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Constitution

Articles and Purpose:

* [A] To conserve and promote the interests and rights of those engaged in the various disciplines
that relate to the movement of goods.

* [B] To provide for the exchange and development of knowledge and information, and to advise

members and others regarding rules, regulations, practices, procedures and theories as they relate
to the various disciplines that relate to the movement of goods.

PartI - Definitions and Interpretation

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

Section 1 - Definition

In this by-law and all other by-laws of the Corporation, unless the context otherwise requires,
"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;

"articles" means CITT’s Articles of Continuance filed with Corporations Canada pursuant to
the Act, and may be amended from time to time;

"board" means the board of directors of the Corporation;

"board policies' means the policies that are created and amended by the board from time to
time.

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

"CCLP" means CITT Certified Logistics Professional;

"CITT" means Canadian Institute of Traffic and Transportation;
"corporation' means CITT;

"council" means local council of members;

"director' means a member of the board;
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"meeting of members'" includes an annual meeting of members entitled to vote or a special
meeting of members entitled to vote;

"special meeting of members" includes a meeting at which all members entitled to vote at an
annual meeting of members;

"mail" includes regular postal service mail, email and all other forms of electronic
communications;

"voting member" means a CITT certified individual in good standing of the Corporation;

"non-voting member' means A CCLP Candidate, Student Member, Affiliate Member or
Student Affiliate Member in good standing of the Corporation;

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

"proposal" means a proposal submitted by a member of the Corporation that meets the
requirements of section 163 of the Act;

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

Section 2 - Interpretation
In these By-laws and in all other CITT By-laws hereafter passed unless the context otherwise

requires, the singular shall include the plural and the plural the singular. Both the French and
English versions of the by-laws are official.

2023-2024 9



Part Il - Membership

Section I - Membership Categories

CITT shall have two classes of Members: voting and non-voting members.

1. Voting Members are CITT Certified Logistics Professionals (hereinafter “Certified
Members”) in good standing who shall be entitled to one vote at a meeting of members.

The Board of Directors or its designate may certify Members in the practice of
logistics management in accordance with policies established by the Board, and
shall authorize Members so certified to use the designation "CITT Certified
Logistics Professional” (CCLP) so long as the person remains a Member in good
standing of CITT.

2. Non-Voting Members includes the following individuals:

a.

CCLP Candidates are individuals who have met all the academic requirements of
the program of study but have not yet fulfilled the practical industry work
requirement.

Student Members are individuals who are in the process of actively completing
the program of study directly with CITT or one of CITT’s official academic
partners.

Affiliate Members are individuals who pay a fee to join CITT and are neither
completing the program of study nor pursuing the CCLP designation.

Student Affiliate Members are individuals who pay a fee to join and who are
enrolled in a full-time program of study at a post-secondary institution.

Section 2 - Application for Membership

The Board of Directors may establish policies and conditions for application for membership in

CITT.

The minimal requirements for Certified Members include:

¢ having successfully completed the CCLP program of study or its approved equivalent

¢ having a minimum of three years work experience in logistics or transportation or supply
chain management

e always conducting themselves according to the CCLP Code of Professional Ethics

e complying with the CITT Certification Maintenance Program

e paying annual member dues as set by the Board of Directors.

2023-2024
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The minimum requirement for Non-Voting CCLP Candidates include:

¢ having successfully completed the CITT program of study or its approved equivalent
e always conducting themselves according to the CCLP Code of Professional Ethics

e complying with the CITT Certification Maintenance Program

e paying annual member dues as set by the Board of Directors.

The minimum requirement for Non-Voting Student Members include:
e cither currently enrolled in a CCLP program course or have taken a course within the
immediate previous three (3) semesters
e always conducting themselves according to the CITT Student Code of Conduct or the
code of student conduct for the relevant academic partner
The minimum requirement for Non-Voting Affiliate Members include:
e always conducting themselves in a manner consistent with the CITT Code of Community
Conduct
e paying annual member dues as set by the Board of Directors
The minimum requirement for Non-Voting Student Affiliate Members include:
e providing proof of enrolment in a qualifying program of study
e always conducting themselves in a manner consistent with the CITT Code of Community

Conduct and the relevant student code of conduct for their academic institution
e paying annual member dues as set by the Board of Directors

Section 3 - Membership Transferability

Membership is not transferable.

Section 4 - Professional Conduct and Ethics

All Members of CITT shall comply with the relevant Code of Conduct or Code of Professional
Ethics, which shall set out the conduct expected of Members. The Code shall be established and
may be amended by the Board of Directors.

Section 5 - Discipline of Certified Members

A special committee composed of at least, the Chair of the Board, Vice Chair Finance and Vice
Chair Operations shall examine any alleged improper professional conduct and violation of the
by-laws, Code of Professional Ethics or board policies and make recommendations to the Board
of Directors as it deems necessary. A Member subject to a disciplinary action shall be given an
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opportunity to address the allegations either in writing, or with the consent of the Chair of the
Board, at a meeting held for that purpose.

The Board of Directors shall have authority to suspend or expel any Member from CITT for any
one or more of the following reasons:

1. Violating or failing to conform or abide by any provision of the Articles, By-Laws, the
Code of Professional Ethics or board policies of CITT may result in cancellation of
membership and/or the retraction of any designation(s) and/or award(s) and the
publication of such retraction.

2. Carrying out any conduct which may be detrimental to CITT as determined by the Board
of Directors in its sole discretion; and

3. For any other reason that the Board of Directors in its sole and absolute discretion
considers to be reasonable in order to protect the integrity of the CITT brand.

Section 6 - Resignation

A Member wishing to withdraw from membership in CITT may do so upon notice in writing to
CITT.

Membership fees will not be refunded in whole or in part, nor carried forward.

Section 7 — Effect of Termination of Membership
Subject to the Articles and By-laws, upon any termination of membership (by expulsion,

resignation or otherwise), the rights of the Member including any rights in the property of the
Corporation, automatically cease to exist.

Part III - Dues and Assessments

Section 1 - Amount of Dues

Each member of CITT shall pay a prescribed annual fee as approved by the Board of Directors
and this amount may be increased annually, without prior approval by voting members, by an
amount not to exceed ten percent (10%).

Members shall be notified in writing by mail or by email of the membership dues at any time

payable by them and, if any are not paid within sixty (60) days of the membership renewal date
the members in default shall automatically cease to be members of the Corporation.
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Part IV - Board of Directors

Section 1 — Size and Composition

The Board of Directors shall consist of a minimum of 8 elected directors to a maximum of 12
elected directors as specified in the articles. Elected directors must be voting members of the
Corporation.

The elected directors may appoint one or more additional directors who shall hold office for a
term expiring not later than the close of the next Annual General meeting of members, but the
total number of directors so appointed may not exceed one-third (1/3) of the number of directors
elected at the previous Annual General meeting of members to a maximum of 4 appointed
directors. Only 1 appointed director may be a non-voting member or non member of the
Corporation and in their role as a director will have full board voting rights.

Section 2 - Duties and Responsibilities

The affairs of CITT shall be governed by a Board of Directors, which shall supervise, control
and direct all its activities. The Board of Directors may delegate to the President & CEO, any
committee or officer any or all powers, duties and authority of the Board of Directors, which
may lawfully be delegated. The Board of Directors may, from time to time, set policies as it sees
fit.

Section 3 - Term of Olffice

The Board of Directors will take office at the termination of the Annual General meeting at
which they were acclaimed or elected and will hold office for either a one or two year term, as
set out by the Nominations Committee. The set term will end at the appropriate next annual
general meeting. They shall hold office without remuneration.

Section 4 - Board Vacancies

Any vacancy on the Board of Directors may be filled by the Board of Directors by appointment
and the person so appointed will hold office until the election at the next Annual General
Meeting.

Section 5 — Meetings and Notice

The Board of Directors shall meet following CITT’s Annual General Meeting to appoint the
signing officers of CITT. The Board of Directors shall meet at such times and places as the Chair
may designate. Written/electronic notice of meetings shall be supplied at least ten (10) days in
advance.
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If a majority of the Board of Directors consent, they may participate in a meeting of Directors or
of a committee of Directors by means of a telephonic, electronic or other communication facility
that permits all participants to communicate adequately with each other during the meeting. A
Director so participating in a meeting is deemed to be present at the meeting.

Section 6 - Special Meetings

The Chair, or in his/her absence, the Vice-Chairs, shall call a special meeting of the Board of
Directors at any time and place specified in a written demand by one-third of the members of the
Board of Directors. The business to be transacted at such special meetings shall be stated in the
notice thereof, and no other business may be considered at that meeting.

Section 7 - Quorum

At any meeting of the Board of Directors, a quorum shall consist of a simple majority (50% plus
one) of those entitled to be present and vote. Directors who declare a conflict of interest shall
nonetheless be counted in determining a quorum.

Section 8 - Voting Rights and Procedures

Only Directors in attendance (either physically or electronically) at any meeting of the Board of
Directors may vote. In the case of an equality of votes, the Chair shall cast the deciding vote.
Proxies are not accepted at meetings of the Board of Directors.

Section 9 - Remuneration

Directors shall not be remunerated for their duties as Board members. Directors may be
reimbursed for reasonable expenses incurred while performing such duties. Nothing herein
contained shall be construed to preclude any Director from serving CITT in any other capacity
and receiving compensation therefore.

Section 10 — Vacancy

The office of Director shall be automatically vacated:
(1) if the Director shall resign the office by delivering a written resignation to the Chair or
Vice-Chair Finance of CITT;
(i1) if the Director becomes ineligible to serve as a Board member in accordance with section
126 of the Act;
(i11)by ordinary resolution of the Members in accordance with section 130 of the Act; or
(iv)on death of the Director.
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Part V - Nominations and Elections

Section 1 - Appointment and Composition of Nominating Committee

The Board shall appoint, not later than 120 days in advance of each Annual Meeting, a
Nominations Committee of three members, none of whom shall be elected Directors of the
Board. They shall select candidates for all the Board positions in accordance with the Articles
and By-laws.

Section 2 - Duties of Nominating Committee

The duties of the Nominating Committee shall be set forth in terms of reference which shall be
established from time to time by the Board of Directors, such duties to include:

Submitting a report in writing of its nominations to the Chair of the Board at least 30 days prior
to the Annual Meeting. This report shall be subsequently made available to the membership for
voting at the Annual Meeting.

Any three or more voting members of CITT shall have the privilege of making additional
nominations in writing, providing written consent has been obtained from the nominee(s), and is
submitted with the nomination to the Chair of the Nominations Committee and the President and
CEOQO not less than seven days prior to the Annual Meeting. Such nominations must indicate what
office it is for or show that it is for a position as Director. Nominations shall be closed seven
days prior to the Annual Meeting.

Voting members shall then, by ordinary resolution at each Annual General Meeting, elect the
slate of Board of Directors to hold office for a term expiring at the end of the next annual
meeting of Members.

Part VI - Officers

Section 1 - Appointment of Olfficers

The Board of Directors may appoint officers in accordance with the elected slate of names as set
by the nominations committee, specify their duties and, subject to the Act, delegate to such
officers the power to manage the affairs of CITT.

Section 2 - Number of Officers

The officers of CITT shall be the President & CEO, the Chair of the Board of Directors, the
Vice-Chair Finance who also shall be the Treasurer, and the Vice-Chair Operations who also
shall be the Secretary. The Board of Directors shall also appoint the signing officers at a board
meeting immediately following the Annual General meeting in accordance with section 142 of
the Act.
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Section 3 - Duties of Officers

The duties of officers shall be those specified by the Board of Directors and amended by the
Board as required:

(a) The Chair of the Board of Directors will call and chair the meetings of the Board of
Directors;

(b) The President & CEO shall be responsible for the management, staffing and operation of
CITT in accordance with Board of Directors Policies; and

(c) In the event of the Chair's absence, disability, or refusal to act, the Vice-Chair Finance, or

failing his/her ability, the Vice Chair Operations, will assume the duties of the Chair. The Vice-
Chair Finance or Operations will also perform those duties as may be required by law.

Section 4 - Term of Office

The officers shall remain in office until their term (one year or two) as set out by the
Nominations Committee expires at the Annual General Meeting of members.

Section 5 - Vacancies
Should the office of the Chair become vacant, it shall be filled by the Vice-Chair Finance. In the

event, the Vice-Chair Finance position is vacant; it shall be filled by Vice Chair Operations or by
the Board of Directors from amongst its members until the next regular election of officers.

Section 6 - Removal of Officers

An officer may, by resolution of the Board of Directors, be removed before the expiration of
term.

Part VII - Committees
The Board of Directors may establish such committees as is deemed necessary. All committees

report to the Board and are governed by the By-laws and Board Policies. Committees may
consist of non members should the Board deem it appropriate and approve it.
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Part VIII - Annual and Special General Meetings

Section 1 - Annual General Meeting

The Annual General Meeting of CITT shall be held each year at such time and place as may be
designated by the Board of Directors. Robert’s Rules of Order will be the parliamentary system
used at these meetings.

The Chair of the Board of Directors will chair the annual meeting of members. In the event of
the Chair's absence, disability, or refusal to act, the Vice-Chair Finance will assume the duties of
the Chair. In the Vice-Chair Finance’s absence, disability, or refusal to act, the Vice Chair
Operations will assume the duties or the Board shall appoint a designate.

Section 2 - Special General Meetings

Special General Meetings of CITT may be held upon the call of the Board of Directors at such
times and places as it may designate.

The Chair shall call a special general meeting upon the written request of at least five percent
(5%) of the voting Members within sixty days after the filing of such a request with the President
& CEO. The request will state the business to be transacted at the meeting and shall be sent to
each Director and to the CITT office.

The business to be transacted at the special general meeting shall be stated in the notice thereof,
and no other business may be considered at those meetings.

Section 3 - Notice
Notice of the time and place of a meeting of Members shall be given to each Member entitled to

vote at the meeting by telephonic or electronic means at least 21 days and no more than 35 days
before the day on which the meeting is to be held.

Section 4 - Persons Entitled to be Present at Members' Meetings

The only persons entitled to be present at a meeting of Members shall be those entitled to vote at
the meeting, the Directors and the public accountant of CITT and such other persons who are
entitled or required under any provision of the Act, Articles or by-laws of CITT to be present at

the meeting. Any other person may be admitted only on the invitation of the chair of the meeting
or by ordinary resolution of the Members.

Section 5 - Quorum

At any annual or special general meeting, twenty (20) members shall constitute a quorum.
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Section 6 — Participation

Participation at meetings of Members shall be in person or by means of a telephonic, electronic
or other communication facility that permits all participants to communicate adequately with
each other during the meeting. A Member so participating in a meeting is deemed to be present
at the meeting.

Section 7 — Voting

Certified Members of CITT shall have the right to vote at meetings. A quorum of Members
present shall be competent to do and perform all acts which are or shall be directed to be done at
any such meetings. Decisions shall be by ordinary or special resolution, as required by the Act.
In the event of a tie, the Chair of the Board shall cast the deciding vote.

Part IX - Borrowing Powers

Only if authorized by a By-law, which is duly adopted by the directors and confirmed by

ordinary resolution of the members, can the directors of the Corporation:

e borrow money on the credit of the Corporation;

e issue, reissue, sell, pledge or hypothecate debt obligations of the Corporation;

e give a guarantee on behalf and

e 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.

Part X - Auditors

An auditor shall be selected and appointed each year by the Board of Directors.

Part XI - Financial Year End

The financial year of the CITT shall be determined by the Board of Directors.

Part XII - Annual Financial Statements
The CITT financial statements will be made available to Members through electronic and/or

print means. A notice will be provided on the organization’s website when this document is
available. Members can request that a print copy be mailed to them.
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Part XIII - Councils

Section 1 — Formation, Function and Discontinuance

Upon written application to CITT by at least 5 voting Members, the Board of Directors may
establish local CITT Councils with powers to carry out local programs consistent with the
mission, strategic direction and policies of CITT. The Board of Directors may combine,
subdivide or discontinue Councils at its discretion. The Council shall be considered a CITT
committee and as such shall at all times be accountable to the Board of Directors in accordance
with the By-laws.

Section 2 - Council Finances

Each council’s funds are to be identified by a separate general ledger account within the financial
statements. All financial activities by Councils will pass through their respective ledgers. Council
funds are solely for the use of the respective Local Area Councils and their own approved
activities that are compliant with CITT by-laws and the regulations of municipal, provincial, and
federal laws. Council funds are not for use by the National office, unless approved by the local
area council. All transactions are subject to audit by internal and external auditors for
compliance.

Section 3 - Discontinuance of a Council

In the event that a Council is discontinued, all rights, title, interest, property and assets belong to
CITT.

Part XIV - 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.

Part XV- Omissions and Errors

The accidental omission to give any notice to any Member, Director, officer, member of a
committee of the Board of Directors or public accountant, or the non-receipt of any notice by any
such person where CITT 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.

No officer, director, or employee of the CITT shall be liable for the acts, receipts, neglects

or defaults of any other officer or director, or for joining in any receipts or other act for order of
the directors for or on behalf of CITT, or the insufficiency or deficiency of any security in or
upon which any of the monies of the CITT shall be invested, or for any loss or damage arising
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from the bankruptcy, insolvency or tortuous act of any person with whom any of the monies,
securities or effects of the CITT shall be deposited, or any loss occasioned by any error of
judgment or oversight on their part, or for any other loss, damage or misfortune whatever which
shall happen in the execution of the duties of their office or in relation thereto, unless the same
shall happen through their own dishonesty or be occasioned by their own willful default or
neglect.

Part XVI- By-laws and Effective Date

Subject to the Articles, the Board of Directors may, by resolution, propose to make, amend or
repeal any By-laws that regulate the activities or affairs of CITT. Any such proposed by-law,
amendment or repeal shall NOT be in effect until the next meeting of Members where it may be
confirmed, rejected or amended by special resolution of the Members.

Part XVII - Contracts, Documents & Instruments in Writing

Contracts, documents or any instruments in writing requiring the signature of the Corporation
shall be pre-approved by any two of the Chair of the Board, Vice Chair Finance and or Vice
Chair Operations. The approval process includes sending an electronic request or image of the
item to the Chair of the Board, Vice Chair Finance, and/or Vice Chair Operations and receiving
an electronic confirmation of approval from any two (2) of them (that is printed and kept for
seven years) before the President & CEO can sign the contract, document, or other item.

All contracts, documents and instruments so signed shall be binding upon the Corporation
without further authorization or formality. The Board of Directors shall have power to appoint an
officer or officers on behalf of the Corporation to sign contracts, documents and instruments in
writing.
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Board Policies

Policy 1 - Corporate Seal

The seal of the Corporation shall have the words Canadian Institute of Traffic and Transportation
endorsed on it. The President & CEO shall be the custodian of the seal which shall be delivered
only when authorized by a resolution of the Board of Directors to do so and to such person or
persons as may be named in the resolution.

Policy 2 - Voting Membership

Section 1 — Designation:

Only members in Good standing are considered “Certified” and therefore eligible to hold or use
the Designation CITT Certified Logistics Professional (“CCLP”). A Member in Good Standing
is defined as:

¢ having successfully completed the CITT program of study or its approved equivalent

e having a minimum of three years work experience in logistics or transportation or supply
chain management

e always conducting themselves according to the CITT Code of Ethics

e complying with the CITT Certification Maintenance Program

e paying annual member dues as set by the Board of Directors.

A “certified member” shall be eligible to hold office, have voting power and will have the right
to use the CCLP designation.

Section 2 - Annual Fees:

Members have sixty (60) days to pay their fees as per Policy 3 or shall be notified that unless
payment is received within another 30 days, their membership in CITT shall be deemed to have
lapsed and they will no longer be eligible to hold the designation or call themselves a CITT
member in good standing. Members are encouraged to contact the office if they have questions
or issues with their dues.

Section 3 - Reinstatement:
Reinstatement of resigned or lapsed members will be at the discretion of the Board of Directors,

and will be subject to payment of current dues as well as a reinstatement assessment fee.
Applicants may contact the CITT office for appropriate forms and fee details.
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Policy 3 - Annual Fees

Each member of CITT shall pay a prescribed annual fee as approved by the Board of Directors
and this amount may be increased annually, without prior approval by the members, by an
amount not to exceed ten per cent (10%).

For information purposes only, the following is a list of the prescribed fee per member category:

1. Certified Members —
a. Active rate $425
b. Semi-retired rate $255
c. Retired rate $55
d. Honourary rate (40+ years) $25
e. Lifetime rate (50+ years) - free
2. CCLP Candidates - $100

Annual fees for Certified Members and CCLP Candidates are due and payable on or before the
1*" day of December in each year. In the case of new members, a pro-rated fee shall be payable
on notification in the year of qualification to reflect the month of graduation and entry as a CITT
certified member now eligible to hold the CCLP designation.

3. CCLP Student Member — free
4. Affiliate Members
a. General rate $250
b. Corporate Partner rate $100
c. Student Affiliate Members $25

Policy 4 - Codes of Conduct and Professional Ethics

Section 1 — CCLP Code of Professional Ethics
Preface

As a professional body, CITT has an obligation to provide guidance to its members (students,
affiliates and fully certified members) through its Code of Professional Ethics on the standards of
behaviour and ethical conduct required to obtain and maintain membership in CITT. Being a
CITT-Certified Logistics Professional requires a level of conduct that adds value to the
organizations which employ our services and to the society we serve. CITT will amend its Code
of Professional Ethics where it is deemed appropriate to reflect the highest standards of
professional conduct. Members should be guided not only by the terms of the Code of
Professional Ethics but by the implicit expectations of conduct becoming a professional. It is the
responsibility of each member to maintain their credentials in order to sustain the trust and
confidence placed on them by others to represent their interests.

CITT’s designation has acted as a quick calling card for professional credibility. It is an
immediate “trust mark” shared among CITT peers. When someone carries the CCLP
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designation, this quickly signals the person’s deep commitment to professionalism, integrity,
competence and to the discipline. Shared values are communicated instantaneously so
relationships can form quickly. However, cultural preservation of CITT goes beyond the
protection of the designation holders’ reputation. It is also about ensuring that all of those
involved in CITT remain honourable and that the interpersonal dynamics continue to be
collegial, mutually supportive and collaborative.

Standards of Behaviour

CITT-Certified Logistics Professionals shall conduct themselves in a manner that is consistent
with the following ethical conduct:

1.

Honesty, Integrity and Professionalism - To uphold the highest standard of integrity and
honesty in all their business relationships both inside and outside the organizations in
which they are employed. In their professional practice, not to engage in any activities
deemed to be dishonest, fraudulent, misrepresentative or otherwise illegal, but to conduct
themselves with integrity, in a manner that that befits the status of the profession.
Members should conduct themselves in a manner that contributes to and promotes good
business practices and protects the interests and reputation of his or her employer and the
CITT. Members should not use their position to garner personal favours or advantages.
Members shall favour practices for the use and distribution of resources in an efficient,
effective, sustainable, and ethical manner.

Social Media and Communication- to represent CITT positively on social media and
other communication platforms and refrain from making derogatory or harmful
comments about CITT, its members, or external parties.

Avoidance of Conflicts of Interest - To place the interests of the member’s company,
employer, client or supplier before their own interest, members should exercise
professional judgment and discretion in order to avoid any apparent or actual conflict of
interest when performing their duties. Should a conflict of interest arise, the member is
required to disclose their interests to their employer and/or other impacted parties as soon
as possible. Members should consider removing themselves from any decisions in which
they have a conflict of interest until express direction from the appropriate parties is
obtained. With respect to gifts and/or hospitality, members should ensure that the
objectivity of their decisions is not compromised or unduly influenced by the acceptance
of gifts, gratuities, or hospitalities of any kind and should follow their organization’s
guidelines with acceptance of same.

Confidentiality - Where a member has been privy to confidential or sensitive information,
it is their responsibility to ensure that such information must not be disclosed or used for
any personal gain or advantage.

Serving the Public Good - A member shall not knowingly participate in any action that is
detrimental to his or her employer or to the CITT. In personal practice to do such things
as are necessary to uphold such principles as are conducive to sound logistics policies and
practices and uphold the social rights of individuals and labour standards. Members will
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uphold all laws, whether criminal or civil, and obey all regulatory requirements in the
execution of their functions as logisticians and will not bring disrepute to themselves or
the CITT.

Section 2 — CITT Student Code of Conduct

CITT is committed to creating a respectful and inclusive learning environment for professional
learners where we encourage learners to embrace a growth mindset and a commitment to lifelong
learning. Because CITT grants a highly respected professional designation, CCLP Student
Members adhere to a code of conduct appropriate for both membership in a professional
association as well as a student code of conduct.

This code of conduct outlines the principles and behaviors that should guide your interactions:

1. Respect and Inclusivity:
e Treat all fellow students, instructors, and staff with respect and dignity.
e Embrace diversity and inclusivity by valuing and celebrating differences in backgrounds,
perspectives, and experiences.
e Zero tolerance for harassment, discrimination, or any form of harmful behavior.

2. Collaboration and Cooperation:
e Foster a spirit of collaboration and cooperation among peers.
e Share knowledge, resources, and insights to support each other's learning journeys.
e Engage in constructive and respectful communication, both in person and online.
e Listen actively and consider diverse viewpoints before responding.

3. Academic Integrity:
e Uphold the highest standards of academic integrity.
e Avoid plagiarism, cheating, or any form of dishonesty in coursework and assessments.

4. Privacy and Confidentiality

e Respect the privacy and confidentiality of fellow learners, instructors, and any shared
information.
¢ Do not share personal or sensitive information without consent.

5. Professionalism:
e Behave professionally in all interactions, maintaining a positive and ethical attitude.
e Represent yourself and your organization, if applicable, with honesty and integrity.

6. Feedback and Improvement:
e Provide constructive feedback to help improve the learning experience.
e Be open to receiving feedback and use it as an opportunity for personal growth.

7. Social Media and Communication:
e Represent CITT positively on social media and other communication platforms.
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e Refrain from making derogatory or harmful comments about CITT, its members, or
external parties.

Violations of this code may result in appropriate actions, including warnings, sanctions, or
removal from the learning program or course.

Section 3 — CITT Code of Community Conduct

Purpose: CITT is committed to fostering a supportive and professional environment for its
members. This Code of Conduct outlines the expected behavior of all affiliate members to ensure
a respectful and productive community experience. Affiliate members agree to comply with this
Code of Community Conduct and any additional rules or policies set by CITT.

1. Respect and Inclusivity:
e Treat all members with respect, regardless of their background, gender, race, religion, or
other characteristics.
e Foster an inclusive atmosphere where all voices are heard and valued.

2. Professionalism:
e Maintain the highest standards of professionalism in all CITT activities.
e Uphold ethical business practices and adhere to all applicable laws and regulations.
e Address conflicts in a constructive and respectful manner.
e Do notuse CITT events or communication channels for aggressive personal or
commercial solicitation.

3. Confidentiality:
e Respect the confidentiality of sensitive information shared within CITT.

4. Social Media and Communication:
e Represent CITT positively on social media and other communication platforms.
e Refrain from making derogatory or harmful comments about CITT, its members, or
external parties.

Violations of this Code of Conduct may result in warnings, suspension, or termination of affiliate
membership.

Section 4 - Member Misconduct and Disciplinary Action

The following procedures shall apply in respect of the receipt, investigation and resolution of
complaints or allegations concerning a breach of any of the relevant code of ethics and conduct.

A special committee composed of at least, the Chair of the Board, Vice Chair Finance and Vice
Chair Operations shall examine any alleged improper professional conduct and violation of the
by-laws, Code of Ethics or board policies and make recommendations to the Board of Directors
as it deems necessary, including suspension, expulsions, and conditions for reinstatement, if
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appropriate. A Member subject to a disciplinary action shall be given an opportunity to address
the allegations either in writing, or with the consent of the Chair of the Board, at a meeting held
for that purpose. If the member instigates legal proceedings or retains legal representation, the
member will be solely responsible for those fees and any out-of-pocket expenses incurred
thereto.

The Board of Directors shall have authority to suspend or expel any Member from CITT for any
one or more of the following reasons:

1. Violating or failing to conform or abide by any provision of the Articles, By-Laws, the
relevant code of ethics and conduct or board policies of CITT may result in cancellation
of membership and/or the retraction of any designation(s) and/or award(s) and the
publication of such retraction.

2. Carrying out any conduct which may be detrimental to CITT as determined by the Board
of Directors in its sole discretion; and

3. For any other reason that the Board of Directors in its sole and absolute discretion
considers to be reasonable, having regard to the purpose of CITT.

The goal of the procedures for enforcing the Code of Professional Ethics is to promote ethical
behaviour. The enforcement procedures provide a process for receiving, investigating, and
adjudicating allegations of a breach of the Code of Professional Ethics and the objective is to
engage in a process that is fair, reasonable, and confidential.

Policy 5 - Board - Descriptions of Officers

Section 1 — Description of Officers

Unless otherwise specified by the Board (which may, subject to the Act moditfy, restrict or
supplement such duties and powers), the offices of the Corporation, if designated and if officers
are elected, shall have the following duties and powers associated with their positions:

1. Chair of the Board — The Chair of the Board shall be a Director. The Chair of the Board
shall, when present, preside at all meetings of the Board of Directors and of the members.
The chair shall have such other duties and powers as the Board may specify.

2. Vice-Chair of Finance — The Vice-Chair of Finance shall be a Director. The Vice-Chair of
Finance shall have such other duties and powers as the Board may specify including acting
as the treasurer when required. The Vice Chair Finance will also appoint (with Board of
Director approval) and manage an audit committee to conduct an internal audit every year.
The composition of the internal audit committee will be two (2) members, although not
required to be on the Board.
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3. Vice-Chair of Operations — The Vice-Chair of Operations shall be a Director. The Vice-
Chair of Operations shall have such other duties and powers as the Board may specify
including acting as secretary when required.

4.  President & CEO — 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. This includes keeping the minutes of the
Board meetings, Annual and Special General Meetings of CITT, issuing and distributing
copies and other such duties as the Board may define, assign and/or as may be required by
the nature of the office.

Section 2 — Powers and Duties

The powers and duties of all other officers of the Corporation shall be such as the terms of their
engagement calls for or the Board or the 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.

Also as stated in the articles, the elected directors may appoint one or more additional directors
who shall hold office for a term expiring not later than the close of the next Annual General
meeting of members, but the total number of directors so appointed may not exceed one-third
(1/3) of the number of directors elected at the previous Annual General meeting of members to a
maximum of 4 appointed directors.

One of these appointees may be the immediate past chair.

Only 1 appointed director may be a non-voting member or non member of the Corporation and
in their role as a director will have full board voting rights.

Two Directors will be appointed to the “Council Steering Committee”.

Their role and function will be to:

e Support the Council Steering Committee to disseminate information to members “at
large”.

e Assist the Council Steering Committee to establish a standard of performance and to
develop a KPI measurement tool

e Attend all Council Steering Committee meetings

¢ Be a conduit between the Board and the Council Steering Committee to ensure clear and
prompt communications

e Ensure that Councils align with the CITT’s purpose, mission objectives and activities.
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Policy 6 - Nominations

The Nominations Committee holds the mandate to nominate individuals to serve on the Board of
Directors, in accordance with CITT’s articles. It will ensure that in any given year, only fifty
percent (50%) of the positions are eligible for renewal. Therefore the Nominations Committee
will have the latitude to select certain positions to serve for only one year, while the majority will
serve for two years, allowing for a 50% turn over, or re-election, in a given year, and especially
in the year of change.

Members who are selected by the Nominations Committee and who agree to serve on the Board
of Directors in a specific office shall not be eligible for further nominations for that term.

The nomination of a member is conditional on their acceptance of the following:

a) That they understand the role of a Director is to assist in the establishment of policy,
provide direction for implementation, and the promotion of the CITT as often as possible.

b) The elected term may be one or two years as set out by the Nominations Committee.

c) That they have the approval of their employer to accept this position, in light of the
conditions and expectations outlined.

d) That they will participate in at least seventy five percent of Board meetings.

e) That they are prepared to commit to a minimum of four (4) hours per month for CITT
activities outside of the Board meetings including active participation in their local
council both in attending events and also in serving as advisors to the council.

f) Where there is no local council, then the Director will be required to serve as a
communications conduit between local members and the Board of Directors and help to
potentially establish a council, or at the very least, to ensure Board and national office
communication reaches members in that area.

Policy 7 - Rules of Order

The conduct of all CITT meetings shall be subject to Robert’s Rules of Order.

Policy 8 - Brand Integrity

The Board of Directors, certified members and anyone directly associated with CITT are
responsible and accountable in ensuring the integrity and the protection of the CITT Brand and
its reputation. “Therefore all uses of the Brand, trademarks, endorsements, donations, or
sponsorships, either directly or implied” must be approved by the Board, including the use of the
logo on any merchandise and printed materials.

All requests to use the Brand must be sent to CITT head office. Requests will be considered as
follows:
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e For items that will not create confusion or imply that a non member is a certified
member, i.e. logo on t-shirts, pens, and other such common merchandise, the President
will determine acceptability.

e For items that could be misleading or imply that the wearer (i.e. rings) is a certified
member, the request will be sent for Board review and approval.

Policy 9 - Fiscal Year

The fiscal year shall be set by the Board of Directors.

Policy 10 - Certification Maintenance Program (“CMU")

All certified members must comply with the certification maintenance program and annually
submit their educational units when paying their annual membership dues. Failure to comply
with this program may result in the member losing the right to hold the CCLP designation. The
CMU program may be amended from time to time by the Board of Directors. Members should
refer to the Certification Maintenance Program manual for the most current information.

Policy 11 - Instructors/facilitators

Only individuals approved by CITT may act as a facilitator or instructor on any CITT courses.
Permission must be in writing (which can include email or other electronic means of
communication) from CITT.

This does not apply to a guest lecturer who has been invited by an approved instructor or
facilitator.

Policy 12 - Councils

Section 1 — Councils

Five or more certified members living in any area may apply to CITT to establish a Council. The
Council should invite all certified members in the area to come together and elect a chair, vice
chair, and treasurer. Elections should be held annually. The Chair of the Council will also
become a member of the Council Steering Committee.

All Councils must operate in conformity with the CITT By-laws, articles and board policies.
Councils must report to the Board of Directors.

An annual report of the meetings and activities of each Council must be submitted to CITT for

inclusion in the Annual Report to members. This report must also include financial (Banking)
information for the council.
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Councils may not make public announcements or adopt a position which might tend to or be
misconstrued to represent or contradict the purpose and mission of the CITT, represent a
commitment or point of view perceived or otherwise on the part of CITT without express written
approval from the CITT National Office

The Board of Directors may terminate or suspend for due cause the operations and activities of a
council.

Section 2 — Council Steering Committee

All Council Chairs will be a member of the Council Steering Committee. The Council Steering
Committee will operate as follows:

e All Council Chairs will be members and participate actively.

e Two (2) Directors will be appointed by the Board to this committee as ex officio
members

o These Board members will have specific responsibilities in terms of this
appointment as established by the Board.

e The Steering Committee will appoint a chair and vice chair from the Council Chairs,

e The Steering Committee will meet at least quarterly via conference call,

¢ One meeting may be face to face, with travel / flight expenses covered by the Board
travel budget. This meeting must be approved by the Board,

e The Council Steering chair/vice chair will develop and pre-circulate an agenda for all
meetings,

e The Council Steering Committee will develop guidelines and measurement metrics that
all Councils will use as a KPI measurement tool. This tool will help establish the types
and nature of the activities that each council holds,

e This committee will report to the Board under the By-laws and Board Policies governing
committees,

e All guidelines and measurement tools developed by councils are subject to Board
approval,

e A report covering all council activities shall be presented at Board meetings by the
Steering Committee Chair, or if they are not available, then the Vice Chair. If neither are
present then either of the appointed Directors / ex-officio members will make the
presentation on behalf of the councils. This report must also show how councils are
working to align their operations to the strategic goals and objectives of the CITT.

All council chairs attending the AGM are invited to attend the Board meeting that immediately
follows as observers.
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Policy 13 - Business Cards
No person shall use a business card in the name of the CITT (Canadian Institute of Traffic and
Transportation) or have a business card on which they purport to represent the CITT except the

President & CEO, CITT full time staff, and such other persons as the Board of Directors may
designate.

Policy 14 - Investment Policy

All CITT investments are to be in Government of Canada or Provincial Bonds.
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