)
l. Governance Structure
1. CanCham shall have a governance structure consisting of

() an Executive Board Committee, and

(ii) a general Board of Directors (the “Board”).
2. Executive Board Committee
The Executive Board Committee shall consist of the following four (4) positions:
o Chairperson
o Vice-Chairperson
o Treasurer
o Executive Director / Executive Coordinator (non-voting)

Purpose and responsibilities of the Executive Board Committee shall be to review, discuss and make
decisions on day-to-day operational matters and other details requiring more immediate and close
attention and scrutiny; in particular, to enable the Executive Director / Executive Coordinator and

CanCham staff to implement and promote services, programs and/or events of the Chamber.
3. Article: Officers — Roles and Responsibilities
1. Chairperson
The Chairperson shall:

a. Serve as the chief volunteer officer and official spokesperson of CanCham;

b. Preside over all meetings of the Board of Directors and the Annual General Meeting;

c. Represent CanCham to the Korean and Canadian business communities, government
agencies, diplomatic missions, media, and the public;

d. Lead the Board in setting strategic direction and ensuring the fulfillment of CanCham’s
mission;

e. Work closely with the Executive Director/Coordinator on overall strategy, major

partnerships, and high-level stakeholder relations;
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f.  Chair the Executive Board Committee;
g. Have the casting vote in case of a tie at Board meetings;
Sign official documents on behalf of CanCham when required;

i. Perform such other duties as may be assigned by the Board.

2. Vice-Chairperson
The Vice-Chairperson shall:

a. Assist the Chairperson in carrying out his/her duties;

b. Preside over Board and Executive Board Committee meetings in the absence of the
Chairperson;

c. Assume the role of Chairperson automatically in case of vacancy until the next
election;

d. Take primary responsibility for internal Board coordination and governance matters;

e. Oversee the daily operations of CanCham in close collaboration with the Executive
Director/Coordinator;

f.  Manage the annual calendar of Board meetings, events, and key deadlines;

g. Monitor the financial stability and operational health of the organization;

Perform such other duties as may be assigned by the Chairperson or the Board.

3. Treasurer
The Treasurer shall:

a. Oversee the financial affairs of CanCham and ensure sound financial management;

b. Work closely with the Executive Director/Coordinator and any external accountants to
ensure accurate financial reporting;

c. Present financial reports at each regular Board meeting and at the AGM,;

d. Chair or participate in any Finance/Audit-related committees (if established);

e. Review and recommend approval of the annual budget prepared by staff;

f.  Alert the Board immediately of any serious financial concerns;

g. Perform such other duties as may be assigned by the Chairperson or the Board.
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4. General Provisions

o The Chairperson, Vice-Chairperson, and Treasurer may be elected by the Board
from among the elected Directors at the first Board meeting following the AGM

(or as soon as a vacancy occurs).
o The Chairperson may also be elected directly by the members of CanCham.

o All Officers shall serve in their roles until the next election or until their successor

is elected.

o The Executive Director/Executive Coordinator shall support the Officers and attend

Executive Board Committee meetings in an ex-officio, non-voting capacity.

o Board Committees Additional standing or ad-hoc Board Committees may be

established from time to time by ordinary resolution of the Board.
Il. Board of Directors — Size and Composition
1. The Board shall consist of:
o Fifteen (15) elected Directors (3-year term), plus

o Six (6) permanent non-elected positions: a) Chair Emeritus (the immediate Past
Chairperson) b) Government of Canada representative c) Alberta representative d)

British Columbia representative e) Ontario representative f) Québec representative

The Chair Emeritus and the Government of Canada representative shall not be required to hold paid
membership. The provincial government representatives (Alberta, British Columbia, Ontario and

Québec) shall hold, at minimum, a Corporate-level membership.

2. All permanent non-elected positions shall have the same rights, duties and voting

privileges as elected Directors.
3. The maximum Board size shall therefore be twenty-one (21) members.
Ill. Directors’ Responsibilities
Every Director (elected and permanent) shall:

a) Actively promote the objects and interests of the Canadian Chamber of Commerce in

Korea;

b) Contribute financially to the organization a minimum of KRW 2,500,000 per calendar
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year (or equivalent in-kind value as approved by the Board may determine from time to
time);

¢) Fulfill the usual fiduciary and governance duties of a director of a Korean non-profit

association;

d) Attend Board meetings and actively participate in the work of the Chamber.

The Board may, by ordinary resolution on a case-by-case basis, exempt the financial contribution

requirement in recognition of exceptional non-monetary contributions to the Chamber.

IV. Meetings of the Board of Directors

Regular Board meetings shall be held every two (2) months on a fixed date determined at
the beginning of each calendar year. Calendar invitations shall be sent to all Directors.

Directors may attend in person or virtually.
The Executive Board Committee may meet as frequently as required.

Quorum for Board meetings shall be at least twenty percent (20%) of the total number of

Directors in office.

All major decisions, including financial matters and strategic decisions affecting the
organization, shall be made by the Board of Directors by simple majority vote of those
present (in person or virtually) or voting by proxy/email. Proxies in writing (including

email) are permitted.

Minutes shall be taken by the Executive Director/Executive Coordinator or designated staff

and circulated to all Directors after each meeting.

Voting by email is permitted for any time a formal Board decision is required between

scheduled meetings.

V. Election Procedures for Elected Directors

1.

2.

There shall be fifteen (15) elected Director positions, each for a three-year term.

At least seven (7) days prior to the Annual General Meeting (AGM), the Board shall send a
“First Election Notice” to all members calling for nominations for upcoming elected

Director positions.
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Eligible Board Candidates must:

o Represent a fully paid-up member with a minimum annual membership fee of

KRW 2,500,000 (or higher tier),
o Be nominated by at least one (1) member in good standing,

o Bein good standing with the Chamber.

The Board may, by majority vote, waive the membership fee requirement for a candidate who

has made exceptional contributions to the Chamber.

4.

After the nomination period closes (minimum 7 days), the Chairperson shall circulate a

“Second Election Notice” containing:
o Final slate of candidates,
o Each candidate’s short CV / bio / profile,
o Voting instructions (online or form).

Voting may be conducted by electronic means or paper ballot. Results shall be counted in

the presence of an independent third party (if required) and announced at the AGM.

In the event of vacancies among the fifteen (15) elected positions after the election, the
Board may appoint additional Directors who meet the eligibility criteria to serve until the

next election.

VI. Term Limits and Succession

The Chairperson may serve only one (1) consecutive three-year term. A past Chairperson
may stand for re-election as Chairperson only after at least one (1) full term (3 years) has

passed since the end of his/her previous term as Chairperson.

There is no limit on the number of terms an ordinary Director (elected or permanent) may

serve.

A former Chairperson who has completed his/her term shall automatically become Chair

Emeritus for the following term with full voting rights.
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VIl. Removal of Directors

A Director (elected or permanent) who fails to meet the eligibility criteria or fulfill the responsibilities

set out in Article Ill may be removed by ordinary resolution of the Board provided quorum is met.
VIII. Advisory Council

The Chairperson or the Board may from time to time appoint Advisory Council members. Such
members should hold prestigious or influential positions, have significant relevant experience, or
have made substantial contributions to the Chamber. Advisory Council members shall have no

voting rights on the Board unless separately appointed as Directors.
IX. Amendment of By-Laws

These By-Laws may be amended at any properly convened meeting of the Board of Directors by
ordinary resolution (simple majority) provided:
e Quorum is present (20% of Directors, minimum 5), and
e Written notice of the proposed amendment has been given at least fourteen (14) days in
advance.

Adopted by resolution of the Board of Directors on , 2025, and effective

immediately upon adoption, superseding all previous By-Laws.



