BY-LAW NO. 1

A by-law relating generally to the conduct
of the affairs of

Canadian Superior Courts Judges Association /
Association Canadienne des juges des cours supérieures

(the “Corporation”)

REVISED JUNE 26, 2025



TABLE OF CONTENTS

Page

ARTICLE I INTERPRETATION ...ucininniirinsuinsnnsensnssanssesssnsssssssssassssssssssssssssssssssssassssssssssssss 1
Ll DEIINTHIONS ..ttt sttt st sb et et sbe et st e b et e eaaenees 1
| 031153 4 o) (] 15 10 ) KOS RRRR 2
ARTICLE II GENERAL ..ucuuiiiiiiiniiticiisinssicsssssnsssicsssssncssissssssessssssssssssssssssssssssssssassssssssssssssess 3
2.1 ReE@IStEred OFTICE ... uuiiiiiiiiiiiecieeee ettt e e e et e e s be e e snbeeesnbaeesnseeennsaeens 3
2.2 COTPOTAte S@AL .....cuviiieiiiiieiie ettt ettt et ettt taeeabeebeeenbeeneeas 3
2.3 FISCAL Y BT ..ttt ettt ettt e b e ettt et e e bt e sateebeen 3
2.4 Execution Of DOCUMENLS .......cc.oeriiiiiiiiiieiieiie ettt ettt e be e e seneesee s 3
2.5 BaANKING...iiiiiiieiee et e et e e et e e e bt e e e baeeenbeeeenbaeeaabaeennreeens 3
2.6 PUDLIC ACCOUNTANE ......otiiiiiiiiiiieieeet ettt sttt st 3
2.7  Invalidity of any Provisions of this By-Law .........ccccecviiiiiiiiiiiicieceeee e 3
ARTICLE III MEMBERS .....couiiiniiticiininsninnissiissicssssecssissssssesssssssssssssssssssssssssssssssssssssssssssess 4
3.1 EOEIIEIMENT ..ottt ettt ettt e b et 4
3.2 Membership CONAIIONS .......ccuiiiieriieeiieiie ettt ettt ettt ste et e saeeseesaaeebeessneenseens 4
3.3 Transferability of Membership........ccccuveeiiiiiiiieiieccee et 4
3.4  Termination of MemberShip.......cccccciiiiiiiiiiiiiieiie ettt 4

R T T O TS3 o1 2 ) o USRS 5
3.6 EXpulSion Of MEMDETS ......c.coouiiiiiiiiiiiieiieeieeee ettt ettt eteesaeesbeessreenseea 5
3.7 MembErShip DUES.....cc.eiiiiiiiiiie ettt e e et e et e e e e e nree e eneeenens 5
ARTICLE IV MEETINGS OF MEMBERS ......uuuiiintiniinninssinsessecssissssssecssssssssesssssssessecs 5
4.1 Place OF MEELINES ....veeeeiiieiiieeiiee ettt etee et e ete e e e e et eeetaeeetaeesssaeesssaeesssaeensseeennseeans 5
4.2 ANNUAL MEELINES ...veeiuiiiiieiiieiieeiie ettt ettt et et et esttesabeesaeesbeeseessseeseessseenseessseeseens 5
4.3 SPECIAL MEETINES ..uvveeeerieeiiieeiiee et e eieeestteesteeeseaeeestaeeesbeeesseessseeessseeessseeessseeessseeensseeans 6
4.4 INOUCE OF MEELINES ..evvieiieiiieiieiieetteeie ettt et estteeteesteeebeesaeesbeeseeesbeenseessseenseesnseeseens 6
4.5 WaAIVINGZ NOLICE...eceiutieeiiieeiiie et e et e e eiteesteeesteeestaeeessaeeesseessseesseeesssseessseeessseeeasseeensseenns 6
4.6 Persons Entitled t0 Be PreSent .......cccuiiiiiiiiiiiieiieiecitee et 6
4.7 Chair Of the MEEHING.......ciiiiiieiiieeie ettt e e re e et e e et e e s beeessbeeessbeeesnseeennseeens 7
4.8 QUOTUIMI.....utiiieeiiiiee ettt e e ettt e e e ettt eeeeeaaeeeeettaeeeasatseaeeaasseeeaasssaeeeasssseeeeansssseeansssaeessnnsseeeanns 7
4.9 Participation at Meetings by Telephone or Electronic Means............cccccecvveeeiieeencieeennenns 7
4.10 Meeting Held by Electronic MEANS .........cc.eeeuvieiiieriieeiieiieeieeiie et eiee e saeeveesveenee s 7
411 AdJOUIMIMENT.....uiiiiiiieeiiieeiiee ettt e e et e e etee e st eeestbeeessaeeesbeesssaeessseeessseeessseeensseeessseeensseesns 7
4,12 ADSENLEE VOUINE ....viiiiiiiieiiieiteeiie ettt ettt ettt et eeteesabe e tteesbeeseeenbeeseessseenseasnseenseens 7
413 VOLES 10 GOVETT..ccuiiiiiiiiiieiieeeit ettt ettt ettt et sb e st e e sabe e e sabeeesabeeesaseeenneeeas 7
4.14  ShOW OF HANAS ...eoueiiiiiiiieieec ettt st 8
AU15 BallOtS ..ottt ettt e b e ettt e et e e bt e nateeneens 8
4.16 Annual Financial Statements ...........cceecvieiierieeiiieniieeiieiie ettt saeeaee e s 8

(i)



ARTICLE V DIRECTORS......otiiintinninnainstnennissasssssnsssssssssssssssssssssssssssasssssssssssssssssassssssssss 8

501 POWETS ittt ettt e et e ettt e et e st e e et e e s bt e e abee e abeeennee 8
TR 11531 o 1<) oS 8
5.3 QUALIFICALIONS ...eeiiiiiiiiie ettt ettt e e etb e e e e e e etaeeeareeeeaseeeeaseeenaneeennns 8
5.4 Election and TeIM ........ccociiiiiiieeiie ettt ettt e e e e et e e et e e snsee e abeeennseeennns 9
T T O ) 1 1<) 1| OO SO 9
5.6 Vacation OF OFFICE ....ccviiiiiiiiiie ettt e s e e s e e sveeennreeens 10
5.7 RESIZNATION c..eiiiiiiieiiieiieeie ettt et ettt et et e bt e et eeteesateesseessbeeseesaseesseessseenseesnseenseansnas 10
5.8 REMOVAL....uiiiiiiice ettt et e e e a e e e ba e e e bt e e enbeeennraeens 10
5.9 VACANCIES...uuiiiiieiieeiiietie ettt eite et ettt e tte e te e bt esabe et eesateenseassbeenseesaseanseessseenseennseenseannnas 10
5.10 Reimbursement and EXPENSES........eeccuiieiiiiiriiiieiiieesiieeeieeertee et e e eveesreeesveeesreeesnveeens 10
5.11 Borrowing Powers and Other POWETS ..........cccociiiiiiiiiiiieiecieeeeee e 10
ARTICLE VI COUNCIL OF THE CORPORATION.....uucovirrirsuissersessanssessansssssessasssssssessans 11
0.1 NUIMDET ...ttt ettt et s e et e st e e bt e s sbeebeeeabeesbeesabeenseesnseenseansnas 11
6.2 QUAIITICATIONS ...eiiiiiiiiie ettt e et e e et e e e e ette e e e e aeeeeeeaaaeeeeeaseeeeeansreaeaans 11
6.3 Role of Council MEMDETS ........cccuiiiuiiiiiiiieiiieiieete ettt s 11
O3 S S 1<To1 5 10 ) s H USRS 11
0.5  Term Of OFfICE ...ceuiiiiieiiecie ettt ettt et e e e bee st e enbeeeenas 11
L IV To7: 1 Tod (<1 SPPURURRRPS 11
6.7 Replacement of Council MEMmMDET ..........cccueviiiiiiiiiiiieeieeeee e 11
6.8 Meetings Of COUNCIL ......coociiiiiiieiiiie ettt e e e e e e s e e saeeesnseeennseeens 11
ARTICLE VII COMMITTEES .....ccuiininniiniinnninnsninssissssisssssssssssssssssssssessssssssssssssssssssssssssssssss 12
7.1  Delegation - EXecutive COMMILIEE ........ccuueeriiieeeiieeiiieerieeesieeeseeeesiveesveeesveeesveeessseeens 12
7.2 Other COMIMIEEEES. ......eetieiiieiiieeiieteeeteeite ettt ettesteesteesteebeessbeeseeeaeeesseessseeseessseenseansnes 12
ARTICLE VIII MEETINGS OF DIRECTORS......ccuiiviiiniininsaissensissanssessaessssssesssssssssessans 12
8.1 Place OFf IMEELINES ..c.veieuiiiiiieiieciie ettt ettt ettt et tte et e et eeeaeesaeessbeenseesnseenseesnseenseens 12
8.2 Calling Of MEELINES ...vveeiiiieeiieeeieeeeiee et ee et e ettt e et e e e treeesraeesbeeessseeessseessnseesasseeennseeans 12
8.3 INOLICE OF MEEIING ... eiiiieiiieiieeie ettt ettt ettt et e et e e te e bt e ssbeeteesaseenseesnseenseens 12
8.4  First Meeting of New Board...........coouiiiiiiiiiiiecieceeeeee e 12
8.5 ReGUIAT MEELINGS. ..cueiiiiiiiieiieciie ettt ettt ettt ettt e e te e st e ssbeeseesabeenseesnseenseens 12
8.0 QUOTUITI.....uiiiiiiiiiee ettt e e e e ee ettt e e e e e e e e taaaeeeaeeeeesaasaarasesaaeeeeasssssseaeaaeeesaannssrananaaens 12
8.7  ResoIUtioNS 1N WITHINE. ...c.eiiiiiiiiieiieiie ettt ettt ettt te et e et e et e sabeebeeseseeseens 13
8.8  Participation at Meeting by Telephone or Electronic Means ...........cccceeevveeeieeencieeennennn. 13
8.9 Chair Of the IMEETING......eeiuiieiieiieeiieeiie ettt ettt et ettt et e et e et e sabeebeesnseenseens 13
.10 VOIS t0 GOVEIM .. .uiiiiiiieiiiieeeeiitte ettt e ettt e e ettt e e ettt e e e e abaeeeeessaaeesesnssaeeeennsseeessnsseeeanns 13
ARTICLE IX OFFICERS......cuiiiniiinninensnicssissesssesssissssssesssisssssssssssssssssssssssssssssssssssssssssssssss 13
L2 BN 7010 1013 11 L) 1 | USRS 13
0.2 Term Of OFfICE ...ceuieiiieiieeie ettt ettt ettt e et e st e ebeesnbeenseennnas 13

(i)



ARTICLE X DESCRIPTION OF OFFICES.......uuiiiinrinnnnnsnensnnssnnssnsssssssssssssssssssssssssasses 13

10.1  Description Of OFfICES ....ccovieiuiiiiieiieeitee ettt ettt s e s 13
OV To7: 1 Toy a0 14 W O i i Lo USSR 14
10.3 Reimbursement 0f OFfICETS ......ccuvviiiiiiiiiii e e 14
10.4 Agents and EMPIOYEES ....ccvvieiiiiiiiiieiie ettt e ree e e e e e ereeeaneas 14
ARTICLE XI CONFLICT OF INTEREST .......ccorttieenneecccsssnseecsssssseccssssssscsssssssecsssassssssanns 14
T1.1  CoNTlICt Of INTEIEST...cciiiiiiieieiieeiiee et e e e e s e e aar e e e e e e e e enaeaees 14
ARTICLE XII PROTECTION OF DIRECTORS, OFFICERS AND OTHERS ......ccccccue.. 14
| B N ¥ 11 1o F: 1 s B0 O (SRR 14
12.2 Limitation Of LIability .....cccvieiiiiiiiiiieeiicie et e 14
12.3 Indemnification of Directors and OffICErs ........ooovuvviiiiiiiiiiiieeeeeeeeeeee e 15
12,4 ISUTAICE......ccoiiiireieeie ettt e e et e et e e e e e e e eeeeatareeeaeeeeeeeneatrrseeeeeeeenenanrrees 15
| B T e A V7§ ot SRR 15
ARTICLE XIII NOTICES ... tiieireeeeccnrneeeeccssaneeccsssnssecssssssescsssssssessssssssssssssssssssssssssssssnsssssssanss 15
13.1 Method of GIVING NOTICES ...eeeiuviieiiieeiieeieeeetee et etee e etee et eesree e e e s reeesnaeessnseesnneas 16
13.2 OmiSSions and EITOTS ......cc.uviiiiiiiiiieeccieee et ee e 16
13.3  WaAIVET OF INOTICE wuvvveiiiiiiiieeiieeeeee ettt e e e ettt e e e e e s e e aaa e e e e e e e e e s ennasaeees 16
13.4 Computation Of TIME ......ccouieiiiieiieiieeieee ettt st e ebaesaaeeseeeneas 16
ARTICLE XIV SPECIAL RESOLUTIONS AND VOTING BY CLASS ...uieeerreeeeeccrnneeee 16
14.1 Special RESOIULIONS .....cc.eiiiiiiiiiieiieiie ettt ettt ettt e e baesnaeeseeennas 16
14.2 Voting by Class OF GIOUP ......cccvieeriieeiiieeeiieerieeeiteeeeteeeetteesaaeesaeeesseeesseeessseesssseesnssens 17
ARTICLE XV BY-LAW AND EFFECTIVE DATE .....uicoeteecrnneeecccsnneeeccssnnseecsssnsseecssnnns 18
15.1 By-Law and Effective Date.........cccvveiiiiiiiieeiie ettt 18

(iii)



BY-LAW NO. 1

A by-law relating generally to the conduct
of the affairs of

Canadian Superior Courts Judges Association /
Association Canadienne des juges des cours supérieures

(the “Corporation”)
BE IT ENACTED as a by-law of the Corporation as follows:

ARTICLE I
INTERPRETATION

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

“Act” means the Canada Not-for-profit Corporations Act S.C. 2009, c.23, including the
Regulations, and any statute that may be substituted therefor, as amended from time to
time;

“Articles” means the original or restated articles of incorporation or articles of amendment,
amalgamation, continuance, reorganization, arrangement or revival of the Corporation;

“Board” means the board of directors of the Corporation;

“By-Law” means this by-law and all other by-laws of the Corporation as amended and
which are, from time to time, in force and effect;

“Chair” means the chair of the Board, who shall also serve as the President;

“Council” means the committee of Members of the Corporation constituted under
Article VI,

“Council Member” means a Member of Council;

“Courts” means the Federal Court of Canada, the Federal Court of Appeal and the Tax
Court of Canada, and “Court” means any one (1) of the Courts;

“director” means an individual elected or appointed to the Board;
“Judges Act’ means the Judges Act, R.S.C. 1985, c. J-1;

“meeting of Members” includes an annual meeting of Members and a special meeting of
Members;

“Member” means a member of the Corporation, namely, Voting Members and Non-
Voting Members, provided that where references are made to “Members” in this By-Law
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in respect of meetings of Members and votes by Members, the reference shall be only to
that class or classes of Members entitled to receive notice of, attend and vote at such
meeting or vote on such matters;

“officer” means any individual appointed pursuant to this By-Law as an officer;

“Ordinary Resolution” means a resolution passed by a majority of the votes cast on that
resolution;

“President” means the president of the Corporation;

“proposal” means a proposal submitted by a Member that meets the requirements of
Section 163 (Member Proposals) of the Act;

“Provinces” means, collectively, all of the provinces of Canada;

“Regulations” means the regulations made under the Act, as amended, restated or in effect
from time to time;

“special business” has the meaning set out in Sections 4.2 and 4.3;

“special meeting of Members” means a special meeting of all Members entitled to vote
at an annual meeting of Members and a meeting of any class or classes of Members entitled
to vote on the question at issue called to consider special business;

“Special Resolution” means a resolution passed by not less than two-thirds (2/3) of the
votes cast on that resolution and if a class vote is required, shall mean a resolution passed
by not less than two-thirds (2/3) of the votes cast on that resolution by each class that is
entitled to vote;

“Territories” means, collectively, Yukon, Northwest Territories and Nunavut;

“Vice-Chair” means the vice chair of the Board, who shall also serve as the Vice-
President; and

“Vice-President” means the vice-president of the Corporation.

1.2 Interpretation. In the interpretation of this By-Law, unless the context otherwise requires,
the following rules shall apply:

(a) except where specifically defined in this By-Law, words, terms and expressions
appearing in this By-Law, shall have the meaning ascribed to them under the Act;

(b) words importing the singular number only shall include the plural and vice versa;

(c) the word “person” shall mean an individual, body corporate, a partnership, a trust,
a joint venture or an unincorporated association or organization;
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(d) the headings used in the By-Law are inserted for reference purposes only and are
not to be considered or taken into account in construing the terms or provisions of
the By-Law or to be deemed in any way to clarify, modify or explain the effect of
any such terms or provisions; and

(e) except where specifically stated otherwise, or as otherwise required by the Act,
references to actions being taken “in writing” or similar terms shall include
electronic communication and references to “address” or similar terms shall include
e-mail address. It is the intent of the Corporation to use electronic communication
whenever possible.

ARTICLE 11
GENERAL

2.1  Registered Office. The registered office of the Corporation shall be situated in the City of
Ottawa in the Province of Ontario or as otherwise determined by the Board. The directors may
change the Corporation’s registered office to another place within the Province specified in the
Articles.

2.2 Corporate Seal. The Corporation may, but need not, have a corporate seal. If adopted,
the seal shall be in the form approved from time to time by the Board, and the Secretary of the
Corporation (or, in the event there is no Secretary appointed, any officer) shall be the custodian of
the corporate seal.

2.3 Fiscal Year. The fiscal year of the Corporation shall end on the 31* day of December in
each year or as otherwise determined by the Board.

2.4 Execution of Documents. Deeds, transfers, assignments, contracts, obligations and other
documents and instruments (“Documents’) in writing requiring execution by the Corporation may
be signed by the President and one (1) additional officer. In the absence of the President, the Vice-
President and one (1) additional officer may sign such Documents. The Board may also from time
to time direct the manner in which and the person or persons by whom Documents generally and/or
a particular Document or type of Document shall be executed. Any person authorized to sign any
Document may affix the corporate seal to the Document.

2.5  Banking. 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 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 may by resolution from time to time designate, direct or authorize.

2.6  Public Accountant. The Corporation shall be subject to the requirements relating to the
appointment of a public accountant and level of financial review required by the Act.

2.7  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.
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ARTICLE III
MEMBERS

3.1 Entitlement. Membership in the Corporation shall be available only to persons interested
in furthering the Corporation’s purposes and who have applied for and been accepted as a Member
by resolution of the Board or in such other manner as may be determined by the Board.

3.2  Membership Conditions.

Subject to the Articles, there shall be two (2) classes of Members in the Corporation, namely,
Voting Members and Non-Voting Members. The following conditions of membership shall apply:

(a) Voting Members

(1) Each Voting Member shall have been appointed under section 96 of the
Constitution Act, 1867 or as a judge to a court established under section 101
of that Act; be subject to the provisions of the Judges Act; and have paid
their annual fees to the Corporation.

(1))  As set out in the Articles, the Voting Members shall be entitled to receive
notice of, attend and vote at all meetings of the Members and each Voting
Member shall have one (1) vote at each such meeting, except for meetings
at which only Members of another class are entitled to vote separately as a
class.

(b) Non-Voting Members
(1) Each Non-Voting Member shall be either:

(A) a retired judge previously appointed under section 96 of the
Constitution Act, 1867 or as a judge to a court established under
section 101 of that Act and previously subject to the provisions of
the Judges Act; or

(B)  amilitary judge.
(1)  Each Non-Voting Member shall pay a fee fixed by the Board.

(ii1))  As set out in the Articles, the Non-Voting Members shall be entitled to
receive notice of and attend meetings of Members but will not be entitled to
vote at such meetings of the Members, except as otherwise provided by the
Act.

33 Transferability of Membership. Membership is not transferrable and shall be exclusive
to the individual.

34 Termination of Membership. The rights of a Member lapse and cease to exist when the
membership terminates for any of the following reasons:



(a) the Member dies or resigns;

(b) the Member is expelled or the Member’s membership is otherwise terminated in
accordance with the Articles or this By-Law;

(©) the Member ceases to maintain the membership conditions set out in Section 3.2;
(d) the Corporation is liquidated or dissolved pursuant to the Act; or
(e) the Member is removed from office in accordance with the Judges Act.

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. No membership due
will be returned to a previous Member upon termination of such Member’s membership.

3.5 Resignation. Any Member may resign as a Member by delivering a written resignation to
the Secretary, in which case such resignation shall be effective from the date specified in the
resignation. In the case of a resignation, a Member shall remain liable for payment of any fee or
other sum levied which became payable by them to the Corporation prior to receipt by the
Secretary of their resignation.

3.6  Expulsion of Members. The Members may, by Special Resolution passed at a special
meeting of Members, expel a Member where the Member carries out any conduct which may be
detrimental to the Corporation, provided that the Member shall be given the opportunity to be
heard at such meeting.

3.7  Membership Dues. The Board may require Members to make an annual contribution or
pay annual dues or fees to the Corporation and may determine the manner in which the contribution
is to be made or the dues are to be paid. Members shall be notified in writing of the membership
contribution or dues at any time payable by them and, if any are not paid within one (1) year of
the membership renewal date, as the case may be, the rights of the Members in default shall
automatically lapse and cease to exist.

ARTICLE IV
MEETINGS OF MEMBERS

4.1 Place of Meetings. Meetings of the Members may be held at any place within Canada
determined by the Board.

4.2 Annual Meetings. The Board shall call an annual meeting no later than eighteen (18)
months after the Corporation came into existence and subsequently, not later than fifteen (15)
months after the last preceding annual meeting but not later than six (6) months after the end of
the Corporation’s preceding financial year.

The Board shall call an annual meeting of Members for the purpose of:

(a) considering the financial statements and reports of the Corporation required by the
Act to be presented at the meeting;



(b) electing directors;

(c) appointing, or re-appointing, a public accountant, if required under Part 12 of the
Act;

(d) approving officer nominations; and

(e) transacting such other business as may properly be brought before the meeting or
is required under the Act.

Any business transacted under (d) shall constitute special business.

4.3 Special Meetings. The Board may at any time call a special meeting of Members for the
transaction of any business which may properly be brought before the Members, which shall
constitute special business. The Board shall call a special meeting of Members on written
requisition of Members carrying not less than five per cent (5%) of the voting rights. If the Board
does not call a meeting within twenty-one (21) days of receiving the requisition, any Member who
signed the requisition may call the meeting.

4.4  Notice of Meetings. Notice of the time and place of a meeting of Members shall be sent
to the following:

(a) to each Voting Member (which may be determined in accordance with any record
date fixed by the Board or failing which, in accordance with the Act);

(b) to each Non-Voting Member;
(©) to each director; and
(d) to the public accountant of the Corporation, if any.

A notice shall be provided at least twenty-one (21) days prior to the meeting. A notice shall be
provided in accordance with the requirements of Article XIII of this By-Law and shall, subject to
the Act, include any proposal submitted to the Corporation. Notice of a meeting of Members at
which special business is to be transacted shall state the nature of that business in sufficient detail
to permit the Member to form a reasoned judgment on the business and provide the text of any
Special Resolution or By-Law to be submitted to the meeting.

4.5  Waiving Notice. A person entitled to notice of a meeting of Members may in any manner
and at any time waive notice of a meeting of Members, and attendance of any such person at a
meeting of Members is a waiver of notice of the meeting, except where such person 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.

4.6  Persons Entitled to be Present. The only persons entitled to be present at a meeting of
Members shall be those entitled to vote at the meeting, Members who are not entitled to vote at
the meeting, the directors and the public accountant of the Corporation. Any other person may be
admitted only on the invitation of the chair of the meeting or with the consent of the meeting.
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4.7 Chair of the Meeting. In the event that the Chair who shall also serve as President, and
the Vice-Chair who shall also serve as Vice-President, are both absent, the Members who are
present and entitled to vote at the meeting shall choose another director as chair of the meeting
and, if no director is present or if all the directors decline to take the chair, then the Members
present shall choose one of their number to chair the meeting.

4.8 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 thirty (30) Members. 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. For the purpose of determining
quorum, a Member may be present in person, or by telephonic and/or other electronic means.

4.9 Participation at Meetings by Telephone or Electronic Means. Any person entitled to
attend a meeting of Members may participate in the meeting using telephonic, electronic or other
communications means that permit all participants to communicate adequately with each other
during the meeting, if the Corporation makes available such a communication facility and the
person in question has access to such a communication facility. A person participating in the
meeting by any such means shall be deemed to have been present at that meeting. A person
participating by telephonic, electronic or other communication facility may vote by any such
means if the facility, when necessary, can be adapted so that the votes can be gathered in a manner
that permits their subsequent verification and permits the tallied votes to be presented to the
Corporation without it being possible for the Corporation to identify how a particular member or
group of Members voted.

4.10 Meeting Held by Electronic Means. If the Board or Members call a meeting of Members,
the Board or Members, as the case may be, may determine that the meeting shall be held entirely
by means of a telephonic, an electronic or other communication facility that permits all participants
to communicate adequately with each other during the meeting.

4.11 Adjournment. The chair of the meeting may, with the consent of the meeting, adjourn the
meeting from time to time to a fixed time and place and no notice of such adjournment need be
given to the Members provided the adjourned meeting takes place within thirty-one (31) days of
the original meeting. Any business may be brought before or dealt with at any adjourned meeting
which might have been brought before or dealt with at the original meeting in accordance with the
notice calling the same.

4.12 Absentee Voting. In addition to voting in person, every Member entitled to vote at a
meeting of Members may vote by means of a telephonic, electronic or other communication
facility, if the facility enables the votes to be gathered in a manner that permits their subsequent
verification and permits the tallied votes to be presented to the Corporation without it being
possible for the Corporation to identify how each Member voted.

4.13 Votes to Govern. Other than as otherwise required by the Act or this By-Law, all questions
proposed for consideration of the Members shall be determined by Ordinary Resolution of the
Members. In case of an equality of votes, the chair of the meeting shall not have a second or
casting vote.
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4.14 Show of Hands. Except where a ballot is demanded, voting on any question proposed for
consideration at a meeting of Members shall be by show of hands, and a declaration by the chair
of the meeting as to whether or not the question or motion has been carried and an entry to that
effect in the minutes of the meeting shall, in the absence of evidence to the contrary, be evidence
of the fact without proof of the number or proportion of the votes recorded in favour of or against
the motion. If a meeting is held by telephonic or electronic means, the chair of the meeting may
implement a process approximating a show of hands.

4.15 Ballots. For any question proposed for consideration at a meeting of Members, either
before or after a vote by show of hands has been taken, the chair of the meeting, or any Member
may demand a ballot, in which case the ballot shall be taken in such manner as the chair directs
and the decision of the Members on the question shall be determined by the result of such ballot.

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

ARTICLE V
DIRECTORS

5.1  Powers. The Board shall manage or supervise the management of the activities and affairs
of the Corporation.

5.2 Number. In accordance with the Articles, the Board shall consist of twelve (12) to
nineteen (19) directors. No decrease in the number of directors shall shorten the term of an

incumbent director. The Board shall be comprised as follows when all nineteen (19) positions are
filled:

(a) five (5) officers of the Corporation as appointed at the annual meeting;

(b) one (1) director from each of British Columbia, Alberta, Saskatchewan, Manitoba,
New Brunswick, Nova Scotia, Prince Edward Island and Newfoundland and
Labrador;

(c) one (1) director from each of the Territories;
(d) two (2) directors from each of Ontario and Quebec; and
(e) one (1) director from the Courts.

5.3 Qualifications. The following persons are disqualified from being a director of the
Corporation:

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

(b) anyone who has been declared incapable by a court in Canada or in another country;
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anyone who is not an individual;
a person who has the status of bankrupt;
a person who is not a Voting Member of the Corporation; and

a person who has been absent from three (3) consecutive meetings of the Board
without excuse.

Election and Term.

(a)

(b)

(©)

(d)

(e)

Subject to the Articles, directors shall be nominated in accordance with the
procedures adopted by the Members of the Corporation who reside in the particular
Province, Territory or by the Members from the Courts entitled to nominate a
director or directors. Once a director is nominated within a Province, Territory or
Court, the Members will elect the nominated directors by Ordinary Resolution at
the annual meeting of Members.

The terms of office of directors shall be three (3) years or as determined by Ordinary
Resolution of the Members.

If directors are not elected at a meeting of Members, the incumbent directors shall
continue in office until their successors are elected.

Directors shall be eligible for re-election, provided that no director shall serve for
more than nine (9) consecutive years, unless they are elected to the Executive
Committee as an officer. If a director is elected to the Executive Committee, a new
director will be elected from the Province or Territory or Court that the director
belonged to, as the case may be.

As set out in the Articles, the directors may appoint additional directors to hold
office until the next annual meeting of Members, but no more than one-third (1/3)
of the total number of directors elected or appointed by the Members at the previous
meeting may be appointed by the directors.

Consent. A director who is elected or appointed must consent to hold office as a director:

(a)

(b)

if present at the meeting at which the election or appointment takes place, by not
refusing to hold office,

if not present at the meeting at which the election or appointment takes place, by
either:

(1) consenting to hold office in writing before the election or appointment takes
place or within ten (10) days of such election; or

(11) by acting as a director after such person’s election or appointment.
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5.6 Vacation of Office. A director ceases to hold office when the director dies, resigns, is
removed from office by the Members, or becomes disqualified to serve as director.

5.7  Resignation. A director may resign from office by giving a written resignation to the
Corporation and such resignation becomes effective when received by the Corporation or at the
time specified in the resignation, whichever is later.

5.8 Removal. The Members may, by Ordinary Resolution passed at a special meeting of
Members, remove any director from office before the expiration of the director’s term and may
elect a qualified individual from the same Province, Territory or Court, as the case may be, to fill
the resulting vacancy for the remainder of the term of the director so removed, failing which such
vacancy may be filled by the Board.

5.9  Vacancies. A vacancy on the Board shall be filled for the remainder of the term by a
qualified individual from the same Province, Territory or Court, as the case may be, from which
the vacating director was elected, by nominating an individual to fill the vacancy in accordance
with the procedures adopted by the Members of the Corporation who reside in the particular
Province, Territory or by the Members from the Court in which the vacancy occurs.

5.10 Reimbursement and Expenses. The directors, Members, Council Members, officers and
committee members shall not be entitled to receive any remuneration for their services, but may
be paid reasonable expenses incurred in connection with their attendance at each regular or special
meetings of the Board or of any committee, as may be determined by the Board.

5.11 Borrowing Powers and Other Powers. The Board of the Corporation may, without
authorization of the Members:

(a) borrow money on the credit of the Corporation;
(b) issue, reissue, sell, pledge or hypothecate debt obligations of the Corporation;
(©) give a guarantee on behalf of the Corporation;

(d) 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;

(e) authorize expenditures on behalf of the Corporation and delegate, by resolution, to
an officer or officers of the Corporation, such authority to such maximum amounts
as determined by the Board;

) employ and pay salaries to employees on behalf of the Corporation and delegate,
by resolution, to an officer or officers of the Corporation such authority; and

(2) for the purpose of furthering the mission of the Corporation, acquire, accept, solicit,
or receive legacies, gifts, grants, settlements, bequests, endowments, and donations
of any kind whatsoever on behalf of the Corporation.
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ARTICLE VI
COUNCIL OF THE CORPORATION

6.1 Number. There shall be a Council of the Corporation which shall comprise up to sixty
(60) persons. The Board shall from time to time by resolution set the actual number of Council
Members and the number of them to be elected by Members of the Corporation resident in each
of the Provinces and in the Territories, and from Members of the Courts. Each of the Provinces,
each of the Territories and each of the Courts shall be represented on the Council.

6.2 Qualifications. A Council Member must be a Member of the Corporation.

6.3 Role of Council Members. A Council Member should represent the Corporation to the
Members in their geographical jurisdiction and should express the concerns of the Members in
their area to the Board and the Executive Committee.

6.4  Election. The Members of the Corporation from each of the Provinces, the Territories and
the Courts shall elect from their Members the designate number of Council Members for their
Province, Territory or Court, consistent with democratic principles, reflecting any unique practices
associated with that Province, Territory, or Court.

6.5  Term of Office. Each Council Member shall be elected for a three (3) year term, with a
maximum of three (3) terms. Ifa successor has not been elected to office, that person may continue
to hold office as a Council Member until their successor has been elected.

6.6  Vacancies. The office of a Council Member shall automatically be vacated if:

(a) the Council Member resigns by delivering a written resignation to the Secretary of
the Corporation;

(b) the Council Member ceases be a Member of the Corporation; or

(©) the Council Member fails for a period of twelve (12) months to fulfill their role as
described in Section 6.3 of this By-Law, which determination shall be made by a
vote of no less than two-thirds (2/3) of the Board.

6.7  Replacement of Council Member. As soon as reasonably practicable after a vacancy
occurs, an election shall be held in the particular Province, Territory, or the Court from which the
vacating Council Member was elected, to fill that vacancy in accordance with procedures adopted
by the Members of the Corporation from the Province, Territories or the Court and the person so
elected shall hold office for the unexpired term of their predecessor.

6.8  Meetings of Council. The Council of the Corporation may meet at any time directed by
the Executive Committee, for the purpose of Council Members raising issues of concern of their
membership to the Board and the Executive Committee and to discuss any other business of the
Corporation. Additionally, the Council may, at the direction of the Board or the Executive
Committee, meet at other times as directed by the Board or the Executive Committee for the
specific task of providing input to the Board or the Executive Committee on issues directed to it
for consideration by the Board or the Executive Committee.
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ARTICLE VII
COMMITTEES

7.1 Delegation - Executive Committee. The Board shall appoint an Executive Committee
composed of the officers of the Corporation and may delegate to the committee any powers of the
Board except those which may not be delegated by the Board pursuant to subsection 138(2) of the
Act. Unless otherwise determined by the Board, such a committee shall have the power to fix its
quorum at not less than a majority of its members, to elect its chair, and to otherwise regulate its
procedures.

7.2 Other Committees. The Board may from time to time appoint any committee or other
advisory body, as it deems necessary or appropriate for such purposes and, subject to the Act, with
such powers as the Board shall see fit. Any such committee may formulate its own rules of
procedure, subject to such regulations or directions as the Board may from time to time make. Any
committee member may be removed by resolution of the Board.

ARTICLE VIII
MEETINGS OF DIRECTORS

8.1  Place of Meetings. Meetings of the Board may be held at the registered office of the
Corporation or at any other place within Canada as the President may determine.

8.2  Calling of Meetings. Meetings of the Board may be called by the Chair or any two (2)
directors at any time.

8.3  Notice of Meeting. Notice of the time and place for the holding of a meeting of the Board
shall be given in the manner provided in Article XIII 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. Every notice of meeting must
specify the purpose or the business to be transacted at the meeting.

84  First Meeting of New Board. Provided that a quorum of directors is present, a
newly-elected Board may, without notice, hold its first meeting immediately following the meeting
of Members at which such Board is elected.

8.5  Regular Meetings. The President may appoint a day or days in any month or months for
regular meetings of the Board at a place and hour to be named. The Board shall meet at least two
(2) times each year or more frequently as may be required or deemed necessary by the Board.
Notice of regular meetings of the Board must be given to each director in advance, but no other
notice shall be required for any such regular meeting except if Section 136(3) (Notice of Meeting)
of the Act requires the purpose thereof or the business to be transacted to be specified in the notice.

8.6 Quorum. A majority of the number of directors constitutes a quorum at any meeting of
the Board. For the purpose of determining quorum, a director may be present in person, or, if
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authorized under Section 8.8, by teleconference and/or by other electronic means. A quorum must
be maintained throughout the meeting.

8.7  Resolutions in Writing. A resolution in writing, signed by all the directors entitled to vote
on that resolution at a meeting of directors or of a committee of directors, shall be as valid as if it
had been passed at a meeting of directors or committee of directors. Such resolution may be
executed electronically. A copy of every such resolution in writing shall be kept with the minutes
of the proceedings of the directors or committee of directors.

8.8  Participation at Meeting by Telephone or Electronic Means. A director may participate
in a meeting of directors or of a committee of directors using telephonic, electronic or another
communication facility that permits all participants to communicate adequately with each other
during the meeting. A director participating in the meeting by such means shall be deemed for the
purposes of the Act to have been present at that meeting.

8.9 Chair of the Meeting. In the event that the Chair and the Vice-Chair are both absent, the
directors who are present shall choose one of their number to chair the meeting.

8.10 Votes to Govern. At all meetings of the Board, every question shall be decided by a
majority of the votes cast on the question. Each director shall have one (1) vote. In case of an
equality of votes, the chair of the meeting shall not have a second or casting vote. Directors may
not appoint proxies to attend meetings in their stead.

ARTICLE IX
OFFICERS

9.1 Appointment. The Board may designate the offices of the Corporation, appoint
individuals as officers on an annual or more frequent basis, specify their duties and delegate to
such officers the power to manage the affairs of the Corporation. A director may be appointed to
any office of the Corporation. An officer may, but need not be, a director unless this By-Law
otherwise provide. Two or more offices may be held by the same person.

9.2  Term of Office. The officers shall hold office for a period of one (1) year or until their
successors are appointed.

ARTICLE X
DESCRIPTION OF OFFICES

10.1 Description of Offices. Unless otherwise specified by the Board, the officers of the
Corporation shall include the following:

(a) the Immediate Past President;
(b) the President and Chair;
(©) the Vice-President and Vice-Chair;

(d) the Treasurer; and
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(e) the Secretary.

10.2  Vacancy in Office. 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;

(©) such officer ceasing to be a director (if 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.

10.3 Reimbursement of Officers. The reimbursement of all officers appointed by the Board
shall be determined in accordance with Section 5.10.

10.4 Agents and Employees. The Board may appoint such agents and engage such employees
as it deems necessary from time to time and such persons shall have the authority, perform the
duties and receive the remuneration as shall be prescribed and fixed by the Board by resolution.

ARTICLE XI
CONFLICT OF INTEREST

11.1  Conflict of Interest. The directors and officers shall comply with the conflict of interest
provisions of the Act and any policies or codes of conduct in place from time to time.

ARTICLE XII
PROTECTION OF DIRECTORS, OFFICERS AND OTHERS

12.1 Standard of Care. Every director and officer of the Corporation, in exercising such
person’s powers and discharging such person’s duties, shall act honestly and in good faith with a
view to the best interests of the Corporation and shall exercise the care, diligence and skill that a
reasonably prudent person would exercise in comparable circumstances. Every director and
officer of the Corporation shall comply with the Act, the regulations, Articles, By-Law and policies
of the Corporation.

12.2 Limitation of Liability. Provided that the standard of care required of the director or
officer under the Act and this By-Law has been satisfied, no director or officer shall be liable for
the acts, receipts, neglects or defaults of any other director or officer or employee, or for joining
in any receipt or other act for conformity, or for any loss, damage or expense happening to the
Corporation through the insufficiency or deficiency of title to any property acquired for or on
behalf of the Corporation, or for the insufficiency or deficiency of any security in or upon which
any of the money of the Corporation shall be invested, or for any loss or damage arising from the
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bankruptcy, insolvency or tortious acts of any person with whom any of the money, securities or
effects of the Corporation shall be deposited, or for any loss occasioned by any error of judgment
or oversight on the director or officer’s part, or for any other loss, damage or misfortune which
shall happen in the execution of such person’s duties of office, unless the same are occasioned by
the director or officer’s own wilful neglect or default or otherwise result from the director or
officer’s failure to act in accordance with the Act or the regulations.

12.3 Indemnification of Directors and Officers. The Corporation shall indemnify a director,
an officer of the Corporation, a former director or officer of the Corporation, or another individual
who acts or acted at the Corporation’s request as a director or officer or in a similar capacity of
another entity, against all costs, charges and expenses, including an amount paid to settle an action
or satisfy a judgment, reasonably incurred by such person in respect of any civil, criminal,
administrative, or investigative action or other proceeding in which the individual is involved
because of that association with the Corporation or other entity if:

(a) the person acted honestly and in good faith with a view to the best interests of the
Corporation or, as the case may be, to the best interests of the other entity for which
the individual acted as director or officer or in a similar capacity at the
Corporation’s request; and

(b) in the case of a criminal or administrative action or proceeding that is enforced by
a monetary penalty, the person had reasonable grounds for believing that the
conduct was lawful.

The Corporation may indemnify such person in all such other matters, actions, proceedings and
circumstances as may be permitted by the Act or the law. Nothing in this By-Law shall limit the
right of any person entitled to indemnity to claim indemnity apart from the provisions of this
By-Law.

12.4 Insurance. Subject to the Act, the Corporation may purchase and maintain insurance for
the benefit of any person entitled to be indemnified by the Corporation pursuant to Section 12.3
against any liability incurred by the individual in the individual’s capacity as a director or an officer
of the Corporation; or in the individual’s capacity as a director or officer, or in a similar capacity,
of another entity, if the individual acts or acted in that capacity at the Corporation’s request.

12.5 Advances. With respect to the defence by a director or officer or other individual of any
claims, actions, suits or proceedings, whether civil or criminal, for which the Corporation is liable
to indemnify a director or officer pursuant to the terms of the Act, the Board may authorize the
Corporation to advance to the director or officer or other individual such funds as may be
reasonably necessary for the defence of such claims, actions, suits or proceedings upon written
notice by the director or officer to the Corporation disclosing the particulars of such claims,
actions, suits or proceedings and requesting such advance. The director or officer shall repay the
money advanced if the director or officer does not fulfill the conditions of Section 151(3) of the
Act.

ARTICLE XIII
NOTICES
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13.1 Method of Giving Notices. Any notice (which term includes any communication or
document) to be given to a Member, director, officer, member of a committee of the Board, or the
public accountant shall be sufficiently given if given by mail, courier or personal delivery, or by
an electronic, telephonic, or other communication facility.

A Special Resolution of the Members is required to make any amendment to the By-Law of the
Corporation to change the manner of giving notice to Members entitled to vote at a meeting of
Members.

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 at a time it
would be delivered in the ordinary course of mail; and a notice so sent by any means of electronic
or similar communication shall be deemed to have been given when delivered to the appropriate
electronic server or equivalent facility. 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 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.

13.2 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 this
By-Law, 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.

13.3 Waiver of Notice. Any person entitled to notice may waive or abridge the time for any
notice required to be given to such person, and such waiver or abridgement, whether given before
or after the meeting or other event of which notice is required to be given shall cure any default in
the giving or in the time of such notice, as the case may be. Any such waiver or abridgement shall
be in writing.

13.4 Computation of Time. Where a given number of days’ notice or notice extending over a
period is required to be given under the By-Laws, the day of service, posting or other delivery of
the notice shall not, unless it is otherwise provided, be counted in such number of days or other
period.

ARTICLE XIV
SPECIAL RESOLUTIONS AND VOTING BY CLASS

14.1 Special Resolutions. A Special Resolution of the Members is required to make any
amendment to this By-Law or to the Articles to:

(a) change the Corporation’s name;

(b) change the Province in which the Corporation’s registered office is situated;
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add, change or remove any restriction on the activities that the Corporation may
carry on;
create a new class or group of Members;
change a condition required for being a Member;

change the designation of any class or group of Members or add, change or remove
any rights and conditions of any such class or group;

divide any class or group of Members into two or more classes or groups and fix
the rights and conditions of each class or group;

add, change or remove a provision respecting the transfer of a membership;

subject to Section 133 of the Act, increase or decrease the minimum and maximum
number of directors fixed by the Articles;

change the statement of the purpose of the Corporation;

change the statement concerning the distribution of property remaining on
liquidation after the discharge of any liabilities of the Corporation;

change the manner of giving notice to Members entitled to vote at a meeting of
Members;

change the method of voting by Members not in attendance at a meeting of
Members; or

add, change or remove any other provision that is permitted by the Act to be set out
in the Articles.

14.2 Voting by Class or Group. The Members of a class of Members are entitled to vote
separately as a class on a proposal to make an amendment referred to in Section 14.1 to:

(a)

(b)

(c)

add, change or remove the rights or conditions attached to the Memberships of the
class or group, including:

(1) to reduce or remove a liquidation preference, or

(i)  to add, remove or change prejudicially voting or transfer rights of the class
or group;

increase the rights of any other class or group of Members having rights equal or
superior to those of the class or group;

increase the rights of a class or group of Members having rights inferior to those of
the class or group to make them equal or superior to those of the class or group; or
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(d) effect an exchange or create a right of exchange of all or part of the memberships
of another class or group into the memberships of the class or group.

ARTICLE XV
BY-LAW AND EFFECTIVE DATE

15.1 By-Law and Effective Date. Subject to the Articles, the Board may, by resolution, make,
amend or repeal any By-Law that regulates the activities or affairs of the Corporation. Any such
By-Law, amendment or repeal shall be effective from the date of the resolution of the Board until
the next meeting of Members where it may be confirmed, rejected or amended by the Members by
Ordinary Resolution. If the By-Law, amendment or repeal is confirmed or confirmed as amended
by the Members it remains effective in the form in which it was confirmed. The By-Law,
amendment or repeal ceases to have effect if it is not submitted to the Members at the next meeting
of Members or if it is rejected by the Members at the meeting.

Despite the forgoing, a By-Law amendment that requires a Special Resolution as set out in
Article X1V is only effective when confirmed by Members.

Upon the enactment of this By-Law, all previous By-Laws of the Corporation shall be repealed.
Such repeal shall not affect the previous operation of any By-Law or affect the validity of any act
done or right or privilege, obligation, or liability acquired or incurred under, or the validity of any
contract or agreement made pursuant to, or the validity of any Articles of the Corporation obtained
pursuant to, any such By-Law prior to its repeal. All directors, officers, and person acting under
any By-Law so repealed shall continue to act as if appointed under the provisions of this By-Law
and all resolutions of the Members and of the Board with continuing effect passed under any
repealed By-Law shall continue as good and valid except to the extent inconsistent with this
By-Law and until amended or repealed.
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	(d) Directors shall be eligible for re-election, provided that no director shall serve for more than nine (9) consecutive years, unless they are elected to the Executive Committee as an officer.  If a director is elected to the Executive Committee, a ...
	(e) As set out in the Articles, the directors may appoint additional directors to hold office until the next annual meeting of Members, but no more than one-third (1/3) of the total number of directors elected or appointed by the Members at the previo...

	5.5 Consent
	(a) if present at the meeting at which the election or appointment takes place, by not refusing to hold office,
	(b) if not present at the meeting at which the election or appointment takes place, by either:
	(i) consenting to hold office in writing before the election or appointment takes place or within ten (10) days of such election; or
	(ii) by acting as a director after such person’s election or appointment.


	5.6 Vacation of Office
	5.7 Resignation
	5.8 Removal
	5.9 Vacancies
	5.10 Reimbursement and Expenses
	5.11 Borrowing Powers and Other Powers
	(a) borrow money on the credit of the Corporation;
	(b) issue, reissue, sell, pledge or hypothecate debt obligations of the Corporation;
	(c) give a guarantee on behalf of the Corporation;
	(d) 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;
	(e) authorize expenditures on behalf of the Corporation and delegate, by resolution, to an officer or officers of the Corporation, such authority to such maximum amounts as determined by the Board;
	(f) employ and pay salaries to employees on behalf of the Corporation and delegate, by resolution, to an officer or officers of the Corporation such authority; and
	(g) for the purpose of furthering the mission of the Corporation, acquire, accept, solicit, or receive legacies, gifts, grants, settlements, bequests, endowments, and donations of any kind whatsoever on behalf of the Corporation.


	Article VI                                                                                                                             COUNCIL OF THE CORPORATION
	6.1 Number
	6.2 Qualifications
	6.3 Role of Council Members
	6.4 Election
	6.5 Term of Office
	6.6 Vacancies
	(a) the Council Member resigns by delivering a written resignation to the Secretary of the Corporation;
	(b) the Council Member ceases be a Member of the Corporation; or
	(c) the Council Member fails for a period of twelve (12) months to fulfill their role as described in Section 6.3 of this By-Law, which determination shall be made by a vote of no less than two-thirds (2/3) of the Board.

	6.7 Replacement of Council Member
	6.8 Meetings of Council

	Article VII  COMMITTEES
	7.1 Delegation - Executive Committee
	7.2 Other Committees

	Article VIII  MEETINGS OF DIRECTORS
	8.1 Place of Meetings
	8.2 Calling of Meetings
	8.3 Notice of Meeting
	8.4 First Meeting of New Board
	8.5 Regular Meetings
	8.6 Quorum
	8.7 Resolutions in Writing
	8.8 Participation at Meeting by Telephone or Electronic Means
	8.9 Chair of the Meeting
	8.10 Votes to Govern

	Article IX  OFFICERS
	9.1 Appointment
	9.2 Term of Office

	Article X  DESCRIPTION OF OFFICES
	10.1 Description of Offices
	(a) the Immediate Past President;
	(b) the President and Chair;
	(c) the Vice-President and Vice-Chair;
	(d) the Treasurer; and
	(e) the Secretary.

	10.2 Vacancy in Office
	(a) the officer’s successor being appointed;
	(b) the officer’s resignation;
	(c) such officer ceasing to be a director (if a necessary qualification of appointment); or
	(d) such officer’s death.

	10.3 Reimbursement of Officers
	10.4 Agents and Employees

	Article XI  CONFLICT OF INTEREST
	11.1 Conflict of Interest

	Article XII  PROTECTION OF DIRECTORS, OFFICERS AND OTHERS
	12.1 Standard of Care
	12.2 Limitation of Liability
	12.3 Indemnification of Directors and Officers
	(a) the person acted honestly and in good faith with a view to the best interests of the Corporation or, as the case may be, to the best interests of the other entity for which the individual acted as director or officer or in a similar capacity at th...
	(b) in the case of a criminal or administrative action or proceeding that is enforced by a monetary penalty, the person had reasonable grounds for believing that the conduct was lawful.

	12.4 Insurance
	12.5 Advances

	Article XIII  NOTICES
	13.1 Method of Giving Notices
	13.2 Omissions and Errors
	13.3 Waiver of Notice
	13.4 Computation of Time

	Article XIV  SPECIAL RESOLUTIONS AND VOTING BY CLASS
	14.1 Special Resolutions
	(a) change the Corporation’s name;
	(b) change the Province in which the Corporation’s registered office is situated;
	(c) add, change or remove any restriction on the activities that the Corporation may carry on;
	(d) create a new class or group of Members;
	(e) change a condition required for being a Member;
	(f) change the designation of any class or group of Members or add, change or remove any rights and conditions of any such class or group;
	(g) divide any class or group of Members into two or more classes or groups and fix the rights and conditions of each class or group;
	(h) add, change or remove a provision respecting the transfer of a membership;
	(i) subject to Section 133 of the Act, increase or decrease the minimum and maximum number of directors fixed by the Articles;
	(j) change the statement of the purpose of the Corporation;
	(k) change the statement concerning the distribution of property remaining on liquidation after the discharge of any liabilities of the Corporation;
	(l) change the manner of giving notice to Members entitled to vote at a meeting of Members;
	(m) change the method of voting by Members not in attendance at a meeting of Members; or
	(n) add, change or remove any other provision that is permitted by the Act to be set out in the Articles.

	14.2 Voting by Class or Group
	(a) add, change or remove the rights or conditions attached to the Memberships of the class or group, including:
	(i) to reduce or remove a liquidation preference, or
	(ii) to add, remove or change prejudicially voting or transfer rights of the class or group;

	(b) increase the rights of any other class or group of Members having rights equal or superior to those of the class or group;
	(c) increase the rights of a class or group of Members having rights inferior to those of the class or group to make them equal or superior to those of the class or group; or
	(d) effect an exchange or create a right of exchange of all or part of the memberships of another class or group into the memberships of the class or group.


	Article XV  BY-LAW AND EFFECTIVE DATE
	15.1 By-Law and Effective Date


	FR_CSCJA - Updated CNCA By-law
	Article I  INTERPRÉTATION
	1.1 Définitions
	1.2 Interprétation.
	(a) Sauf lorsqu’ils sont spécifiquement définis dans le présent règlement administratif, les mots, termes et expressions apparaissant aux présentes ont le sens qui leur est attribué en vertu de la Loi ;
	(b) Le singulier comprend le pluriel, et vice-versa ;
	(c) Le terme « personne » comprend un particulier, une personne morale, une société de personnes, une fiducie, une coentreprise ou une association ou un organisme non doté de la personnalité morale ;
	(d) Les titres utilisés dans le règlement administratif sont insérés à des fins de référence uniquement et ne doivent pas être considérés ou pris en compte dans l’interprétation des termes ou des dispositions du règlement administratif ou être considé...
	(e) Sauf indication contraire spécifique ou si la Loi l’exige, les références à des mesures prises « par écrit » ou à des termes similaires incluent les communications électroniques et les références à l’« adresse » ou à des termes similaires incluent...


	Article II  DISPOSITIONS GÉNÉRALES
	2.1 Siège de l’Organisation.
	2.2 Sceau de l’Organisation.
	2.3 Exercice financier.
	2.4 Signature des documents.
	2.5 Opérations bancaires.
	2.6 Expert-comptable.
	2.7 Invalidité de certaines dispositions du présent règlement administratif.

	Article III  MEMBRES
	3.1 Droit à l’adhésion.
	3.2 Conditions d’adhésion.
	(a) Chaque membre votant aura été nommé en vertu de l’article 96 et de l’article 101 de la Loi constitutionnelle de 1867 ; sera assujetti aux dispositions de la Loi sur les juges ; et aura payé sa cotisation annuelle à l’Organisation.
	(b) Comme le prévoient les statuts, les membres votants ont le droit d’être convoqués, d’assister et de voter à toutes les assemblées des membres et chaque membre votant dispose d’une (1) voix à chacune de ces assemblées, à l’exception des assemblées ...
	(a) Chaque membre sans droit de vote est soit :
	(i) Un juge à la retraite précédemment nommé en vertu de l’article 96 et de l’article 101 de la Loi constitutionnelle de 1867 et précédemment soumis aux dispositions de la Loi sur les juges ; ou
	(ii) Un juge militaire.

	(b) Chaque membre sans droit de vote paie une cotisation fixée par le conseil d’administration.
	(c) Comme le prévoient les statuts, les membres sans droit de vote ont le droit d’être convoqués et d’assister aux assemblées des membres, mais ils n’ont pas le droit de voter à ces assemblées, sauf disposition contraire de la Loi.

	3.3 Transférabilité de l’adhésion.
	3.4 Fin de l’adhésion.
	(a) Le membre décède ou démissionne ;
	(b) Le membre est exclu ou son adhésion prend fin d’une autre manière conformément aux statuts ou au présent règlement administratif ;
	(c) Le membre cesse de respecter les conditions d’adhésion énoncées à l’article 3.2 ;
	(d) L’Organisation est liquidée ou dissoute en vertu de la Loi ; ou
	(e) Le membre est démis de ses fonctions conformément à la Loi sur les juges.

	3.5 Démission.
	3.6 Expulsion des membres.
	3.7 Cotisations.

	Article IV  ASSEMBLÉES DE MEMBRES
	4.1 Lieu des assemblées de membres.
	4.2 Assemblées annuelles des membres.
	(a) D’examiner les états financiers et les rapports de l’Organisation qui doivent être présentés à l’assemblée en vertu de la Loi ;
	(b) De nommer des administrateurs ;
	(c) De nommer ou de renouveler le mandat d’un expert-comptable, si la partie 12 de la Loi l’exige ;
	(d) D’approuver les nominations des dirigeants ; et
	(e) De traiter toute autre question pouvant être dûment soumise à l’assemblée ou exigée par la Loi.

	4.3 Assemblées extraordinaires des membres.
	4.4 Avis de convocation
	(a) À chaque membre votant (ce qui peut être déterminé conformément à toute date de clôture des registres fixée par le conseil d’administration ou, à défaut, conformément à la Loi) ;
	(b) À chaque membre sans droit de vote ;
	(c) À chaque administrateur ; et
	(d) À l’expert-comptable de l’Organisation, le cas échéant.

	4.5 Dispense de l’avis.
	4.6 Personnes en droit d’assister à une assemblée de membres.
	4.7 Présidence de l’assemblée de membres.
	4.8 Quorum.
	4.9 Participation aux assemblées de membres par téléconférence.
	4.10 Assemblée tenue par voie électronique.
	4.11 Ajournement.
	4.12 Vote des membres absents.
	4.13 Règles de scrutin.
	4.14 Vote à main levée.
	4.15 Scrutins.
	4.16 États financiers annuels.

	Article V  ADMINISTRATEURS
	5.1 Pouvoirs
	5.2 Nombre d’administrateurs.
	(a) Cinq (5) dirigeants de l’Organisation nommés lors de l’assemblée annuelle ;
	(b) Un (1) administrateur de la Colombie-Britannique, de l’Alberta, de la Saskatchewan, du Manitoba, du Nouveau-Brunswick, de la Nouvelle-Écosse, de l’Île-du-Prince-Édouard et de Terre-Neuve-et-Labrador ;
	(c) Un (1) administrateur de chacun des territoires ;
	(d) Deux (2) administrateurs de l’Ontario et du Québec ; et
	(e) Un (1) administrateur des tribunaux.

	5.3 Conditions d’admissibilité.
	(a) Toute personne âgée de moins de 18 ans ;
	(b) Toute personne déclarée incapable par un tribunal au Canada ou dans un autre pays ;
	(c) Toute personne qui n’est pas une personne physique ;
	(d) Toute personne qui a le statut de failli ;
	(e) Toute personne qui n’est pas un membre votant de l’Organisation ; et
	(f) Toute personne qui a été absente de trois (3) réunions consécutives du conseil d’administration sans justification.

	5.4 Élection et mandat.
	(a) Sous réserve des statuts, les administrateurs sont nommés conformément aux procédures adoptées par les membres de l’Organisation qui résident dans la province ou le territoire concerné ou par les membres des tribunaux ayant le droit de nommer un o...
	(b) La durée du mandat des administrateurs est de trois (3) ans ou telle que déterminée par une résolution ordinaire des membres.
	(c) Si les administrateurs ne sont pas élus lors d’une assemblée de membres, les administrateurs en exercice restent en fonction jusqu’à l’élection de leurs successeurs.
	(d) Les administrateurs sont rééligibles, étant entendu qu’aucun administrateur ne peut exercer son mandat pendant plus de neuf (9) années consécutives, à moins qu’il ne soit élu au Comité exécutif en tant que dirigeant. Si un administrateur est élu a...
	(e) Conformément aux statuts, les administrateurs peuvent nommer des administrateurs supplémentaires qui resteront en fonction jusqu’à la prochaine assemblée annuelle des membres, mais les administrateurs ne peuvent pas nommer plus d’un tiers (1/3) du...

	5.5 Consentement.
	(a) S’il est présent à l’assemblée au cours de laquelle l’élection ou la nomination a lieu, en ne refusant pas d’exercer son mandat,
	(b) S’il n’est pas présent à l’assemblée au cours de laquelle l’élection ou la nomination a lieu, en :
	(i) Consentant à exercer son mandat par écrit avant l’élection ou la nomination ou dans les dix (10) jours qui suivent cette élection ; ou
	(ii) En agissant en tant qu’administrateur après l’élection ou la nomination d’une telle personne.


	5.6 Libération du poste.
	5.7 Démission.
	5.8 Destitution.
	5.9 Postes vacants.
	5.10 Remboursement et dépenses.
	5.11 Pouvoirs d’emprunt et autres pouvoirs.
	(a) Emprunter de l’argent au crédit de l’Organisation ;
	(b) Émettre, réémettre, vendre, nantir ou hypothéquer des titres de créance de l’Organisation ;
	(c) Donner une garantie au nom de l’Organisation ;
	(d) Hypothéquer, nantir ou créer une sûreté sur tout ou partie des biens de l’Organisation, en propriété ou en acquisition, pour garantir toute créance de l’Organisation ;
	(e) Autoriser les dépenses au nom de l’Organisation et déléguer, par résolution, à un ou plusieurs dirigeants de l’Organisation, cette autorité jusqu’à concurrence des montants maximums déterminés par le conseil d’administration ;
	(f) Employer et rémunérer des salariés au nom de l’Organisation et de déléguer, par résolution, cette compétence à un ou plusieurs dirigeants de l’Organisation ; et
	(g) Dans le but de promouvoir la mission de l’Organisation, acquérir, accepter, solliciter ou recevoir des legs, des dons, des subventions, des règlements, des héritages, des dotations et des donations de quelque nature que ce soit au nom de l’Organis...


	Article VI     CONSEIL DES MEMBRES
	6.1 Nombre de conseillers.
	6.2 Conditions d’admissibilité.
	6.3 Rôle des conseillers.
	6.4 Élection.
	6.5 Mandat.
	6.6 Postes vacants.
	(a) Le conseiller démissionne en remettant une lettre de démission au secrétaire de l’Organisation ;
	(b) Le conseiller cesse d’être un membre de l’Organisation ; ou
	(c) Le conseiller ne remplit pas, pendant une période de douze (12) mois, son rôle tel que décrit à l’article 6.3 du présent règlement administratif, cette décision étant prise par un vote d’au moins deux tiers (2/3) des membres du conseil d’administr...

	6.7 Remplacement du conseiller.
	6.8 Réunions du conseil des membres.

	Article VII  COMITÉS
	7.1 Délégation — Comité exécutif.
	7.2 Autres comités.

	Article VIII  RÉUNIONS DES ADMINISTRATEURS
	8.1 Lieu des réunions.
	8.2 Convocation des réunions
	8.3 Avis de convocation
	8.4 Première réunion du nouveau conseil d’administration.
	8.5 Réunions ordinaires.
	8.6 Quorum.
	8.7 Résolutions par écrit.
	8.8 Participation par téléphone ou par des moyens électroniques.
	8.9 Présidence de la réunion.
	8.10 Règles de scrutin.

	Article IX  DIRIGEANTS
	9.1 Nomination.
	9.2 Mandat.

	Article X  DESCRIPTION DES POSTES
	10.1 Description des postes.
	(a) Le président sortant ;
	(b) Le président ;
	(c) Le vice-président ;
	(d) Le trésorier ; et
	(e) Le secrétaire.

	10.2 Poste vacant.
	(a) Son successeur a été nommé ;
	(b) Le dirigeant a présenté sa démission ;
	(c) Le dirigeant a cessé d’être un administrateur (s’il s’agit d’une condition de la nomination) ;
	(d) Le dirigeant est décédé.

	10.3 Remboursement des dirigeants.
	10.4 Mandataires et employés.

	Article XI  CONFLITS D’INTÉRÊTS
	11.1 Conflits d’intérêts.

	Article XII  PROTECTION DES ADMINISTRATEURS, DES DIRIGEANTS ET AUTRES
	12.1 Obligation de diligence.
	12.2 Limite de responsabilité.
	12.3 Indemnisation des administrateurs et des dirigeants.
	(a) La personne a agi honnêtement et de bonne foi au mieux des intérêts de l’Organisation ou, le cas échéant, au mieux des intérêts de l’autre entité pour laquelle elle a agi en tant qu’administrateur ou dirigeant ou dans une capacité similaire à la d...
	(b) Dans le cas d’une action ou d’une procédure pénale ou administrative assortie d’une sanction pécuniaire, la personne avait des motifs raisonnables de croire que son comportement était légal.

	12.4 Assurance.
	12.5 Avances.

	Article XIII  AVIS
	13.1 Mode de communication des avis
	13.2 Omissions et erreurs.
	13.3 Dispense de l’avis.
	13.4 Computation des délais.

	Article XIV  RÉSOLUTIONS EXTRAORDINAIRES ET VOTE PAR CATÉGORIE
	14.1 Résolutions extraordinaires.
	(a) De changer le nom de l’Organisation ;
	(b) De modifier la province dans laquelle le siège de l’Organisation est situé ;
	(c) D’ajouter, de modifier ou de supprimer toute restriction aux activités que l’Organisation peut exercer ;
	(d) De créer une nouvelle catégorie ou un nouveau groupe de membres ;
	(e) De modifier une condition requise pour être membre ;
	(f) De modifier la désignation d’une catégorie ou d’un groupe de membres ou d’ajouter, de modifier ou de supprimer les droits et conditions d’une telle catégorie ou d’un tel groupe ;
	(g) De diviser toute catégorie ou tout groupe de membres en deux ou plusieurs catégories ou groupes et de fixer les droits et conditions de chaque catégorie ou groupe ;
	(h) D’ajouter, de modifier ou de supprimer une disposition relative au transfert d’une adhésion ;
	(i) Sous réserve de l’article 133 de la Loi, d’augmenter ou de diminuer le nombre minimum et maximum d’administrateurs fixé par les statuts ;
	(j) De modifier l’énoncé de l’objet de l’Organisation ;
	(k) De modifier la déclaration relative à la répartition des biens restants lors de la liquidation après apurement du passif de l’Organisation ;
	(l) De modifier les modalités de convocation des membres habilités à voter lors d’une assemblée de membres ;
	(m) De modifier la méthode de vote des membres non présents à une assemblée de membres ; ou
	(n) D’ajouter, de modifier ou de supprimer toute autre disposition que la Loi permet d’inclure dans les statuts.

	14.2 Vote par catégorie ou groupe.
	(a) Ajouter, modifier ou supprimer les droits ou conditions attachés aux adhésions de la catégorie ou du groupe, y compris :
	(i) Réduire ou supprimer une préférence en matière de liquidation, ou
	(ii) Ajouter, supprimer ou modifier de manière préjudiciable les droits de vote ou de transfert de la catégorie ou du groupe ;

	(b) Augmenter les droits de toute autre catégorie ou tout groupe de membres ayant des droits égaux ou supérieurs à ceux de la catégorie ou du groupe ;
	(c) Augmenter les droits d’une catégorie ou d’un groupe de membres ayant des droits inférieurs à ceux de la catégorie ou du groupe pour les rendre égaux ou supérieurs à ceux de la catégorie ou du groupe ; ou
	(d) Effectuer un échange ou créer un droit d’échange de tout ou partie des adhésions d’une autre catégorie ou d’un autre groupe contre les adhésions de la catégorie ou du groupe.


	Article XV  RÈGLEMENT ADMINISTRATIF ET DATE D’ENTRÉE EN VIGUEUR
	15.1 Règlement administratif et date d’entrée en vigueur.





