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Canadian Superior Courts
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Association canadienne des
juges des cours supéricures

Minutes of CSCJA Board Meeting
Saturday, March 22, 2025 - Fairmont Royal York, Toronto, ON

In attendance:

Conlan, C. Roberts, G. (by video)

McMurtry, J. Shaner, K.

Granosik, L. Sheahan, Ci. (by video)

O’Brien, K. Tholl, J.

Lynch, M.

Cotnam, G. (by video) Lockhart, S. (Executive Director)

Duncan, J. (by video) Gosewich, P. (Manager, Member Services)

Farrar, D.

Key, N. Guests (by video for their presentations only):

Kroft, D. Ward Branch (for Compensation agenda item)
Little, J. Kevin Hughes, Partner, Vaive and Associates
McKelvey, M. Dan MacMillan, Wealth Advisor, BMO Nesbitt Burns
Pless, A. Heather MacGregor & Jeff Rutledge, Vice Presidents,
Quigg, K. (by video) McMillan Vantage

1. 9:07 am Call to Order - Clayton Conlan, President

2. Approval of Minutes - Nov. 2024 + special mtg - Clayton Conlan

A motion to approve the minutes from the November 16, 2024 meeting and the special meeting
regarding compensation held on December 16, 2024 was moved by Michael McKelvey (ON) and seconded
by David Farrar (NS). CARRIED

3. Committee Composition Updates and New Directors - Clayton Conlan

The list of updates to committees was reviewed and a motion for approval was moved by Clayton Conlan
and seconded by Lukasz Granosik. CARRIED

Two new Directors were welcomed to the Board, Justices Gillian Roberts (ON) and John Little (AB). Clayton
Conlan moved a motion to approve and recommend the new Directors for appointment at the AGM. The
motion was seconded by Jerome Tholl (SK). CARRIED (G. Roberts and J. Little abstaining)

4. President’s Report - Clayton Conlan

President Clayton Conlan outlined upcoming events where he will represent the Association, including the
Canadian Judicial Council (CIC) dinner in Ottawa on April 9, the Ontario Superior Court of Justice spring
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conference in Ottawa in early May, the conference of Alberta judges in Jasper in late May, the joint
conference of Manitoba and Saskatchewan judges in Winnipeg in early June, and the joint CSCJA/NJI
program "Judging in the Digital Age" in Halifax, which will include the AGM and President's Dinner on June
26, 2025.

He shared an update on the mid-year meeting of the Asian, North American and Oceanian regional group
(ANAO) of the International Association of Judges (IAJ), which the Canadian representatives of the IAJ will
host in Toronto in May. Chief Justice Wagner, Chief Justice Tulloch and Associate Chief Justice McWatt will
attend.

The Association Is also collaborating with the Canadian Institute for the Administration of Justice (CIAJ) in
a conference entitled Democracy, The Rule of Law, and Independence in Ottawa November 18-20. Board
members were encouraged to attend.

The President also reported on a recent online meeting between him and Janet McMurtry, representing
the Association, and Chief Justice Wagner, Chief Justice Joyal and Chief Justice Savard, representing the
CJC, where they discussed threats to judicial independence, the Supreme Court's 150" anniversary, the
upcoming IAJ / ANAO meeting, and the work on the QuadComm, security for judges, and the CJC's annual
report on judicial education, which was recently released. Two conduct issues brought to the Association’s
attention by the Conduct Committee were also raised with the Chief Justices.

A brief update on the National Committee on Security for Judges was provided, noting that the
information-gathering phase is complete, and a best practices style report is being prepared with the help
of a security professional.

The issue of who is the instructing client for QuadComm counsel was discussed and recognized as a
matter in need of future consideration.

Additionally, Past President Mona Lynch shared that the Commissioner for Federal Judicial Affairs will be
releasing the updated guidelines for incidental expenses in early April.

5. Treasurer’s Report — Lukasz Granosik

Auditor, Kevin Hughes, from Vaive & Associates, presented a clean audit report, indicating that the
financial statements were fairly presented with no material errors or concerns. Membership dues are
stable, and the Association is in a strong financial position. Treasurer, Justice Lukasz Granosik, and CSCJA
Executive Director, Stephanie Lockhart, provided further comments, noting the stability of revenue and
alignment with budget. Discussions arose regarding the level of assets held by the Association and
potential future use of these funds. The auditor shared the best practice recommendation to maintain six
months to a year of operating expenses in reserves in addition to the requirement for our Association to
reserve enough funds for all QuadComm research, expert and legal fees, as only a portion (2/3) of
expenses are claimed and returned by the government after the Commission.
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CSCJA Investment Advisor, Dan MacMillan, from BMO Nesbitt Burns, reported on the overall healthy
growth of the investment portfolio and the ongoing strategy to ensure cash flow for operations and
QuadComm. Although economic uncertainty may remain on the horizon, the portfolio remains
conservative and well within the risk parameters of the CSCJA Investment Policy.

A motion to recommend the approval of the 2024 draft audited statement by the members at the June
AGM was moved by Lukasz Granosik and seconded by John Little (AB). CARRIED

6. Special Presentation — McMillan Vantage

Heather McGregor and later Jeff Rutledge, from McMillan Vantage, presented on strategic
communications planning for the issue of inadequate resources in the courts. Heather reviewed the
situational analysis revealing declining funding, increasing demands, and the impacts on judges and the
system. Questions for the Board to consider during their strategic planning session were posed, including
the need to clarify a distinct objective and desired result in tackling this issue.

Jeff Rutledge discussed the political landscape leading up to a potential federal election and its
implications for the justice system.

7. QuadComm / Compensation Committee — Ward Branch (by video)

Ward Branch, Chair of the Compensation Committee, provided an update on the Quadrennial Commission
hearings. He reported that the Association’s case was very well-presented. He summarized the
submissions of various parties and the questions from the Commissioners. A follow-up letter with
technical data questions was received, which our counsel viewed as more helpful than hurtful to our
position.

Next steps:
e The Commission formulates its recommendation (expected by July)
e The government then has four months to accept or reject
e |[frequired, the Judges Act is changed thereafter — no fixed deadline

IAl prediction is closer to 4.5%

8. Written Reports

a) Jennifer Duncan, Chair of the Judicial Conduct Review Committee, reported on the distribution of
conduct decisions and ongoing challenges in making them easily accessible. She also provided an update
on concerns expressed by members about discretion and privacy when complaints are made involving
two or more judges at once and on other recent complaints where members have expressed concern or
sought clarity.

Other committee reports submitted for director information and updates (with no further discussion):
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b) Public Education & Access to Justice Committee

c¢) International Judicial Relations Committee

d) Technology Committee

e) Member Services & Wellness Committee

9. Governance Committee — Katherine O’Brien

The Governance Committee Chair, Justice Katherine O’Brien, presented the following items:

Signing Authority: A motion is required to properly authorize the Executive Director to sign contracts and
negotiable items on behalf of the Association within defined parameters. The proposed motion is:

For (i) anything that has already been approved by the Board, or (ii) anything that does not require the
approval of the Board pursuant to the Association's financial policy but which has been approved by the
Executive Committee, or (iii) anything that is necessary to the daily operations of the CSCJA and is within
the Executive Director's discretionary limit pursuant to the financial policy, the Executive Director may sign
any document or negotiable instrument on behalf of the CSCJA.

Moved by Katherine O’Brien and seconded by Lukasz Granosik. CARRIED

Policy for documenting Board Decisions: The Governance committee prepared a policy outlining the
process for documenting Board decisions. The Executive Committee reviewed and recommended the
adoption by the Board.

The motion to adopt the policy was moved by Katherine O’Brien and seconded by Janet McMurtry.
CARRIED

Board Evaluation: A summary of the Fall 2024 Board Evaluation Survey results was provided, and directors
were asked to review the suggestions for improvement before the strategic planning session. The
importance of more participation from directors in the next evaluation was emphasized.

Updated Bylaw: Justice O’Brien explained the comprehensive review and redrafting of the bylaws to align
with current practices and the Canada Not-for-Profit Corporations Act. A motion to approve the draft
bylaw with specific amendments (clarifying subsection numbering in 3.2 and further review of including
Section 101 of the Constitution Act) and to submit it to the members for approval at the AGM was moved
by Katherine O’Brien and seconded by Clayton Conlan. CARRIED

The significant effort involved in revising the bylaws and ensuring compliance and accountability was
acknowledged. Volunteers were sought to review the final French version, before presentation at the
AGM.

11. Other Business
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An in-camera discussion was held by the Board to discuss administrative issues. David Farrar moved to
empower the Executive to reach an agreement with S. Lockhart and P. Gosewich on salary and working
conditions. Seconded by Nancy Key. CARRIED

Clayton Conlan moved to adjourn the meeting at 3:37 pm.

Attachments:

Draft Audit Statement

e List of updates to Committees
Draft Bylaw
Policy for Documenting Board Decisions

SIGNED:

Katherine O’Brien, Secretary

APPROVED:




2025 COMMITTEE UPDATES / 2025 MISE A JOUR DES COMITES

*Changes in RED / Modifications en rouge

COMPENSATION COMMITTEE / COMITE SUR LA REMUNERATION

Chair/Président;
Vice-chair/Vice-prés.
Members/Membres:

Hon. Justice Ward Branch, BC
Hon. juge Dominique Lafleur, TC
Hon. Justice Brian Abrams, ON
Hon. Justice Thomas E. Cyr, NB
Hon. Justice James Edmond, MB
Hon. Justice Alphonsus Faour, NL
Hon. Justice Bruce Fitzpatrick, ON
Hon. juge Suzanne Gagné, QC
Hon. juge Lukasz Granosik, QC
Hon. Justice Daryl Labach, SK
Hon. juge Louis Lacoursiére, QC
Hon. juge Roger Lafreniére, FC
Hon. Mona Lynch, NS

Hon. Justice Graham Mew, ON
Hon. Justice John Mitchell, PE
Hon. juge Michéle Monast, QC
Hon. Justice Scott Norton, NS
Hon. Justice Russell Raikes, ON
Hon. Justice Palbinder Shergill, BC
Hon. Justice Karan Shaner (North)

GOVERNANCE COMMITTEE / COMITE SUR LA GOUVERNANCE

Chair/Présidente:
Vice-chair/Vice-prés.:
Members/ Membres:

Hon. Justice Katherine O’Brien, NL
Hon. Justice Joel Groves, BC
Hon. Justice Ranjan Agarwal, ON
Hon. Justice Clayton Conlan, ON
Hon. Justice Denise Leblanc, NB
Hon. Justice Janet McMurtry, SK
Hon. Justice Pierre Muise, NS
Hon. Justice Karan Shaner (North)



2025 COMMITTEE UPDATES / 2025 MISE A JOUR DES COMITES
*Changes in RED / Modifications en rouge

INDEPENDENCE OF THE JUDICIARY COMMITTEE /
COMITE SUR L’INDEPENDANCE

Chair/Président: Hon. Justice John Little, AB
Members/Membres: Hon. Justice Charles Chang, ON
Hon. Justice Deborah Chappell, ON
Hon. Justice David Farrar, NS
Hon. Juge Lukasz Granosik, QC
Hon. Justice David Kroft, MB
Hon. Justice LeeAnne MacLeod-Archer, NS
Hon. Justice Heather MacNaughton, BC
Hon. Justice Sharon Matthews, BC
Hon. Juge Michele Monast, QC
Hon. Juge Alexander Pless, QC
Hon. Justice Cillian D. Sheahan, NL
Hon. Justice Robert Smith, ON
Hon. Justice Sandra Wilkinson, BC

INTERNATIONAL JUDICIAL RELATIONS COMMITTEE /
COMITE SUR LES RELATIONS JUDICAIRES INTERNATIONALES

Chair/Président: Hon. Juge Denis Jacques, QC
Members/Membres: Hon. Justice Clayton Conlan, ON
Hon. Justice Thomas E. Cyr, NB
Hon. Juge Julie Dutil, QC
Hon. Justice William Goodridge, NL
Hon. Justice Lynne Leitch, ON -

JUDICIAL CONDUCT REVIEW COMMITTEE /
COMITE D’EXAMEN DE LA CONDUITE DE LA

MAGISTRATURE
Chair/Présidente: Hon. Justice Jennifer Duncan, BC
Members/Membres: Hon. Justice John Bodurtha, NS

Hon. Justice Michelle Crighton, AB
Hon. Juge Jean-Frangois Emond, QC
Hon. Justice David Farrar, NS

Hon. Justice David Kroft, MB

Hon. Justice Mona Lynch, NS

Hon Justice Gillian Marriott, AB

Hon. Justice Michael McKelvey, ON
Hon. Justice Gillian Roberts, ON
Hon. Justice Robert Smith, ON

Hon. Justice Bernard Tremblay, QC

MEMBERSHIP SERVICES & WELLNESS COMMITTEE / COMITE DES SERVICES AUX MEMBRES ET DU
BIEN-ETRE

Co-Chairs/Co-présidents: ~ Hon. Justice Pierre Muise, NS
Hon. Justice Julie Thorburn, ON



2025 COMMITTEE UPDATES / 2025 MISE A JOUR DES COMITES

Members/Membres:

*Changes in RED / Modifications en rouge

Hon Justice Deborah Chappel, ON (Ret)
Hon. Justice Clayton Conlan, ON

Hon. Justice Michelle Crighton, AB
Hon. Justice James Edmond, MB
Hon. Kristine Eidsvik, AB (Ret)

Hon. Justice Joel Groves, BC

Hon. Justice Thomas Heeney, ON
Hon. Justice David Labrenz, AB

Hon. Justice Marie-Claude Lalande, QC
Hon. Justice Michael McKelvey, ON
Hon. Justice Janet McMurtry, SK

Hon. Justice John Mitchell, PE

Hon. Justice Kim Nixon, AB

Hon. Michael Phelan, ON (Ret)
Hon. Justice Cillian D. Sheahan, NL
Hon. Justice Jerome Tholl, SK

PUBLIC EDUCATION & ACCESS TO JUSTICE COMMITTEE /
COMITE D’EDUCATION PUBLIQUE SUR L’ACCES A LA JUSTICE

Chair/Présidente:
Members/Membres:

Hon. Justice Kathleen Quigg, NB
Hon. Justice Ranjan Agarwal, ON
Hon. Justice Erika Chozik, ON
Hon. Justice David Farrar, NS
Hon. Juge Lukasz Granosik, QC
Hon. Justice Nancy Key, PE

Hon. Justice David Kroft, MB

Hon. Justice Gillian Marriott, AB
Hon. Justice Janet McMurtry, SK
Hon. Justice Neena Sharma, BC
Hon. Juge Bernard Synnott, QC
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*Changes in RED / Modifications en rouge

TECHNOLOGY COMMITTEE /
COMITE DE LA TECHNOLOGIE

Chair/Président: Hon. Justice William Goodridge, NL
Vice-chair, Vice-pres. Hon. Justice Herbert Rempel, MB
Members/Membres: Hon. Justice Geneviéve Cotnam, QC
Hon. Justice Michelle Crighton, AB
Hon. Justice Alan Diner, FCC
Hon. Justice Michael McKelvey, ON
Hon. Justice Katherine O’Brien, NL
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Independent Auditor's Report

To the members of
Canadian Superior Courts Judges Association/Association canadienne des juges des cours
supérieures

Opinion
We have audited the financial statements of Canadian Superior Courts Judges Association/Association
canadienne des juges des cours supérieures, which comprise the statement of financial position as at
December 31, 2024, and the statements of operations and changes in fund balances and cash flows for
the year then ended, and notes to the financial statements, including a summary of significant accounting
policies.

In our opinion, the accompanying financial statements present fairly, in all material respects, the financial
position of the Association as at December 31, 2024, and its results of operations and its cash flows for
the year then ended in accordance with the Accountingf Standards for Not-for-Profit Organisations
("ASNPQO").

Basis for Opinion

We conducted our audit in accordance with Canadian generally, accepted™auditing standards. Our
responsibilities under those standards are further describediin the Auditor's Responsibilities for the Audit
of the Financial Statements section of our report. Wé are independent of, the Association in accordance
with the ethical requirements that are relevant to our audit of the financial statements in Canada, and we
have fulfilled our other ethical responsibilities in-accordance with these requirements. We believe that the
audit evidence we have obtained is sufficient and appropriate to provide a basis for our opinion.

Responsibilities of Management.andsthose Charged with Governance for the Financial Statements
Management is responsiblegfor the “preparationhand fair presentation of the financial statements in
accordance with ASNPO,£fand for suchtinternal“control as management determines is necessary to
enable the preparation of financial statements that are free from material misstatement, whether due to
fraud or error.

In preparing the financial statements, management is responsible for assessing the Association's ability
to continue as a going concern, disclosing, as applicable, matters related to going concern and using the
going concern basis of accounting ‘unless management either intends to liquidate the Association or to
cease operations, or has no realistic alternative but to do so.

Those charged with governance are responsible for overseeing the Association's financial reporting
process.

Auditor's Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are
free from material misstatement, whether due to fraud or error, and to issue an auditor's report that
includes our opinion. Reasonable assurance is a high level of assurance, but is not a guarantee that an
audit conducted in accordance with Canadian generally accepted auditing standards will always detect a
material misstatement when it exists. Misstatements can arise from fraud or error and are considered
material if, individually or in the aggregate, they could reasonably be expected to influence the economic
decisions of users taken on the basis of these financial statements. As part of an audit in accordance with
Canadian generally accepted auditing standards, we exercise professional judgment and maintain
professional skepticism throughout the audit. We also:



Independent Auditor's Report (continued)

Identify and assess the risks of material misstatement of the financial statements, whether due to
fraud or error, design and perform audit procedures responsive to those risks, and obtain audit
evidence that is sufficient and appropriate to provide a basis for our opinion. The risk of not detecting
a material misstatement resulting from fraud is higher than for one resulting from error, as fraud may
involve collusion, forgery, intentional omissions, misrepresentations, or the override of internal
control.

Obtain an understanding of internal control relevant to the audit in order to design audit procedures
that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the
effectiveness of the Association's internal control.

Evaluate the appropriateness of accounting policies used and the reasonableness of accounting
estimates and related disclosures made by management.

Conclude on the appropriateness of management's use of the going concern basis of accounting
and, based on the audit evidence obtained, whether a material uncertainty exists related to events or
conditions that may cast significant doubt on the Association's ability to continue as a going concern.
If we conclude that a material uncertainty exists, we are required to draw attention in our auditor's
report to the related disclosures in the financial statements or, if such disclosures are inadequate, to
modify our opinion. Our conclusions are based on the audit evidence ebtained up to the date of our
auditor's report. However, future events or condition§ may, cause ‘thefAssociation to cease to
continue as a going concern.

Evaluate the overall presentation, structure and content of the financial statements, including the
disclosures, and whether the financial statements represent the underlying transactions and events
in @ manner that achieves fair presentation

We communicate with those charged with. governance regarding, among other matters, the planned
scope and timing of the auditg@nd Significant audit findings, including any significant deficiencies in
internal control that we identify during our audit.

%\\k ovd Pssaciekes

Ottawa
Date to be determined Vaive and Associates Professional Corporation

(Authorized to practice public accounting by the Chartered
Professional Accountants of Ontario)



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

Statement of Operations and Changes in Fund Balances

For the year ended December 31 2024 2023
Internally
General Fund Restricted Total Total
Revenue
Membership dues $ 628,750 $ - $ 628,750 $ 631,150
Refund of insurance premiums - 19,419 19,419 18,966
Directory sponsorship 5,000 - 5,000 5,000
Investment income (net) (Note 3) 79,657 65,717 145,374 98,538
Unrealized gain/(loss) on investments 55,764 57,979 113,743 80,980
769,171 143,115 912,286 834,634
Expenses
Quadrennial Commissions 119,637 - 119,637 35,045
Board of Directors meeting (fall) 58,033 ® 58,033 40,394
Annual meeting 36,678 - 36,678 41,542
President's expense 28,872 - 28,872 19,192
Independence Committee 25,179 - 25,179 20,223
Member Services Committee 17,869 - 17,869 -
Board of Directors meeting (spring) 12,747 - 12,747 27,884
Member Communications 11,827 - 11,827 -
Governance Committee 8,997 - 8,997 -
Web development 5,985 - 5,985 7,708
Public Education Committee 4,551 - 4,551 - 395
International Judicial Relation$ 3,643 - 3,643 3,899
Conduct Review Committee - - - 218
Administration (Schedule 1) 285,621 - 285,621 273,435
Total expenses 619,638 - 619,638 469,145
Excess of revenue over expenses 149,533 143,115 292,648 365,489
Net assets - Beginning of the year 1,947,091 1,673,289 3,620,380 3,254,891
Net assets - End of year $ 2,096,624 $ 1,816,404 $ 3,913,028 $ 3,620,380

See accompanying notes the financial statements



Canadian Superior Courts Judges Association/Association canadienne des juges des cours

supérieures

Statement of Financial Position

For the year ended December 31 2024 2023
Internally
General Fund Restricted Total Total
Assets
Current assets
Cash and cash equivalents $ 724955 $ 94229 $ 819,184 $ 606,520
Accounts receivable 352,076 5,667 357,743 120,888
Prepaid expenses - - - 4,000
Short-term investments (note 4) 1,182,391 1,072,662 2,255,053 2,408,013
2,259,422 1,172,558 3,431,980 3,139,421
Investments (note 4) 298,420 643,846 942,266 757,036
Capital Assets (note 5) 270 - 270 820
$ 2,558,112 $ 1,816,404 $ 4,374,516 $ 3,897,277
Liabilities
Current liabilities
Accounts payable and accrued
liabilities $ 231,988/ % - $ 231988 $ 64,097
Deferred revenue (note 6) 228,000 - 228,000 211,300
Due to related party (note 7) 1,500 - 1,500 1,500
461,488 - 461,488 276,897
Net Assets 2,096,624 1,816,404 3,913,028 3,620,380
$ 2,558,112 $ 1,816,404 $ 4,374,516 $ 3,897,277
Member:
Member:

See accompanying notes the financial statements



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

Statement of Cash Flows

For the year ended December 31, 2024 2023
Operating activities
Excess of revenue over expenses $ 292,647 $ 365,489
Items not affecting cash
Realized (gain) loss on sale of investments (117) 5,818
Amortization 550 757
Unrealized (gain) loss on investments (113,744) (80,980)
179,336 291,084
Change in non-cash working capital items
Accounts receivable (236,855) (58,759)
Prepaid expenses 4,000 (4,000)
Accounts payable and accrued liabilities 167,893 35,501
Deferred revenue 16,700 42,300
131,074 306,126

Investing activities
Net investment activity 81,590 (1,065,487)

81,590  (1,065,487)

Increase (decrease) in cash 212,664 (759,361)
Cash, beginning of year 606,520 1,365,881
Cash, end of year $ 819,184 $ 606,520

Cash consists of:
Cash $ 724,955 $ 530,500
Restricted cash 94,229 76,020

$ 819,184 § 606,520

See accompanying notes to the financial statements 7



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

Notes to the Financial Statements

For the year ended December 31, 2024

1.

Nature of operations

Canadian Superior Courts Judges Association/Association canadienne des juges des cours

supérieures ("the Association") is incorporated without share capital under the provisions of the

Canada Not-for-profit Corporations Act. Membership in the Association is restricted to federally

appointed judges.

The mandate of the Association is:

(a) to take such actions and make such representations as may be appropriate in order to
assure that the salaries and other benefits guaranteed by the Constitution Act, and provided
by the Judges Act, are maintained at levels and in,a manner that are fair and reasonable
and that reflect the importance of a competent and dedicated judiciary;

(b) to concern itself with the provisions of the Judges“Act and the procedures established
thereunder pertaining to complaints, investigations and inquiries concerning the conduct of
judges, and to provide appropriate guidelines and assistance togits'members in relation to
those matters;

(c) to play a role in determining policy for the continuing education of judges and in the work of
the National Judicial Institute;

(d) to seek to achieve a better, public understanding of the role of the judiciary in the
administration of justice;

(e) to monitor, anddavhere applicable, seek enhancement of the level of support services made
available to the judiciary in co-operation with the Canadian Judicial Council; and

(f) to address the needs and concerns of supernumerary and retired judges.

The Association is a not-for-profitforganization under Section 149(1)(l) of the Income Tax Act
(Canada) and, as such, is‘exempt from income taxes.

Significant accounting policies

The Association applies the Canadian accounting standards for not-for-profit organizations.

(a) Revenue recognition

Membership dues received in advance are deferred and recognized in the year to which
they relate.

Refund of insurance premiums are recognized when payments are received.

Investment income is recognized when the amount is earned and collection is reasonably
assured.

All other revenues are recognized when the amounts become known, and collection is
reasonably assured.




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

Notes to the Financial Statements

For the year ended December 31, 2024

2,

Significant accounting policies (continued)

(b)

(c)

(d)

(e)

(f)

Cash and cash equivalents

Cash and cash equivalents include cash and short-term investments with maturities of three
months or less from their date of acquisition, which are readily convertible into a known
amount of cash, and are subject to an insignificant risk to changes in their fair value.

Investments

Investments are recorded at fair value. Realized and unrealized changes in fair value are
recognized as investment income for the year.

Capital assets

Capital assets are recorded at cost. The Association provides for amortization using the
declining balance method at rates designed to@mortize the costgof'the capital assets over
their estimated useful lives. The annual amortization rates are as follows:

Office equipment 30%
Furniture and fixtures 30%

Accounting estimates

The preparation ofdfinancial statements in conformity with Canadian accounting standards
for not-for-profitforganizations, requires management to make estimates and assumptions
that affect thé reported amounts of assets and liabilities and the disclosure of contingent
assets and(liabilities at the date\of the financial statements and the reported amounts of
revenue and expenses during {the reporting period. Actual results could differ from those
estimates. Estimates in these financial statements include net book value of property, plant
and equipment, amortization and accrued receivables.

Fund accounting restricted
The General Fund includes the day-to-day transactions of the Association.
The Internally Restricted Fund includes the transactions relating to an internally restricted

reserve for catastrophe insurance. The investment income earned by this fund remains in
the fund.




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

Notes to the Financial Statements

For the year ended December 31, 2024

2,

Significant accounting policies (continued)

(g) Financial instruments

(i)

Measurement of financial instruments

The Association initially measures its financial assets and financial liabilities at fair
value adjusted by, in the case of a financial instrument that will not be measured
subsequently at fair value, the amount of transaction costs directly attributable to the
instrument. Amounts due to and from related parties are measured at the exchange
amount, being the amount agreed upon by the related parties.

The Association subsequently measures its financial assets and financial liabilities at
amortized cost, except for equity securities quoted,in an active market, which are
subsequently measured at fair value. Changes in fair value are recognized in net
income.

Financial assets measured at amortized ¢ost include cashy@nd accounts receivable,
and guaranteed investment certificates.

Financial liabilities measured at amortized cost include’accounts payable and accrued
liabilities, deferred revenue, and due to related party.

Financial assets measured at fair valug include mutual funds and equity investments.

Impairment

Financial assets measured at'amortized cost are tested for impairment when there are
indicators of possible impairment. When a significant adverse change has occurred
during{the period in the‘\expected timing or amount of future cash flows from the
financial'asset or group of|assets, a write-down is recognized in net income. The write
down reflects the difference between the carrying amount and the higher of:

+ the present value of the cash flows expected to be generated by the asset or
group of assets;

+ the amount that could be realized by selling the assets or group of assets;

+ the net realizable value of any collateral held to secure repayment of the assets or
group of assets.

When the events occurring after the impairment confirm that a reversal is necessary,
the reversal is recognized in net income up to the amount of the previously recognized
impairment.

10



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

Notes to the Financial Statements

For the year ended December 31, 2024

3. Investment income (net)
2024 2023
Investment revenue $ 162,454 $ 112,386
Investment counsel fees (17,080) (13,848)
Total $ 145,374 $ 98,538
4, Investments

Guaranteed investment certificates include investments withiinterest rates ranging from 5.06% to
5.38%, having maturity dates ranging from 2025 to 2026.

Investments in fixed income funds mature between 2025 and 2047 ,and have interest rates
ranging from 1.589% to 5.431%.

2024 2023
Guaranteed investment certificates $ 1125256 $ 1,411,751
Mutual funds 402,842 382,828
Equities 726,955 613,434
Total short-term investments $ 2255053 $ 2,408,013
2024 2023
Guaranteed investmenticertificates $ 146,509 $ -
Mutual funds 795,757 757,036
Total long-term investments $ 942,266 $ 757,036
5. Capital assets
2024
Accumulated Net book
Cost amortization value
Office equipment $ 5521 $ 5,251 $ 270
Furniture and fixtures 10,650 10,650 -

$ 16,171 $ 15,901 $ 270
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Canadian Superior Courts Judges Association/Association canadienne des juges des

cours supérieures

Notes to the Financial Statements

For the year ended December 31, 2024

5. Capital assets (continued)
2023
Accumulated Net book
Cost amortization value
Office equipment $ 5,521 $ 4701 $ 820
Furniture and fixtures 10,650 10,650 -
$ 16,171 $ 15,351 $ 820

Deferred revenue

Deferred revenues relate to membership dues received, in advance of,the year in which they
relate.

2024 2023
Balance, beginning of year $ 211,300 $ 169,000
Additions 228,000 211,300
Recognized (211,300) (169,000)
Balance $ 228,000 $ 211,300

Due to related party

The amount due to the Canadian Superior Courts Judges Association Foundation is non interest
bearing and due on demand.

Commitments
The Association pays $250 plus HST per month for their mail forwarding service, billed quarterly.

The amount is subject to annual review every August 21st. The agreement may be terminated
with 10 days written notice.

Comparative figures

The financial statements have been reclassified, where applicable, to conform to the presentation
used in the current year. The changes do not affect prior year earnings.

12



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

Notes to the Financial Statements

For the year ended December 31, 2024

10.

Financial instruments

Transactions in financial instruments may result in an entity assuming or transferring to another
party one or more of the financial risks described below. The required disclosures provide
information that assists users of financial statements in assessing the extent of risk related to
financial instruments.

(a)

(b)

(c)

Credit risk

Credit risk is the risk that one party to a transaction will fail to discharge an obligation and
cause the other party to incur a financial loss. The Association is exposed to this risk in its
accounts receivable of $357,743 (2023 - $120,888), As at year end, 96% of the accounts
receivable is due from one customer (2023 - 94% from ene customer). Management does
not believe this risk to be material, as the one customer is a government agency.

Concentration of risk

Concentration risk exists when a significant portion ‘of the portfolio is invested in securities
with similar characteristics, or is subject t6 similar economic, political and other conditions.
The Association's investments are described in Note 4.

Investment risk

Investment in financial instruments renders theyAssociation subject to investment risks.
Interest risk is the sisk afising from fluctuations'in interest rates and their degree of volatility.

Market risk is' the risk to the value of ayfinancial instrument due to fluctuations in market
prices, whether these fluctuations\are caused by factors specific to the investment itself or to
its issuer, or by factors pertinent to all investments in the market. The Association is exposed
to market risk through its equity/investments. Market risk comprises three types of risk:
currency risk, interestirate risk'and other price risk.

There have been no significant changes in the aforementioned risks during the year.
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Canadian Superior Courts Judges Association/Association canadienne des juges des
cours supérieures

Schedule to the Financial Statements

Schedule of administration Schedule 1
2024 2023
Salaries and benefits $ 153,144 $ 131,118
Contractors 33,575 29,820
Legal fees 24,659 421
Credit card an bank charges 17,125 16,244
Printing and stationery 15,261 22,583
Postage and courier 12,229 10,304
Audit fee 11,752 11,300
Communications 8,652 14,652
Association membership 4,056 3,717
Administration and supplies 2,055 4,197
Translation 1,391 7,805
Consulting fees 718 650
Amortization 550 757
Meals 275 57
Travel 104 2,115
Miscellaneous 75 124
Office rent - 17,571
Total $ 285,621 $ 273,435
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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.
(i)  Each Non-Voting Member shall pay a fee fixed by the Board.

(i11))  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.



-7 -

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 XIV 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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ENACTED by the Board this __ day of , 2025.
Chair
Secretary

CONFIRMED by the Members this __ day of , 2025.
Chair

Secretary



CANADIAN SUPERIOR COURTS JUGES ASSOCIATION (“CSCJA”)
Policy relating to documentation of
Board Minutes

Purpose
1. This policy ensures that decisions of the Board of Directors (the Board) are accurately
documented, stored, and communicated promptly and transparently, providing clear

records for accountability, reference, and legal compliance.

2. Board minutes record key decisions and the factors considered in making them, they

a. Inform absent Board members.
b. Offer context to new Board members.
c. Track action items between meetings.
d. Serve as a record if decisions are challenged.
Scope
3. This policy applies to all Board meetings, including regular and special meetings.
Responsibilities
4. The following responsibilities apply to designated officers and Board members:
a. The Secretary is responsible for ensuring the transcription of minutes and accurate
documentation of Board decisions.
b. The Secretary is responsible to ensure storage of and access to the minutes in
accordance with sections 15 and 16 of this policy.
c. The President ensures Board decisions are clearly articulated and accurately
reflected in the minutes.
d. All Board members are responsible for reviewing and approving the minutes for
accuracy.
5. Upon appointment, the Secretary will be instructed on this policy and the Board’s minute

documentation process and practices.



Documenting Board Decisions- Form and Content

6.

Board minutes serve as the official record of meetings, documenting important
discussions, decisions and the factors considered in making those decisions.

Board minutes shall be drafted in clear, objective language to prevent ambiguity.

Minutes must be taken for all Board meetings and should include:

g.

Date, time, and location of the meeting.

Names of attendees, including the executive director, other staff, and invited
guests.

Names of Board members who sent regrets.

Names of Board members absent without notice.

Meeting location.

Whether participants joined virtually or by conference call.

Time of adjournment and details of the next meeting.

The minutes of all Board meetings shall:

To the extent possible, follow the agenda’s order in recording discussion and
deliberation.

Record approval of the agenda, including any consent agenda items, and previous
meeting minutes as “approved” or “accepted”, without noting a motion.

Accurately report motions, including wording, seconding, and whether passed or
defeated, noting unanimous votes when applicable.

Not indicate individual votes unless requested by a Board member.
Exclude confidential information (such as matters that would normally be included
in personnel records) but note that such discussions occurred and their general

nature. The President or Secretary may seek direction from the Board if unclear.

Where applicable and practical, reflect options considered on significant matters,
including pros and cons.




g. Ensure important decisions (e.g., policy, budget, loan) are recorded with the
document name or decision wording. The Secretary may append approved
documents to the minutes.

h. Highlight action items, including the responsible person and deadlines.

Approval of Minutes

10.

1.

12.

Draft minutes must be circulated to all Board members no later than 60 days after the
meeting.

Board members are encouraged to review and suggest amendments to the minutes as
soon as possible after receipt of the minutes in accordance with section 10.

Once approved, the minutes. as amended if applicable, shall be circulated to all Board
members.

Amendments to Board Decisions

13.

14.

Any changes or amendments to previously approved Board decisions must be
documented in the minutes of the meeting where the change is approved.

The minutes must include a clear reference to the original decision and a detailed
explanation of the changes.

Storage and Access

15.  Finalized minutes must be securely stored in digital format.

16.  Board decisions shall be posted to the CSCJA website for access by all members of the
CSCIJA.

Confidentiality

17. All discussions and decisions on sensitive or confidential matters must be clearly marked
as confidential in the minutes.

18. Confidential sections of the minutes should be stored with enhanced security measures

and restricted access.

Date of Adoption: [Insert Date]
Last Reviewed: [Insert Date]
Next Review Due: [Insert Date]
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	Article I  INTERPRETATION
	1.1 Definitions
	1.2 Interpretation
	(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;
	(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 ...
	(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-ma...


	Article II  GENERAL
	2.1 Registered Office
	2.2 Corporate Seal
	2.3 Fiscal Year
	2.4 Execution of Documents
	2.5 Banking
	2.6 Public Accountant
	2.7 Invalidity of any Provisions of this By-Law

	Article III  MEMBERS
	3.1 Entitlement
	3.2 Membership Conditions
	(a) Voting Members
	(i) 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 ...
	(ii) 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 o...

	(b) Non-Voting Members
	(i) 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) a military judge.

	(ii) Each Non-Voting Member shall pay a fee fixed by the Board.
	(iii) 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.


	3.3 Transferability of Membership
	3.4 Termination of Membership
	(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;
	(c) 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.

	3.5 Resignation
	3.6 Expulsion of Members
	3.7 Membership Dues

	Article IV  MEETINGS OF MEMBERS
	4.1 Place of Meetings
	4.2 Annual Meetings
	(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.

	4.3 Special Meetings
	4.4 Notice of Meetings
	(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;
	(c) to each director; and
	(d) to the public accountant of the Corporation, if any.

	4.5 Waiving Notice
	4.6 Persons Entitled to be Present
	4.7 Chair of the Meeting
	4.8 Quorum
	4.9 Participation at Meetings by Telephone or Electronic Means
	4.10 Meeting Held by Electronic Means
	4.11 Adjournment
	4.12 Absentee Voting
	4.13 Votes to Govern
	4.14 Show of Hands
	4.15 Ballots
	4.16 Annual Financial Statements

	Article V  DIRECTORS
	5.1 Powers
	5.2 Number
	(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
	(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;
	(c) anyone who is not an individual;
	(d) a person who has the status of bankrupt;
	(e) a person who is not a Voting Member of the Corporation; and
	(f) a person who has been absent from three (3) consecutive meetings of the Board without excuse.

	5.4 Election and Term
	(a) 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...
	(b) The terms of office of directors shall be three (3) years or as determined by Ordinary Resolution of the Members.
	(c) If directors are not elected at a meeting of Members, the incumbent directors shall continue in office until their successors are elected.
	(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
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