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COMMITTEE PROCESS 

1. The Committee met on June 10, 2010. Committee members Laurie Pawlitza (Chair), 

Mary Louise Dickson (Vice-Chair), Jack Braithwaite, Thomas Conway, Larry Eustace, 

Paul Henderson, Judith Potter, Nicholas Pustina, Jack Rabinovitch, Catherine Strosberg 

and Gerald Swaye attended. Staff members Diana Miles and Sophia Sperdakos also 

attended. 



 
 

CANLII GOVERNANCE REFORMS 
MOTION 

2. That Convocation approve the CanLII By-Law and the CanLII Agreement set out 

at Appendices A and B of Appendix 1, respectively, and authorize the Law Society 

to execute the Agreement. 

 

Introduction and Background 

3. In September 2008 the Federation of Law Societies of Canada established the CanLII 

Futures Committee to study and make recommendations with respect to the governance, 

management and funding of the Canadian Legal Information Institute (CanLII), as well 

as with respect to the nature of CanLII’s relationship with its main service provider, 

LexUM. Tom Conway is one of the members of the Futures Committee. 

 

4. The Committee completed its work in March 2009 and issued its report to the 

Federation. On June 1, 2009 Federation Council adopted a resolution to implement the 

Committee’s recommendations. The implementing documents have now been prepared 

and Federation Council has approved them for law societies to consider. 

 
5. Appendix 1 contains the CanLII Futures Committee’s memorandum setting out the 

background to its recommendations and including the draft revised CanLII By-law and 

Governance Agreement (Appendices “A” and “B”) for approval. 

 

  



 
Appendix 1 

 
MEMORANDUM  

 
 
FROM :  CanLII Futures Committee  
   
 
TO:   Council of the Federation 
  CanLII Board of Directors 
  Law Society CEOs (for information) 
 
  
DATE :  May 14, 2010 
 
 
SUBJECT :  CanLII Governance Reforms –  Request for Review and Approval 
   
             
 
 
ACTION REQUIRED:   FOR DECISION 
 
DRAFT MOTION: 
 

WHEREAS on June 1, 2009, the Council of the Federation approved a 
series of recommendations of the CanLII Futures Committee (the 
“Committee”) with respect to the reform of the by-laws and governance 
structure of CanLII (the “Recommendations”);  

 
WHEREAS the Committee has reviewed a draft revised by-law for 
CanLII, as well as a draft governance agreement among the law societies 
which, when read together, reflect the Recommendations; 
 
AND WHEREAS it is desirable that the Recommendations be 
implemented without undue delay;  

 
RESOLVED THAT: the Council of the Federation approve the draft revised 
CanLII by-law and the draft governance agreement annexed hereto as 
Appendices “A” and “B”, respectively, and that same be submitted to Canada’s 
law societies for their consideration and approval.  

 
 
INTRODUCTION 
 
1. The Council is requested to approve the draft revised CanLII by-law No. 1 
annexed hereto as Appendix “A” (the “By-law”) and the draft CanLII governance 
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agreement annexed hereto as Appendix “B”, (the “Agreement”) and that same be 
submitted to Canada’s law societies for their consideration and approval. 
 
 
BACKGROUND 
 
2. In September 2008, the Federation established the CanLII Futures Committee 
whose members are the following: 
 
 (a) Tim McGee (Chair), CEO of the Law Society of British Columbia 
 

(b) Ron MacDonald, Q.C., Vice President of the Federation 
 
(c) Bâtonnière Madeleine Lemieux, Barreau du Québec 
 
(d) Graeme Mitchell, Q.C., Council Member for Saskatchewan 
 
(e) Tom Conway, Council Member for Ontario 
 
(f) Catherine Best, Board Member of CanLII 
 
(g) Alan Treleaven, Law Society of British Columbia 
 

3. The terms of reference of the Committee are the following: 
 

“The Federation of Law Societies of Canada establishes the CanLII Futures 
Committee (the “Committee”) whose mandate shall be to study and to make 
recommendations to the Council of the Federation and member law societies 
with respect to the governance, management and funding of the Canadian Legal 
Information Institute (“CanLII”), as well as with respect to the nature of CanLII’s 
relationship with its main service provider, LexUM. 

In particular, the Committee shall: 

(…)  

review the current governance structure and practices of CanLII and systems of 
accountability for CanLII to the Federation and to its members, the law societies 
of Canada.” 

4. In March 2009, the Committee completed its work and issued its Report to the 
Council of the Federation.  
 
 
5. On June 1, 2009, the Federation Council adopted the following resolution:  
 

“RESOLVED THAT: upon being satisfied that all applicable draft corporate 
documentation reflects the substance and intention of the Recommendations, the 
Federation and its member law societies take such steps as are necessary to 
implement the Recommendations, such steps to include causing their 
representatives on the current CanLII Board to vote to give effect to same.” 



 

 

3

 
6. A full copy of the Council resolution, together with all of the Committee 
recommendations to be implemented (the “Recommendations”), is attached to this 
memorandum as Appendix “C”. 
 
7. For the purpose of creating the appropriate draft corporate documentation, the 
Federation engaged the services of Andrew Cohen, our commercial lawyer at Heenan 
Blaikie who led the negotiation for the new agreement with LexCo. 
 
8. The draft documentation consists of two components: (i) the By-law; and (ii) the 
Agreement. A version of the draft By-law which shows a comparison with the by-law 
currently in force is attached as Appendix “A-1”. 
 
9. Certain of the Recommendations purport to empower the future sole member of 
CanLII, the Federation, to restrict the authority of the new CanLII Board of Directors. In 
accordance with corporate laws applicable to non-profit corporations, this is not possible 
in the same way that would apply to for-profit corporations. Accordingly, certain of these 
restrictions are embedded in the By-law itself and as a consequence, it is important that 
the By-law and the Agreement be read together. 
 
10. In addition to reflecting the Recommendations, the By-law has been updated to 
eliminate any extraneous provisions which were contained in the original By-law No. 1. 
 
11. The By-law and the Agreement were circulated to the law society CEOs for 
comment in February 2010. 
 
12. It is contemplated that following the approval by the law societies of the By-law 
and the Agreement, the corporate steps necessary to adopt the By-law and the 
execution of the Agreement would occur simultaneously with the appointment of the new 
CanLII Board of Directors. A separate request for approval of recommended Board 
members will be provided to Council by the CanLII Board Nominating Committee which 
is in the process of completing its work. 
 
 
THE RECOMMENDATIONS 
 
13. For the purpose of verifying that the Recommendations have been addressed in 
the By-law and the Agreement, each Recommendation set forth in the first three 
categories of issues studied by the Committee is reproduced below with cross 
references to the By-law and the Agreement, together with any commentary, as 
required: 
  

ISSUE 1 – Governance Structure and the CanLII Board 

Recommendation 1–1 
The Federation should be the sole member of CanLII and all material governance 
matters should be set out in CanLII’s revised by-laws and a sole member declaration 
approved by the law societies and adopted by Council. 

 Reference: By-law – Articles 2.1.3 and 3.1 
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Recommendation 1–2 
There should be a formal governance agreement regarding CanLII among the law 
societies and the Federation relating to Council’s oversight role, including: 

• approval of the amount of the CanLII levy; 
• law societies’ funding obligations; 
• the basis on which Board members are appointed; 
• approval of CanLII’s strategic plans;  
• CanLII’s ability to engage in activity outside of the strategic plan; and 
• CanLII’s reporting requirements to the Federation. 

 
 

 Reference: Agreement:  Art. 1 - appointment of the Board 
     Art. 2 - appointment of President and Board Chair  
     Art. 3.- approval of strategic plan 
     Art. 4 - reporting requirements 
     Art. 5 - determination of annual levy 
     Art. 7 –determination of financial year 
      

Commentary: All of the foregoing matters are also set forth in the By-law for the 
reasons set forth in Paragraph 9 above. The recommendations 
were silent on the ability of the Federation Council to approve the 
appointment of the new President of CanLII so it is proposed that 
this be added in the Agreement and the By-law. 

 
Recommendation 1–3 
Council should appoint the Board, including the Chair, on the basis of recommendations 
of a Nominating Committee established by Council for that purpose. 

 Reference: By-law – Article 4.2 
   Agreement – Articles 1 and 2 

Commentary:  These provisions allow for a Provisional Nominating Committee 
whose work is required to be timed with the completion of the 
corporate reorganization.  

 

Recommendation 1–4 
The Board’s role should be to govern CanLII and to provide oversight and strategic 
direction in accordance with the by-laws. 

 Reference: By-law – Article 5.1 

  

Recommendation 1–5 
The Board’s role should not include managerial functions. 
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 Reference: By-law – Article 5.1 

  

Recommendation 1–6 
The Nominating Committee, in making its recommendations, should be guided by a 
skills and competency matrix initially established by the Federation and revised from 
time to time after consultation with the CanLII Board then in office. This matrix would 
include a blend of skills, such as legal research, finance and electronic publishing. In 
addition to fulfilling the requirements of the skills and competency matrix, the Nominating 
Committee would have regard to regional representation. 

 Reference: By-law – Article 4.2 
   Agreement – Article 1.5 
 

Commentary:  The Provisional Nominating Committee is currently assessing 
candidates based on a competency matrix developed with the 
assistance of an executive search consultant. It is attached for 
your reference as Appendix “D”.   

 

Recommendation 1–7 
The Board should be reduced in size to a maximum of seven members. 

 Reference: By-law – Article 4.1 

 

Recommendation 1–8 
Board appointments should be staggered and be for a fixed term of two years, 
renewable at the discretion of Council to a maximum of three terms. Notwithstanding the 
foregoing, a Board appointment may be made beyond three terms on the 
recommendation of the Nominating Committee that exceptional circumstances exist for 
doing so. 

 Reference: By-law – Article 4.3  
Agreement – Article 1.1 
 

Commentary:  It is proposed that three members the initial Board be appointed 
for an initial term of one year only, in order to allow for the 
staggering principle to function from the beginning. Such directors 
could then be renewed for successive two year terms. 

 

Recommendation 1–9 
The Board’s decision-making process should be articulated in CanLII’s by-laws, 
including whether decisions would be made on the basis of a majority vote or unanimity. 
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 Reference: By-law – Article 9.3 

Commentary:  It is proposed that existing provisions requiring a simple majority 
be maintained, with the Chair casting the deciding vote in the 
event of a tie. 

 

Recommendation 1–10 
The Board’s role should be articulated and compliance procedures should be set, 
including the frequency and specifics of the Board’s reporting to Council. 

 Reference: By-law – Articles 5.1 and 5.2 
   Agreement – Article 4.1 
 

Recommendation 1–11 
Board committees, both ad hoc and standing, could be established from time to time as 
the need arises. 

 Reference: By-law – Article 8.1 

 

ISSUE 2 – CanLII Management and Staffing Structure 

Recommendation 2–1 
There should be a full-time employee, who is the President and reports to the Board. 

 Reference: By-law – Articles 6.1, 6.2 and 7.3 

 

Recommendation 2-2 
The President should understand the bi-juridical nature of Canada’s legal system, and 
should be bilingual. 

 Reference: By-law – Article 6.3 

 

Recommendation 2-3 
The President should possess skills commensurate with those of a senior manager in a 
leading edge electronic publishing enterprise. 

Commentary:  The Board will be made aware of this recommendation for the 
purpose of its recruitment efforts, but it is not proposed that this 
recommendation be made part of the by-laws. 
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Recommendation 2-4 
The President should have a detailed job description, including the relevant expertise to 
fulfil the following key functions: 

• financial planning and budgeting; 
• policy development; 
• marketing; 
• recruiting, supervising and evaluating contractors; 
• communication with stakeholders, including law societies; 
• developing relationships with information providers; and 
• Board support. 

Reference: By-law – Article 7.3 

 

Recommendation 2-5 
The President should be equipped with office facilities and equipment, and adequate 
administrative support  

Commentary: The Board will be made aware of this recommendation, but it is not 
proposed that it be made part of the by-laws. 

 

ISSUE 3 – CanLII Funding 

Recommendation 3-1 
Continue the current stability in funding on a three year cycle, at a minimum. 

Reference: By-law – Article 14.1 

Commentary: It is proposed that the By-law provide that the Board make an 
annual recommendation with a further two (2) year forecast and 
that it continue to be left to the discretion of the Federation (and by-
extension, the law societies) whether the funding be fixed for a 
period greater than one (1) year.  

Recommendation 3-2 
CanLII’s Board should recommend the levy amount to the Council and upon Council’s 
approval the Federation will advise the law societies accordingly. 

Reference: By-law – Article 14.1 
 Agreement – Article 5.2 

 

Recommendation 3-3 
The Board should be able to ask Council to consider longer term funding commitments, 
if the Board deems it advisable for greater stability and ability to plan on a longer term 
basis. 
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 Reference: By-law – Article 14.1 

 

Recommendation 3-4 
Law societies should continue to be fully responsible for core funding through a member-
based levy. 

 Reference: By-law – Article 14.1 
   Agreement – Article 5.2 
 

Commentary:  The By-law contemplates that CanLII’s funding shall be provided 
by law societies (through the Federation), as a minimum, but that 
it shall be open to the Board to obtain revenues from other 
sources.  

Recommendation 3-5 
The current funding model (the “modified federal model”) should continue, including a 
proportionally lower per member levy for the Barreau and Chambre. 

Commentary: The new Board will be made aware of this recommendation, but it 
is not proposed that it be made part of the By-laws. Article 5.2 of 
the Agreement contemplates that not all law societies may be 
required to contribute the same level of funding.  

 
RECOMMENDATION 
 
14. It is recommended that the motion set forth on page 1 of this memorandum be 
adopted.  



 

 

CANADIAN  LEGAL  INFORMATION  INSTITUTE / 
INSTITUT  CANADIEN  D’INFORMATION  JURIDIQUE 

 
(the “Corporation”) 

 
 

BY-LAW NO. 1 
 
 

ARTICLE 1 
CORPORATE SEAL 

1.1. Corporate Seal.  The seal, an impression of which is stamped in the margin 
hereof, shall be the seal of the Corporation.  

ARTICLE 2 
DEFINITIONS 

 
2.1. For the purposes of this By-law: 
 

2.1.1. “Act” means the Canada Corporations Act, R.S. 1970, c. C-32. 
 

2.1.2. “Board of Directors” or the “Board” means the Board of Directors 
of the Corporation and “Director” means any member of the Board. 
 

2.1.3. “Federation” means the Federation of Law Societies of Canada / 
Fédération des ordres professionnels de juristes du Canada. 

 
2.1.4. “Governmental Authority” means any government, or any 

provincial, municipal, or other political subdivision thereof, and any 
entity exercising executive, legislative, judicial, regulatory or 
administrative functions of or pertaining to government, including 
Crown Corporations. 
 

2.1.5. “Member” means the Federation or any successor entity thereof. 
 

2.1.6. “Person” means an individual, a partnership, a corporation, a trust, an 
unincorporated organization or any other entity whatsoever and the 
heirs, executors or other legal representatives of an individual. 

ARTICLE 3 
MEMBER 

 
3.1. Member.  The Membership in the Corporation shall be limited to that of the 

Federation or its successor entity. 

FINAL –June, 2010 
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3.2. Powers.  Unless otherwise expressly provided in the Act, the Member shall 

exercise all business and shall exercise all powers that the Act expressly  
reserves for members by way of written resolution of the Member.  A copy of all 
such resolutions shall be kept in the books of the Corporation.  

 
3.3. Membership Not Transferable. The interest of the Member in the Corporation 

is not, directly or indirectly, transferable, except to a successor entity of the 
Federation. 

 
3.4. Member Withdrawal. The Member shall not have the right to withdraw from 

the Corporation. 

ARTICLE 4 
BOARD OF DIRECTORS 

4.1. Number of Directors. Subject to the terms of this By-law, the property, 
business and general affairs of the Corporation shall be managed by the Board 
of Directors which shall be composed of not less than five (5) and not more than 
(7) Directors.  The precise number of Directors shall be fixed by the Member 
from time to time.  Initially, the Board shall be composed of seven (7) Directors. 

4.2. Appointment. The Member shall appoint the Board of Directors on the basis of 
recommendations received initially by a provisional nominating committee 
established for such purpose by the President and Vice Presidents of the 
Member, acting jointly (the “Provisional Nominating Committee”) and, 
thereafter, by a nominating committee established for such purpose by the 
Member (the “Nominating Committee”).  It shall be the responsibility of the 
Provisional Nominating Committee to make the recommendation to the Member 
as to who should be appointed to the Board immediately after the coming into 
force of this By-Law.  Thereafter, all such recommendations shall be made by 
the Nominating Committee.  It is understood that the Nominating Committee 
shall base its recommendations as to the Board on a competency matrix 
established by the Member, as same may be revised from time to time, in each 
case after consultation with the Board of Directors. 

4.3. Term of Directors. Each Director shall hold office for a term of two (2) years 
from the date of his or her appointment, save and except that three (3) of the 
seven (7) Directors appointed by the Member following the recommendation of 
the Provisional Nominating Committee shall, for their first term only, hold 
office for a period of one (1) year.  The determination as to who these three (3) 
Directors shall be shall also be made by the Member.  A person may be 
appointed to sit on the Board for up to three (3) consecutive terms provided, 
however, that in exceptional circumstances (as determined by the Member, 
following the recommendation of the Nominating Committee) a person may be 
appointed to sit on the Board for one (1) or more additional terms thereafter. 
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4.4. Vacancy. The office of a Director shall be automatically vacated: 

4.4.1. if she/he resigns her/his office by delivering a written resignation to 
the President or the Secretary of the Corporation; 

4.4.2. if she/he is found by a court of competent jurisdiction to be of 
unsound mind; 

4.4.3. if she/he becomes bankrupt or is unable to pay her/his debts as they 
become due; 

4.4.4. if she/he is a lawyer or notary and she/he is found guilty of 
professional misconduct; 

4.4.5. if, at a  meeting of the council of the Federation, a resolution is passed 
by such council , that she/he be removed from the office of Director; 
or 

4.4.6. on death; 
 
provided that if any vacancy shall occur for any reason contained in this section, 
the Board of Directors may nominate a replacement Director. If a vacancy 
occurs as a result of any of the foregoing reasons and is not filled, the Directors 
remaining in office may exercise all of the powers of the Board of Directors 
provided that a quorum of Directors is appointed or remains in office as the case 
may be. 

4.5. Resignation. A retiring Director whose written resignation pursuant to 
subsection 4.4.1 stipulates that it is not to take effect until a certain date or 
meeting of the Board of Directors shall remain in office until such date or the 
date of the dissolution or adjournment of the meeting at which her/his 
resignation is to be effective, as applicable. 

4.6. Remuneration. The Directors shall serve as such without remuneration and no 
Director shall directly or indirectly receive any profit from her/his position as a 
Director, provided that a Director may be paid reasonable expenses incurred by 
her/him in the performance of her/his duties. Nothing contained herein shall be 
construed to preclude any Director from serving the Corporation as an Officer or 
in any other capacity and receiving compensation therefor. 

4.7. Meetings. Meetings of the Board of Directors shall take place at least twice per 
year or more frequently, as the Board of Directors may deem necessary. 

ARTICLE 5 
POWERS OF THE BOARD OF DIRECTORS 

5.1. Management. Except as otherwise provided in this By-law, the Board of 
Directors shall administer the affairs of the Corporation in all respects and make 
or cause to be made for the Corporation, in its name, any kind of contract which 
the Corporation may lawfully enter into and, except as otherwise specifically 
provided herein, shall exercise all such other powers and do all such other acts 
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and things as the Corporation is by its letters patent or otherwise authorized to 
exercise and do. The Board of Directors shall govern the Corporation and 
provide strategic direction in accordance with this By-law.  Subject to the right 
of the Board to determine otherwise from time to time, neither the Board of 
Directors nor any Director shall perform any day-to-day managerial functions, 
which functions shall be performed by appointed Officers.  Without restricting 
the generality of the foregoing, but subject to what may otherwise be provided in 
this By-law, the Board of Directors shall have the power to authorize 
expenditures on behalf of the Corporation from time to time. 

5.2. Reporting. The Board of Directors shall report to the Member on the business 
of the Corporation on a semi-annual basis, or at such other intervals as may be 
determined by the Member from time to time.  Such reports shall detail the 
activities of the Corporation during the reporting period in question and such 
other matters as the Member may from time to time request. 

5.3. Finances. Subject to the provisions of this By-law, the Board of Directors may 
take such steps as it may deem requisite for the sound management of the 
finances of the Corporation in the furtherance of its objects. 

5.4. Employees. Subject to the provisions of this By-law, the Board of Directors 
may appoint such agents and hire such employees as it shall deem necessary 
from time to time and such persons shall have such authority and shall perform 
such duties as determined by the Board of Directors. In addition, the Board of 
Directors may, subject to the terms of this By-law, delegate by resolution to an 
Officer or Officers the right to hire and pay salaries to employees of the 
Corporation. 

5.5. Remuneration. Subject to the provisions of this By-law, the Board of Directors 
may fix a reasonable remuneration for all of the Officers, agents, employees and 
committee members. 

5.6. Borrowing. Subject to the provisions of the Act and this By-law, the Board of 
Directors may from time to time: 

 
5.6.1. borrow money upon the credit of the Corporation; 
5.6.2. limit or increase the amount to be borrowed; 
5.6.3. issue debentures or other securities of the Corporation; 
5.6.4. pledge or sell such debentures or other securities of the Corporation; 
5.6.5. pledge or sell such debentures or other securities for such sums and at 

such prices as may be deemed expedient;  and 
5.6.6. secure any such debentures, or other securities, or any other present or 

future borrowing or liability of the Corporation, by mortgage, 
hypothec, charge or pledge of all or any currently owned or 
subsequently acquired real and personal, movable and immovable, 
property of the Corporation, and the undertaking and the rights of the 
Corporation. 
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The Board of Directors may delegate such powers to the Officers or Directors to 
such extent and in such manner as the Board of Directors may, by resolution, 
determine. Nothing herein limits or restricts the borrowing of money by the 
Corporation on bills or promissory notes made, drawn, accepted or endorsed by 
or on behalf of the Corporation. 

ARTICLE 6 
OFFICERS 

6.1. Officers. The Officers of the Corporation shall be a chairperson of the Board 
(hereinafter referred to as the “Chair”), a president (hereinafter referred to as the 
“President”) and those other officers as the Board of Directors may by resolution 
determine (herein referred to, individually, as an “Officer” and, collectively, as 
the “Officers”). Any two or more offices, other than the Chair and, if same has 
been appointed by the Board, a vice chairperson of the Board (hereinafter 
referred to as the “Vice-Chair”), may be held by the same person. 

6.2. Appointment. The Officers of the Corporation shall be appointed by resolution 
of the Board of Directors at the first meeting of the Board of Directors following 
their appointment by the Member.  The Board must appoint a President and the 
Chair, but need not appoint any other Officer, except to the extent required 
under the Act.  The appointment of the President and the Chair must be 
approved by the Member, and any such appointment by the Board shall only be 
effective at such time as it is approved by the Member.  Other than the Chair 
and, if same has been appointed by the Board, the Vice Chair, an Officer may, 
but need not be, a Director. 

6.3. President. Any President appointed after the date of the coming into force of 
this By-law (the “Effective Date”) should understand the bi-juridical nature of 
Canada’s legal system and should be functional in both official languages of 
Canada. 

6.4. Term.  Other than the President, whose term shall be determined by the Board 
of Directors, the Officers shall hold office for a term of one (1) year from the 
date of appointment or until their successors are appointed. The Officers may be 
removed by resolution of the Board of Directors at any time, provided, however, 
that in the case of the President and the Chair, such removal must be approved 
by the Member and is only effective at such time as it is so approved. 

ARTICLE 7 
DUTIES OF OFFICERS 

7.1. Chair.  The Chair shall preside at all meetings of the Board and shall have such 
other duties as may be determined by the Board of Directors from time to time 
and approved by the Member. 
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7.2. Vice Chair.  In the absence of the Chair, or in the event of her/his incapacity or 
refusal to act, the Vice Chair, if same has been appointed by the Board, shall 
possess all the powers and duties of the Chair.  The Vice Chair shall also 
perform such other duties as may be determined by the Board of Directors from 
time to time. 

7.3. President. The President shall be the chief executive officer of the Corporation 
and shall perform all such duties as are customary for a chief executive officer 
of a corporation similar in operation to the Corporation.  She/he shall have the 
general and active management of the affairs of the Corporation, and shall see 
that all orders and resolutions of the Board of Directors are carried into effect 
and shall perform such other duties as may be determined by the Board of 
Directors from time to time.  With respect to any President appointed after the 
Effective Date, her/his duties as President shall include, but not be limited to, 
financial planning and budgeting; policy development; marketing; recruiting, 
supervising and evaluating contractors; communication with the Member and its 
stakeholders and governing bodies; developing relations with information 
providers; and Board support.  In the absence of an appointment by the Board of 
a secretary of the Corporation (hereinafter referred to as the “Secretary”) or a 
treasurer of the Corporation (hereinafter referred to as the “Treasurer”), the 
President shall also perform the functions of said position.  With respect to any 
President appointed after the Effective Date, she/he shall be required to perform 
her/his duties on a full time basis, and shall be charged with reporting the affairs 
of the Corporation to the Board of Directors on a regular basis.  

7.4. Vice President.  If same has been appointed by the Board, the Vice-President 
shall, in the absence or disability of the President, perform the duties and 
exercise the powers of the President and shall perform such other duties as may 
be determined by the Board of Directors from time to time. 

7.5. Treasurer. The Treasurer shall have the custody of the funds and securities of 
the Corporation and keep full and accurate accounts of all assets, liabilities, 
receipts and disbursements of the Corporation in the books belonging to the 
Corporation and shall deposit all monies, securities and other valuable effects in 
the name and to the credit of the Corporation in such chartered bank or trust 
company as may be determined by the Board of Directors from time to time.  
She/he shall disburse the funds of the Corporation as may be directed by proper 
authority, taking proper vouchers for such disbursements, and shall render to the 
President, as and when required by the President, an accounting of all the 
transactions and a statement of the financial position of the Corporation. 

7.6. Secretary. The Secretary shall carry on the affairs of the Corporation generally 
under the supervision of the Officers and shall attend all meetings of the Board 
of Directors and act as clerk thereof and shall ensure that all votes and minutes 
of proceedings are properly recorded in the books for that purpose.  She/he shall 
give or cause to be given notice of all meetings of the Member and of the Board 
of Directors, and shall perform such other duties as may be specified by the 
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Board of Directors, under whose supervision she/he shall be.  She/he shall be the 
custodian of the seal of the Corporation, which she/he shall deliver only when 
authorized by a resolution of the Board of Directors to do so and to such person 
or persons as may be named in such resolution. She/he shall also perform such 
other duties as may be determined by the Board of Directors from time to time. 

7.7. Duties of Other Officers. The Officers (other than those contemplated above in 
this Article 7) shall perform such duties as may be determined by the Board of 
Directors from time to time. 

ARTICLE 8 
COMMITTEES 

8.1. Committees. The Board of Directors may establish by resolution from time to 
time such ad hoc or standing committees, on such terms and conditions as the 
Board of Directors deems appropriate, whose members will hold their offices at 
the discretion of the Board of Directors or as otherwise determined by the Board 
of Directors. 

ARTICLE 9 
MEETINGS OF THE BOARD OF DIRECTORS 

9.1. Meetings: Number and Notice. There shall be at least two (2) meetings per 
year of the Board of Directors. Meetings of the Board of Directors may be held 
at any time and place to be determined by the Board of Directors, provided that 
forty-eight (48) hours written notice (which includes notice by electronic mail) 
of any such meeting shall be given, other than by mail, to each member thereof. 
Provided further that, if notice of any such meeting is given by mail, such notice 
by mail shall be sent at least fourteen (14) days prior to the meeting. No notice 
of a meeting of the Board of Directors shall be required if all Directors are 
present and waive notice, or if those absent have signified their consent to the 
meeting being held in their absence. No error or omission in giving notice of any 
meeting of the Board of Directors shall invalidate such meeting or make void 
any proceedings taken thereat and any Director may at any time waive notice of 
any such meeting and may ratify, approve and confirm any or all proceedings 
taken or had thereat.  The statutory declaration of the President or the Secretary, 
if same has been appointed by the Board, that the notice required by this Article 
9 has been given shall be sufficient and conclusive evidence of the giving of 
such notice.  The Secretary or, in the absence thereof, the President shall, upon 
the written requisition of not less than a majority of the Directors, call a meeting 
of the Board of Directors.  

9.2. Quorum. A majority of the number of Directors fixed from time to time shall 
constitute a quorum at any meeting of the Board of Directors. 

9.3. Consensus Procedures Governing Voting. Each Director shall be entitled to 
exercise one (1) vote at each meeting of the Board of Directors, except as 
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expressly provided for herein and unless otherwise expressly provided in the 
Act. At all meetings of the Board of Directors, every question shall be 
determined by a majority of votes cast at the meeting.  Subject to the provisions 
of the Act, votes shall be taken by a show of hands.  However, the vote may be 
held, in accordance with the Act, entirely by means of a telephonic, electronic or 
other communication facility, if the Corporation makes available such a 
communication facility, provided that such communication facility enables the 
votes to be gathered in a manner that permits their subsequent verification.  Any 
Director participating in a meeting of the Board of Directors by means of a 
telephonic, electronic or other communication facility and entitled to vote at that 
meeting may vote, in accordance with the Act, by means of the telephonic, 
electronic or other communication facility that the Corporation has made 
available for that purpose. 

A declaration by the Chair that a resolution has been carried out and an entry to 
that effect in the minutes shall be prima facie proof of that fact without proof of 
the number or proportion of the votes recorded in favour of or against such 
resolution. 

In the event that, at a meeting of the Board of Directors, a deadlock occurs and 
the number of votes in favour of and the number of votes against on a question 
or matter before the Board of Directors is equal, the Chair shall cast the decisive 
vote which shall bind the Board of Directors. 

9.4. Teleconference calls. If all members of the Board of Directors consent thereto 
in advance, generally or in respect of a particular meeting, and all Directors have 
equal access to the necessary facilities, a Director may participate in a meeting 
of the Board of Directors by means of such telephone, electronic or other 
communications facilities as permit all persons participating in the meeting to 
communicate adequately with each other, and a Director participating in such a 
meeting by such means is deemed to be present at the meeting. The Secretary 
shall ensure each particular meeting is held in a secure fashion. A quorum shall 
be established by a verbal roll call conducted by the Secretary or, in the absence 
thereof, by the Chair at the beginning of each particular meeting. Each vote cast 
by a Director participating by telephone or other communications facilities shall 
be recorded in the minutes by the Secretary or, in the absence thereof, by the 
Chair. 

ARTICLE 10 
MEETINGS OF THE MEMBER 

10.1. Meetings. Where required under the Act, any meeting of the Member shall be 
held at the head office of the Corporation or at any place in Canada and on such 
date as the Member may determine.  The Member may resolve that a particular 
meeting of Member be held outside Canada. 
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10.2. Quorum. The attendance of the Member in person at any meeting of the 
Member shall constitute a quorum at such meeting. 

10.3. Business at Annual Meeting. Where required under the Act, at every annual 
meeting of the Member, in addition to any other business that may be transacted, 
the report of the Board of Directors, the financial statements and the report of 
the auditors shall be presented and auditors appointed for the ensuing year.  The 
Member may consider and transact any business which the Member under 
applicable law is so authorized to transact, at any meeting of the Member.   

10.4. Special Meeting. The Board of Directors shall have power to call, at any time, a 
special meeting of the Member.   

10.5. Notice. Fourteen (14) days written notice by mail shall be given to the Member 
of any annual or special meeting of the Member.  Notice of any meeting shall 
contain sufficient information to permit the Member to form a reasoned 
judgment on any matter to be considered at such meeting.  No error or omission 
in giving notice of any annual or special meeting or any adjourned meeting, 
whether annual or general, shall invalidate such meeting or make void any 
proceedings taken thereat and the Member may at any time waive notice of any 
such meeting and may ratify, approve and confirm any or all proceedings taken 
or had thereat. The statutory declaration of the President or, if same has been 
appointed by the Board, the Secretary that notice has been given shall be 
sufficient and conclusive evidence of the giving of such notice.  

10.6. Voting. The Member shall have the right to exercise one (1) vote at each 
meeting of the Member.  Except as expressly provided herein and unless 
otherwise expressly provided by the Act, at all meetings of the Member, every 
question shall be determined by a majority of votes cast at the meeting.  A 
declaration by the chairperson of the meeting that a resolution has been carried 
and an entry to that effect in the minutes shall be prima facie proof of the fact 
without proof of the number or proportion of the votes recorded in favour or 
against such resolution. 

ARTICLE 11 
MINUTES OF BOARD OF DIRECTORS 

11.1. Minutes. The minutes of meetings of the Board of Directors shall be available 
to the Member and to the Board of Directors. 

ARTICLE 12 
STRATEGIC PLAN 

12.1. Establishment of a Strategic Plan.  On a triennial basis, or at such other 
interval as the Board shall determine and advise the Member, the Board shall 
present to the Member for its approval a strategic plan of the Corporation 
(hereinafter referred to as the “Strategic Plan”) for the upcoming three (3) year 
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period or such other period as the Board shall determine and advise the Member.  
The Strategic Plan shall include the following with respect to the period covered 
by the said plan:   a budget, any proposed hirings of management-level 
personnel, any proposed material investments or divestments, the allocation of 
resources to pursue a stated strategy, the principal activities of the Corporation, 
and any proposed material change in the activities or direction or orientation of 
the Corporation from that existing in the then-current Strategic Plan, and any 
other matter as the Member may reasonably require. 

12.2. Effect of Adoption of a Strategic Plan.  Once a Strategic Plan has been 
approved, and notwithstanding anything to the contrary in this By-law, but 
subject to the Act, each of the Board, the Corporation and its Directors and 
Officers shall act in accordance with the provisions of the approved Strategic 
Plan, and neither the Corporation nor the Board nor any Director or Officer may 
do any act which materially deviates from any provision of the said approved 
Strategic Plan without the prior written consent of the Member.  A Strategic 
Plan which has been approved by the Member shall remain in effect until a 
successor Strategic Plan is approved by the Member. 

ARTICLE 13 
NOTICE 

13.1. Address for Notice. For the purpose of sending notice to the Member, a 
Director or an Officer for any meeting or otherwise, the address of the Member, 
Director or Officer shall be his/her/its last address recorded on the books of the 
Corporation. 

ARTICLE 14 
FUNDING OF THE CORPORATION 

14.1. Funding. In addition to funding from the Member, the Board shall have the 
right to receive funding or obtain revenues for the benefit of the Corporation 
from other sources as it may determine from time to time.  With respect to 
funding from the Member, the Board shall on an annual basis recommend the 
amount of the levy that the Member shall pay to the Corporation for the 
upcoming year and may also, from time to time, request of the Member that it 
pay a special levy or provide additional longer term funding. At the time of 
making its recommendations as to the annual levy, the Board shall also provide 
the Member with a forecast as to the amount of the annual levy required for each 
of the two (2) next following years. Following receipt of the recommendation of 
the Board of Directors, the Member shall determine, in its discretion, the amount 
of the annual levy that the Member shall pay to the Corporation.  In addition to 
the foregoing, where the Board of Directors has requested longer term funding 
or the payment of a special levy or due by the Member, the Member shall 
consider any such request, but shall not be bound to agree to same, in whole or 
in part. 
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ARTICLE 15  
INDEMNITY AND INSURANCE 

15.1. Indemnity. The Corporation shall indemnify and save harmless the Directors 
and Officers of the Corporation and their heirs, executors and administrators 
from and against all cost, charges and expenses including any amount paid to 
settle an action or to satisfy a judgment, reasonably incurred by Directors or 
Officers in respect of:  

15.1.1. any civil, criminal or administrative action or proceeding to which the 
Director or Officer is made a party by reason of being or having been 
a Director or Officer of the Corporation;  

15.1.2. any action by or on behalf of the Corporation to procure a judgment in 
its favour to which the Director or Officer is made a party by reason 
of being or having been a Director or Officer of the Corporation, if 
the Corporation obtains any approval required under the Act in 
respect of such indemnification; and  

15.1.3. the defence of any civil, criminal or administrative action or 
proceeding to which the Director or Officer is made a party by reason 
of being or having been a Director or Officer of the Corporation if the 
Director or Officer was substantially successful on the merits in 
his/her defence of the action or proceeding, 

 
if the Director or Officer has acted honestly and in good faith with a view to the 
best interests of the Corporation and in the case of a criminal or administrative 
action or proceeding that is enforced by a monetary penalty, the Director or 
Officer had reasonable grounds for believing that his/her conduct was lawful. 

15.2. Directors’ and Officers’ Liability Insurance. The Corporation shall, at all 
times, maintain in force such directors’ and officers’ liability insurance as may 
be approved by the Board of Directors. 

ARTICLE 16 
EXECUTION OF DOCUMENTS 

16.1. Execution of Contracts. Contracts, documents or any other instrument in 
writing requiring the signature of the Corporation, shall be signed by any two 
directors or officers and all contracts, documents and instruments in writing so 
signed shall be binding upon the Corporation without any further authorization 
or formality.  The Board of Directors shall have power from time to time by 
resolution to appoint any individual who shall be empowered on behalf of the 
Corporation to sign specific contracts, documents and instruments in writing.  
The Board of Directors may give the Corporation’s power of attorney to any 
registered dealer in securities for the purposes of the transferring of and dealing 
with any securities owned by the Corporation.  The seal of the Corporation when 
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required may be affixed to contracts, documents and instruments in writing 
signed as aforesaid or by any Officer or Officers appointed by resolution of the 
Board of Directors. 

ARTICLE 17 
HEAD OFFICE 

17.1. Head Office. The head office of the Corporation shall be in the City of Ottawa, 
in the Province of Ontario. 

 

ARTICLE 18 
FINANCIAL YEAR 

18.1. Financial Year. Unless otherwise determined by the Board of Directors and 
approved by the Member, the fiscal year-end of the Corporation shall be 
December 31. 

ARTICLE 19 
AMENDMENT OF BY-LAWS 

19.1. Amendment of By-laws. The by-laws of the Corporation not embodied in the 
letters patent of the Corporation may be repealed or amended by by-law enacted 
by the Board of Directors and sanctioned by an affirmative vote of the Member 
at a meeting duly called for the purpose of considering the said by-law or, to the 
extent permitted by the Act, by a written resolution signed by or on behalf of the 
Member in lieu thereof, provided that the repeal or amendment of such by-laws 
shall not be enforced or acted upon until the approval of the Minister of Industry 
has been obtained. 

ARTICLE 20 
AUDITORS 

20.1. Auditors. The Member shall at each annual meeting of the Member or, to the 
extent permitted by the Act, by written resolution signed by or on behalf of the 
Member in lieu of such meeting appoint an auditor to audit the accounts of the 
Corporation for report to the Member at the next annual meeting.  The auditor 
shall hold office until the next annual meeting provided that the Board of 
Directors may fill any vacancy in the office of auditor.  The remuneration of the 
auditor shall be fixed by the Board of Directors. 
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ARTICLE 21 
BOOKS AND RECORDS 

21.1. Books and Records. The Board of Directors shall ensure that all necessary 
books and records of the Corporation required by the by-laws of the Corporation 
or by applicable law, are regularly and properly kept. 

ARTICLE 22 
RULES AND REGULATIONS 

22.1. Rules and Regulations. The Board of Directors may prescribe such rules and 
regulations not inconsistent with this By-law relating to the management and 
operation of the Corporation as they deem appropriate, provided that such rules 
and regulations shall have force and effect only until the next annual meeting of 
the Member when they shall be confirmed at such meeting (or, to the extent 
permitted by the Act, by written resolution signed by or on behalf of the 
Member in lieu thereof), and failing such confirmation at such annual meeting 
of the Member (or, to the extent permitted by the Act, by written resolution 
signed by or on behalf of the Member in lieu thereof), shall cease to have any 
force and effect. 

ARTICLE 23 
INTERPRETATION 

23.1. Interpretation. In this By-law and in all other by-laws of the Corporation 
hereafter passed unless the context otherwise requires, words importing the 
singular number or the masculine gender shall include the plural number or the 
feminine gender, as the case may be, and vice versa, and references to persons 
shall include firms and corporations. 

 
 
 IN WITNESS WHEREOF we have hereunto set our hands at the City of Ottawa 
in the Province of Ontario, on this •  day of •, 2010. 
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CANADIAN  LEGAL  INFORMATION  INSTITUTE / 

INSTITUT  CANADIEN  D’INFORMATION  JURIDIQUE 
 

(the “Corporation”) 
 
 

BY-LAW NO. 1 
 
 

ARTICLE 1 
CORPORATE SEAL 

 

1.1. Corporate Seal.  The seal, an impression of which is stamped in the margin 
hereof, shall be the seal of the Corporation.  

 

ARTICLE 2 
DEFINITIONS 

 
2.1. For the purposes of this By-law: 
 

2.1.1. “Act” means the Canada Corporations Act, R.S. 1970, c. C-32. 
 

2.1.2. “Board of Directors” or the “Board” means the Board of Directors 
of the Corporation and “Director” means any member of the Board. 
 

2.1.3. “CANLII Project” or the “Project” means any and all activities 
undertaken by, for, or on behalf of the Corporation in furtherance of its 
objects.Federation” means the Federation of Law Societies of Canada 
/ Fédération des ordres professionnels de juristes du Canada. 

 
2.1.4. “Governmental Authority” means any government, or any 

provincial, municipal, or other political subdivision thereof, and any 
entity exercising executive, legislative, judicial, regulatory or 
administrative functions of or pertaining to government, including 
Crown Corporations. 
 

2.1.5. “Member” means the Federation or any Member of the Corporation as 
defined hereinsuccessor entity thereof. 
 

2.1.6. “Person” means an individual, a partnership, a corporation, a trust, an 
unincorporated organization or any other entity whatsoever and the 
heirs, executors or other legal representatives of an individual. 

 

Appendix "A-1" 
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2.1.7. “Professional Member” means an individual being a member in good 
standing of a Member of the Corporation (collectively, the “Professional 
Members”). 

ARTICLE 3 
MEMBERSMEMBER 

 
3.1. Categories and Approval of Members. The Membership in the Corporation shall be 

limited to those Persons whose application for admission as a Member has received the 
approval of the Board of Directors of the Corporation and such Membership shall 
consist the following (individually, a “Member” and collectively, the Members”):  

3.1. Member.  The Membership in the Corporation shall be limited to that of the 
Federation or its successor entity. 

 
3.2. Powers.  Unless otherwise expressly provided in the Act, the Member shall 

exercise all business and shall exercise all powers that the Act expressly  
reserves for members by way of written resolution of the Member.  A copy of all 
such resolutions shall be kept in the books of the Corporation.  
3.1.1. Law Society of British Columbia; 
3.1.2. Law Society of Alberta; 
3.1.3. Law Society of Saskatchewan; 
3.1.4. Law Society of Manitoba; 
3.1.5. Law Society of Upper Canada; 
3.1.6. Barreau du Quebec; 
3.1.7. Chambre des notaires du Quebec;  
3.1.8. Law Society of New Brunswick;  
3.1.9. Nova Scotia Barristers’ Society;  
3.1.10. Law Society of Prince Edward Island;  
3.1.11. Law Society of Newfoundland; 
3.1.12. Law Society of Yukon;  
3.1.13. Law Society of the Northwest Territories; 
3.1.14. Law Society of Nunavut; and 
3.1.15. The Government Membership 

 
3.2. Government Membership: The Government Membership referred to in subsection 

3.2.14 constitutes a single member of the Corporation but shall be open for approval by 
the Board of Directors to a Governmental Authority or Persons who are employed by, 
agents or contractors of a Governmental Authority and, in such capacity and not in their 
personal capacity, are representatives of a Governmental Authority. 

 
3.3. Voting Rights and other Membership Rights. All of the Members of the Corporation 

shall be entitled to receive notice of, and attend at all meetings of Members and shall be 
entitled to vote one (1) vote per Member. 

 
3.4. Membership Fees. The Board of Directors may require the Members to pay fees, dues, 

special levies and other charges (hereinafter “Fees”) for Membership in the Corporation 
or for the furtherance of the objects of the Corporation, and may amend, increase or 
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vary such Fees as the Board of Directors determines it is in the interest of the 
Corporation to do so. 

 
3.5. Resignation. Any of the Members may withdraw from the Corporation by delivering a 

written resignation to the Corporation and depositing a copy of the same with the 
secretary of the Corporation. 

 
3.6. Removal.  Any Member may be removed as a Member by a vote of at least sixty-six 

and two-thirds per cent (66 2/3 %) of the Members at a Meeting of the Members of the 
Corporation, provided that any Member subject to a vote for removal shall be granted 
an opportunity to be heard at such meeting. 

 
3.73.3. Membership Not Transferable. The interest of athe Member in the 

Corporation is not, directly or indirectly, transferable, except to a successor 
entity of the Federation. 

 
3.4. Member Withdrawal. The Member shall not have the right to withdraw from 

the Corporation. 

ARTICLE 4 
BOARD OF DIRECTORS 

 

4.1. Number of Directors. TheSubject to the terms of this By-law, the property, 
business and general affairs of the Corporation shall be managed by the Board 
of Directors which shall be composed of not less than ninefive (95) and not 
more than (147) Directors.  The precise number of Directors shall be fixed by 
the Members from time to time.  Initially, the Board shall be composed of seven 
(7) Directors. 

4.2. Provisional Board of Directors.  The applicants for incorporation named in the 
letters patent of the Corporation shall, on incorporation of the Corporation, 
become the first Board of Directors of the Corporation (the “Provisional Board 
of Directors”) whose term of office on the Board of Directors shall continue 
until their successors are elected by the Members. Once elected at the first 
meeting of the Members, the Board of Directors shall replace the Provisional 
Board of Directors. 

4.2. Appointment. The Member shall appoint the Board of Directors on the basis of 
recommendations received initially by a provisional nominating committee 
established for such purpose by the President and Vice Presidents of the 
Member, acting jointly (the “Provisional Nominating Committee”) and, 
thereafter, by a nominating committee established for such purpose by the 
Member (the “Nominating Committee”).  It shall be the responsibility of the 
Provisional Nominating Committee to make the recommendation to the Member 
as to who should be appointed to the Board immediately after the coming into 
force of this By-Law.  Thereafter, all such recommendations shall be made by 
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the Nominating Committee.  It is understood that the Nominating Committee 
shall base its recommendations as to the Board on a competency matrix 
established by the Member, as same may be revised from time to time, in each 
case after consultation with the Board of Directors. 

4.3. Term of Directors. Upon the first election of Directors, nominees for election 
shall agree amongst themselves as to the term of office to be assumed by each of 
them. One third (1/3) of the nominees shall be elected for a term of one (1) year; 
one third (1/3) of the nominees shall be elected Each Director shall hold office 
for a term of two (2) years; and one third (1/3) of the nominees shall be elected 
for a term of from the date of his or her appointment, save and except that three 
(3) years. Upon the expiry of the term of each group of Directors (the “Expiry of 
Term”), the Members shall, at the annual meeting of Members next following 
the Expiry of Term, elect Directors to fill the vacancies on the Board and such 
elected Directors shall be elected for a of the seven (7) Directors appointed by 
the Member following the recommendation of the Provisional Nominating 
Committee shall, for their first term only, hold office for a period of one (1) 
year.  The determination as to who these three (3) year term and shall hold office 
until their successors are elected subject to section 4.4 hereof.Directors shall be 
shall also be made by the Member.  A person may be appointed to sit on the 
Board for up to three (3) consecutive terms provided, however, that in 
exceptional circumstances (as determined by the Members, following the 
recommendation of the Nominating Committee) a person may be appointed to 
sit on the Board for one (1) or more additional terms thereafter. 

4.4. Vacancy. The office of a Director shall be automatically vacated: 

4.4.1. if she/he resigns her/his office by delivering a written resignation to 
the secretaryPresident or the Secretary of the Corporation; 

4.4.2. if she/he is found by a court of competent jurisdiction to be of 
unsound mind; 

4.4.3. if she/he becomes bankrupt or is unable to pay her/his debts as they 
become due; 

4.4.4. if, at a general meeting of the Members, a resolution is passed by at least 
sixty-six and two-thirds per cent (66 2/3 %) of the Members present at such 
meeting that she/he be removed from the office of Director; or 

4.4.4. if she/he is a lawyer or notary and she/he is found guilty of 
professional misconduct; 

4.4.5. if, at a  meeting of the council of the Federation, a resolution is passed 
by such council , that she/he be removed from the office of Director; 
or 

4.4.54.4.6. on death; 
 
provided that if any vacancy shall occur for any reason contained in this section, 
the Board of Directors may nominate a replacement Director. If a vacancy 
occurs as a result of any of the foregoing reasons and is not filled, the Directors 
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remaining in office may exercise all of the powers of the Board of Directors 
provided that a quorum of Directors is elected or remains in office as the case 
may be. 
 

4.5. Resignation. A retiring Director whose written resignation pursuant to 
subsubsectionsubsection 4.4.1 stipulates that it is not to take effect until a certain 
meeting or date or meeting of the Board of Directors or the Members shall remain 
in office until such date or the date of the dissolution or adjournment of the 
meeting at which her/his resignation is to be effective, as applicable. 

 

4.6. Remuneration. The Directors shall serve as such without remuneration and no 
Director shall directly or indirectly receive any profit from her/his position as a 
Director of the Corporation, provided that a Director may be paid reasonable 
expenses incurred by her/him in the performance of her/his duties. Nothing 
contained herein shall be construed to preclude any Director from serving the 
Corporation as an officerOfficer or in any other capacity and receiving 
compensation thereforetherefor. 

 

4.7. Meetings. Meetings of the Board of Directors shall take place at least oncetwice 
per year or more frequently, as the Board of Directors may deem necessary. 

 

ARTICLE 5 
POWERS OF THE BOARD OF DIRECTORS 

 

5.1. Management. TheExcept as otherwise provided in this By-law, the Board of 
Directors of the Corporation shall administer the affairs of the Corporation in all 
respects and make or cause to be made for the Corporation, in its name, any kind 
of contract which the Corporation may lawfully enter into and, except as 
otherwise specifically provided herein, shall exercise all such other powers and 
do all such other acts and things as the Corporation is by its letters patent or 
otherwise authorized to exercise and do. The Board of Directors shall govern the 
Corporation and provide strategic direction in accordance with this By-law.  
Subject to the right of the Board to determine otherwise from time to time, 
neither the Board of Directors nor any Director shall perform any day-to-day 
managerial functions, which functions shall be performed by appointed Officers.  
Without restricting the generality of the foregoing, but subject to what may 
otherwise be provided in this By-law, the Board of Directors shall have the 
power to authorize expenditures on behalf of the Corporation from time to time. 

5.2. Reporting. The Board of Directors shall report to the Member on the business 
of the Corporation on a semi-annual basis, or at such other intervals as may be 
determined by the Member from time to time.  Such reports shall detail the 
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activities of the Corporation during the reporting period in question and such 
other matters as the Member may from time to time request. 

5.25.3. Finances. TheSubject to the provisions of this By-law, the Board of Directors 
may take such steps as it may deem requisite for the sound management of the 
finances of the Corporation in the furtherance of its objects. 

5.35.4. Employees. TheSubject to the provisions of this By-law, the Board of Directors 
may appoint such agents and hire such employees as it shall deem necessary 
from time to time and such persons shall have such authority and shall perform 
such duties as determined by the Board of Directors. Without limiting the 
generality of the foregoing, the Board of Directors may establish the position of 
a Project Manager who shall perform such duties as the Board of Directors may 
determine from time to time. In addition, the Board of Directors may, subject to 
the terms of this By-law, delegate by resolution to an Officer or Officers the 
right to hire and pay salaries to employees of the Corporation. 

5.45.5. Remuneration. TheSubject to the provisions of this By-law, the Board of 
Directors may fix a reasonable remuneration for all of the Officers, agents, 
employees and Committee Memberscommittee members. 

5.55.6. Borrowing. TheSubject to the provisions of the Act and this By-law, the Board 
of Directors may from time to time: 

 
5.5.15.6.1. borrow money upon the credit of the Corporation; 
5.5.25.6.2. limit or increase the amount to be borrowed; 
5.5.35.6.3. issue debentures or other securities of the Corporation; 
5.5.45.6.4. pledge or sell such debentures or other securities of the 

Corporation; 
5.5.55.6.5. pledge or sell such debentures or other securities for such sums and 

at such prices as may be deemed expedient;  and 
5.5.65.6.6. secure any such debentures, or other securities, or any other 

present or future borrowing or liability of the Corporation, by 
mortgage, hypothec, charge or pledge of all or any currently owned or 
subsequently acquired real and personal, movable and immovable, 
property of the Corporation, and the undertaking and the rights of the 
Corporation. 

 
The Board of Directors may delegate such powers to the Officers or Directors to 
such extent and in such manner as the Board of Directors may, by resolution, 
determine. Nothing herein limits or restricts the borrowing of money by the 
Corporation on bills or promissory notes made, drawn, accepted or endorsed by 
or on behalf of the Corporation. 

 



- 7 - 
 
 

  

ARTICLE 6 
OFFICERS 

 

6.1. Officers. The Officers of the Corporation shall be a chairperson of the Board 
(hereinafter referred to as the “Chair”), a president (hereinafter referred to as the 
“President”), a vice-president (hereinafter referred to as the “Vice-President”), a 
secretary-treasurer (hereinafter referred to as the “Secretary-Treasurer”) and 
those other officers as the Board of Directors may by resolution determine 
(herein referred to, individually, as an “Officer” and, collectively, as the 
“Officers”). Any two or more offices, other than the Chair and, if same has been 
appointed by the Board, a vice chairperson of the Board (hereinafter referred to 
as the “Vice-Chair”), may be held by the same person. 

 

6.2. Appointment. The Officers of the Corporation shall be appointed by resolution 
of the Board of Directors at the first meeting of the Board of Directors following 
the annual meeting of the Members at which the Board of Directors is elected.  
Antheir appointment by the Member.  The Board must appoint a President and 
the Chair, but need not appoint any other Officer, except to the extent required 
under the Act.  The appointment of the President and the Chair must be 
approved by the Member, and any such appointment by the Board shall only be 
effective at such time as it is approved by the Member.  Other than the Chair 
and, if same has been appointed by the Board, the Vice Chair, an Officer may, 
but need not be, a Director or representative of a Member of the Corporation. 

6.3. President. Any President appointed after the date of the coming into force of 
this By-law (the “Effective Date”) should understand the bi-juridical nature of 
Canada’s legal system and should be functional in both official languages of 
Canada. 

6.36.4. Term.  TheOther than the President, whose term shall be determined by the 
Board of Directors, the Officers shall hold office for a term of one (1) year from 
the date of appointment or until their successors are appointed. The Officers 
may be removed by resolution of the Board of Directors at any time, provided, 
however, that in the case of the President and the Chair, such removal must be 
approved by the Member and is only effective at such time as it is so approved. 

 

ARTICLE 7 
DUTIES OF OFFICERS 

7.1. Chair.  The Chair shall preside at all meetings of the Board and shall have such 
other duties as may be determined by the Board of Directors from time to time 
and approved by the Member. 
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7.2. Vice Chair.  In the absence of the Chair, or in the event of her/his incapacity or 
refusal to act, the Vice Chair, if same has been appointed by the Board, shall 
possess all the powers and duties of the Chair.  The Vice Chair shall also 
perform such other duties as may be determined by the Board of Directors from 
time to time. 

7.17.3. President. The President shall be the chief executive officer of the Corporation 
and shall perform all such duties as are customary for a chief executive officer 
of a corporation similar in size and in operation to the Corporation.  She/he shall 
have the general and active management of the affairs of the Corporation, and 
shall see that all orders and resolutions of the Board of Directors are carried into 
effect and shall perform such other duties as may be determined by the Board of 
Directors from time to time.  With respect to any President appointed after the 
Effective Date, her/his duties as President shall include, but not be limited to, 
financial planning and budgeting; policy development; marketing; recruiting, 
supervising and evaluating contractors; communication with the Member and its 
stakeholders and governing bodies; developing relations with information 
providers; and Board support.  In the absence of an appointment by the Board of 
a secretary of the Corporation (hereinafter referred to as the “Secretary”) or a 
treasurer of the Corporation (hereinafter referred to as the “Treasurer”), the 
President shall also perform the functions of said position.  With respect to any 
President appointed after the Effective Date, she/he shall be required to perform 
her/his duties on a full time basis, and shall be charged with reporting the affairs 
of the Corporation to the Board of Directors on a regular basis.  

7.27.4. Vice President.  TheIf same has been appointed by the Board, the Vice-
President shall, in the absence or disability of the President, perform the duties 
and exercise the powers of the President and shall perform such other duties as 
may be determined by the Board of Directors from time to time. 

7.37.5. Treasurer. The Treasurer shall have the custody of the funds and securities of 
the Corporation and keep full and accurate accounts of all assets, liabilities, 
receipts and disbursements of the Corporation in the books belonging to the 
Corporation and shall deposit all monies, securities and other valuable effects in 
the name and to the credit of the Corporation in such chartered bank or trust 
company as may be determined by the Board of Directors from time to time.  
She/he shall disburse the funds of the Corporation as may be directed by proper 
authority, taking proper vouchers for such disbursements, and shall render to the 
President, as and Board of Directors at regular meetings of the Board of 
Directors, or whenever they may require itwhen required by the President, an 
accounting of all the transactions and a statement of the financial position of the 
Corporation. 

7.47.6. Secretary. The Secretary shall carry on the affairs of the Corporation generally 
under the supervision of the Officers and shall attend all meetings of the Board 
of Directors and act as clerk thereof and shall ensure that all votes and minutes 
of proceedings are properly recorded in the books for that purpose.  She/he shall 
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give or cause to be given notice of all meetings of the members of the Members 
and of the Board of Directors, and shall perform such other duties as may be 
specified by the Board of Directors or President, under whose joint supervision 
she/he shall be.  She/he shall be the custodian of the seal of the Corporation, 
which she/he shall deliver only when authorized by a resolution of the Board of 
Directors to do so and to such person or persons as may be named in such 
resolution. She/he shall also perform such other duties as may be determined by 
the Board of Directors from time to time. 

7.57.7. Duties of Other Officers. The Officers (other than those contemplated above in 
this Article 7) shall perform such duties as they are may be determined by the 
Board of Directors from time to time. 

 

ARTICLE 8 
EXECUTIVE MANAGEMENT COMMITTEE 

 

8.1. Executive Management Committee.  The Board of Directors shall appoint an 
executive management committee (the “Executive Management Committee”). 

8.2. Committee Membership – Board of Directors.  The majority of members of 
the Executive Management Committee shall at all times be members of the 
Board of Directors of the Corporation 

8.3. Committee Membership – Officers.  The President, the Vice-President, and 
the Secretary-Treasurer shall be members of the Executive Management 
Committee. 

8.4. Committee Membership – Others.  The Executive Management Committee 
shall also include a representative of the Federation of Law Societies of Canada 
and may include a representative of the organization from time to time retained 
by the Corporation to develop the library and information technology and data in 
furtherance of the objects of the Corporation.  

8.5. ex officio Members. The Board of Directors may appoint the following ex 
officio members of the Executive Management Committee, being: 

8.5.1. the Project Manager; and  
8.5.2. in the event that the position of the Government Member in the Corporation 

is filled, a representative of the Government Membership class 
 

and such ex officio members of the Executive Management Committee shall have the 
right to attend at all meetings of the Committee but shall have no voting rights in 
respect of any decision taken by the Executive Management Committee. 
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8.6. Meetings. Meetings of the Executive Management Committee may be held at 
any time and place to be determined by the Members of the Executive 
Management Committee, provided that forty-eight (48) hours written notice 
(which includes notice by electronic mail) of any such meeting shall be given, 
other than by mail, to each member thereof. Provided further that, if notice of 
any such meeting is given by  mail, such notice by  mail shall be sent at least 
fourteen (14) days prior to the meeting. A majority of members of the Executive 
Management Committee shall constitute a quorum. No error or omission in 
giving notice of any meeting of the Executive Committee shall invalidate such 
meeting or make void any proceedings taken thereat and any member thereof 
may at any time waive notice of any such meeting and may ratify, approve and 
confirm any or all proceedings taken or had thereat. Sections 12.3 and 12.4 
apply mutatis mutandis to meetings of the Executive Management Committee. 

 

ARTICLE 9 
EDITORIAL COMMITTEE 

 

9.1. Editorial Committee.  The Board of Directors of the Corporation shall appoint 
an editorial Committee (the “Editorial Committee”) for the better planning, 
elaboration and supervision of the development of the collections and services 
of the Project, and to co-ordinate the publishing activities to be carried out in 
relation to the Project. The Editorial Committee shall also perform such other 
duties as the Board of Directors may determine from time to time. 

9.2. Committee Membership. The Editorial Committee shall be comprised of not 
less than seven (7) and not more than nine (9) members nominated by the Board 
of Directors. 

9.3. Term.  The term of office for members of the Editorial Committee shall be three 
(3) years or such other period as the Board may from time to time determine for 
any or all members of the Committee. 

9.4. Meetings.  The Editorial Committee shall meet on a quarterly basis, or more 
often as may be required. 

9.5. Reports.  The Editorial Committee shall provide written reports of its activities 
to the Board of Directors of the Corporation, which shall be distributed to the 
Members of the Corporation and may be distributed to such other interested 
parties as the Board of Directors may determine. 
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ARTICLE 10 
TECHNOLOGY COMMITTEE  

 

10.1. Technology Committee. The Board of Directors may establish by resolution, 
on such terms and conditions as the Board of Directors deems appropriate, a 
committee (the “Technology Committee”) to advise it and make 
recommendations to it in respect of certain objectives, milestones, budgeting and 
resource allocation matters to further the objects of the Corporation, such advice 
and recommendations being consistent with any approved business and financial 
plan of the Corporation. 

ARTICLE 11 
OTHER COMMITTEES 

 

11.18.1. Other Committees. The Board of Directors may establish by resolution from 
time to time such otherad hoc or standing committees, on such terms and 
conditions as the Board of Directors deems appropriate, whose members will 
hold their offices at the discretion of the Board of Directors or as otherwise 
determined by the Board of Directors. 

 

ARTICLE 129 
MEETINGS OF THE BOARD OF DIRECTORS 

12.19.1. Meetings: Number and Notice. There shall be at least two (2) meetings per 
year of the Board of Directors. Meetings of the Board of Directors may be held 
at any time and place to be determined by the Board of Directors, provided that 
forty-eight (48) hours written notice (which includes notice by electronic mail) 
of any such meeting shall be given, other than by mail, to each member thereof. 
Provided further that, if notice of any such meeting is given by mail, such notice 
by mail shall be sent at least fourteen (14) days prior to the meeting. No notice 
of a meeting of the Board of Directors shall be required if all Directors are 
present and waive notice, or if those absent have signified their consent to the 
meeting being held in their absence. No error or omission in giving notice of any 
meeting of the Board of Directors shall invalidate such meeting or make void 
any proceedings taken thereat and any Director may at any time waive notice of 
any such meeting and may ratify, approve and confirm any or all proceedings 
taken or had thereat.  The statutory declaration of the President or the Secretary 
of, if same has been appointed by the CorporationBoard, that the notice required 
by this Article 129 has been given shall be sufficient and conclusive evidence of 
the giving of such notice.  The President of the Corporation may, and the 
Secretary or, in the absence thereof, the President shall, upon the written 
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requisition of not less than a majority of the Directors, call a meeting of the 
Board of Directors.  

12.29.2. Quorum. A majority of the number of Directors fixed from time to time shall 
constitute a quorum at any meeting of the Board of Directors. 

12.39.3. Consensus Procedures Governing Voting. Each Director shall be entitled to 
exercise one (1) vote at each meeting of the Board of Directors, except as 
expressly provided for herein and unless otherwise expressly provided in the 
Act. At all meetings of the Board of Directors, every question shall be 
determined by a majority of votes cast at the meeting. A declaration by the 
chairperson of the meeting (the “Chairperson”) that a Subject to the provisions 
of the Act, votes shall be taken by a show of hands.  However, the vote may be 
held, in accordance with the Act, entirely by means of a telephonic, electronic or 
other communication facility, if the Corporation makes available such a 
communication facility, provided that such communication facility enables the 
votes to be gathered in a manner that permits their subsequent verification.  Any 
Director participating in a meeting of the Board of Directors by means of a 
telephonic, electronic or other communication facility and entitled to vote at that 
meeting may vote, in accordance with the Act, by means of the telephonic, 
electronic or other communication facility that the Corporation has made 
available for that purpose. 

A declaration by the Chair that a resolution has been carried out and an entry to 
that effect in the minutes shall be prima facie proof of that fact without proof of 
the number or proportion of the votes recorded in favour of or against such 
resolution. 

 

In the event that, at a meeting of the Board of Directors, a deadlock occurs and 
the number of votes in favour of and the number of votes against on a question 
or matter before the Board of Directors is equal, the Chairperson may be requested 
by the Board of Directors toChair shall cast the decisive vote which shall bind the 
Board of Directors. 

12.49.4. Teleconference calls. If all members of the Board of Directors consent thereto 
in advance, generally or in respect of a particular meeting, and all 
membersDirectors have equal access to the necessary facilities, a Director may 
participate in a meeting of the Board of Directors by means of such conference 
telephone, electronic or other communications facilities as permit all persons 
participating in the meeting to hearcommunicate adequately with each other, and 
a Director participating in such a meeting by such means is deemed to be present 
at the meeting. The Secretary shall ensure each particular meeting is held in a 
secure fashion. A quorum shall be established by a verbal roll call conducted by 
the Secretary or, in the absence thereof, by the Chair at the beginning of each 
particular meeting. Each vote cast by a Director participating by telephone or 
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other communications facilities shall be recorded in the minutes by the Secretary 
or, in the absence thereof, by the Chair. 

 

ARTICLE 1310 
MEETINGS OF THE MEMBERSMEMBER 

 

13.110.1. Meetings.  Meetings of the Members shall be either an annual meeting or 
a special meeting.  The annual or. Where required under the Act, any special 
meeting of Membersthe Member shall be held at the head office of the 
Corporation or at any place in Canada and on such date as the Board of 
DirectorsMember may determine.  The MembersMember may resolve that a 
particular meeting of MembersMember be held outside Canada. 

13.210.2. Quorum.  A majorityThe attendance of the Members presentMember in 
person or by proxy at any meeting of the MembersMember shall constitute a 
quorum at any such meeting. 

13.310.3. Business at Annual Meeting.  At. Where required under the Act, at every 
annual meeting of the MembersMember, in addition to any other business that 
may be transacted, the report of the Board of Directors, the financial statements 
and the report of the auditors shall be presented and auditors appointed for the 
ensuing year.  The MembersMember may consider and transact any business 
which the MembersMember under applicable law areis so authorized to transact, 
at any meeting of the MembersMember.   

13.410.4. Special Meeting. The Board of Directors and the President shall have 
power to call, at any time, a special meeting of the Members.  The Board of 
Directors shall call a special meeting of the Members on written requisition of 
ten percent (10%) of the Members.Member.   

13.510.5. Notice. Fourteen (14) days written notice by mail shall be given to the 
MembersMember of any annual or special meeting of the MembersMember.  
Notice of any meeting shall contain sufficient information to permit the 
MembersMember to form a reasoned judgment on any matter to be considered 
at such meeting.  Notice of each meeting must remind the Member that the 
Member has the right to vote by proxy.  No error or omission in giving notice of 
any annual or special meeting or any adjourned meeting, whether annual or 
general, shall invalidate such meeting or make void any proceedings taken 
thereat and the MembersMember may at any time waive notice of any such 
meeting and may ratify, approve and confirm any or all proceedings taken or 
had thereat. The statutory declaration of the President or, if same has been 
appointed by the Board, the Secretary that notice has been given shall be 
sufficient and conclusive evidence of the giving of such notice.  



- 14 - 
 
 

  

13.610.6. ProxiesVoting. The MembersMember shall have the right to exercise one 
(1) vote each at each meeting of the Members.  Any Member may, by means of 
a written proxy, appoint a proxyholder to attend and act at a specific meeting of 
the Members in the manner and to the extent authorized by the proxy.  A 
proxyholder need not be a Member.  13.7. Voting.  Except as expressly 
provided herein and unless otherwise expressly provided by the Act, at all 
meetings of the MembersMember, every question shall be determined by a 
majority of votes cast at the meeting.  A declaration by the chairmanchairperson 
of the meeting that a resolution has been carried and an entry to that effect in the 
minutes shall be prima facie proof of the fact without proof of the number or 
proportion of the votes recorded in favour or against such resolution. 

 

ARTICLE 1411 
WEIGHTED VOTES 

 

14.1. Weighted Votes.  Subject to any contrary provision of the Act, any Director 
may, at any time during a meeting of the Board of Directors, request that a vote 
on an issue or matter before the Board of Directors be referred to the Members 
of the Corporation for determination whereby the vote of each Member is 
weighted according to the number of Professional Members constituting its 
respective membership (a “Weighted Vote”). 

14.2. Quorum for Weighted Vote.  The quorum of Members for any Weighted Vote 
shall be fifty per cent (50 %) of the aggregate number of Professional Members 
constituting the membership of the Members of the Corporation. 

14.3. Special Majority in Weighted Vote.  Any issue or matter put before the 
Members of the Corporation for a Weighted Vote shall be approved only if 
passed by sixty per cent (60%) or more of the number of Professional Members 
constituting the membership of the respective Members of the Corporation. 

14.4. Teleconference calls. The provisions of Section 12.4 apply, mutatis mutandis, 
to Weighted Votes by the Members of the Corporation. 

 

ARTICLE 15 
MINUTES OF BOARD OF DIRECTORS 

AND EXECUTIVE COMMITTEE 
 

15.111.1. Minutes. The minutes of meetings of the Board of Directors and the 
Executive Committee shall be available to the MembersMember and to the 
Board of Directors. 
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ARTICLE 1612 
STRATEGIC PLAN 

12.1. Establishment of a Strategic Plan.  On a triennial basis, or at such other 
interval as the Board shall determine and advise the Member, the Board shall 
present to the Member for its approval a strategic plan of the Corporation 
(hereinafter referred to as the “Strategic Plan”) for the upcoming three (3) year 
period or such other period as the Board shall determine and advise the Member.  
The Strategic Plan shall include the following with respect to the period covered 
by the said plan:   a budget, any proposed hirings of management-level 
personnel, any proposed material investments or divestments, the allocation of 
resources to pursue a stated strategy, the principal activities of the Corporation, 
and any proposed material change in the activities or direction or orientation of 
the Corporation from that existing in the then-current Strategic Plan, and any 
other matter as the Member may reasonably require. 

12.2. Effect of Adoption of a Strategic Plan.  Once a Strategic Plan has been 
approved, and notwithstanding anything to the contrary in this By-law, but 
subject to the Act, each of the Board, the Corporation and its Directors and 
Officers shall act in accordance with the provisions of the approved Strategic 
Plan, and neither the Corporation nor the Board nor any Director or Officer may 
do any act which materially deviates from any provision of the said approved 
Strategic Plan without the prior written consent of the Member.  A Strategic 
Plan which has been approved by the Member shall remain in effect until a 
successor Strategic Plan is approved by the Member. 

ARTICLE 13 
NOTICE 

16.113.1. Address for Notice. For the purpose of sending notice to the 
MembersMember, a Director or an Officer for any meeting or otherwise, the 
address of the MembersMember, Director or Officer shall be his/her/its last 
address recorded on the books of the Corporation. 

 

ARTICLE 1714 
FUNDING OF THE CORPORATION 

14.1. Funding. In addition to funding from the Member, the Board shall have the 
right to receive funding or obtain revenues for the benefit of the Corporation 
from other sources as it may determine from time to time.  With respect to 
funding from the Member, the Board shall on an annual basis recommend the 
amount of the levy that the Member shall pay to the Corporation for the 
upcoming year and may also, from time to time, request of the Member that it 
pay a special levy or provide additional longer term funding. At the time of 
making its recommendations as to the annual levy, the Board shall also provide 



- 16 - 
 
 

  

the Member with a forecast as to the amount of the annual levy required for each 
of the two (2) next following years. Following receipt of the recommendation of 
the Board of Directors, the Member shall determine, in its discretion, the amount 
of the annual levy that the Member shall pay to the Corporation.  In addition to 
the foregoing, where the Board of Directors has requested longer term funding 
or the payment of a special levy or due by the Member, the Member shall 
consider any such request, but shall not be bound to agree to same, in whole or 
in part. 

ARTICLE 15  
INDEMNITY AND INSURANCE 

17.115.1. Indemnity. The Corporation shall indemnify and save harmless the 
Directors and Officers of the Corporation and their heirs, executors and 
administrators from and against all cost, charges and expenses including any 
amount paid to settle an action or to satisfy a judgment, reasonably incurred by 
Directors or Officers in respect of:  

17.1.115.1.1. any civil, criminal or administrative action or proceeding to which 
the Director or Officer is made a party by reason of being or having 
been a Director or Officer of the Corporation;  

17.1.215.1.2. any action by or on behalf of the Corporation to procure a 
judgment in its favour to which the Director or Officer is made a party 
by reason of being or having been a Director or Officer of the 
Corporation, if the Corporation obtains any approval required under 
the Act in respect of such indemnification; and  

 

17.1.315.1.3. the defence of any civil, criminal or administrative action or 
proceeding to which the Director or Officer is made a party by reason 
of being or having been a Director or Officer of the Corporation if the 
Director or Officer was substantially successful on the merits in 
his/her defence of the action or proceeding, 

 
if the Director or Officer has acted honestly and in good faith with a view to the 
best interests of the Corporation and in the case of a criminal or administrative 
action or proceeding that is enforced by a monetary penalty, the Director or 
Officer had reasonable grounds for believing that his/her conduct was lawful. 

 

17.215.2. Directors’ and Officers’ Liability Insurance. The Corporation shall, at 
all times, maintain in force such directors’ and officers’ liability insurance as 
may be approved by the Board of Directors. 
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ARTICLE 1816 
EXECUTION OF DOCUMENTS 

18.116.1. Execution of Contracts. Contracts, documents or any other instrument in 
writing requiring the signature of the Corporation, shall be signed by any two 
directors or officers and all contracts, documents and instruments in writing so 
signed shall be binding upon the Corporation without any further authorization 
or formality.  The Board of Directors shall have power from time to time by 
resolution to appoint any individual who shall be empowered on behalf of the 
Corporation to sign specific contracts, documents and instruments in writing.  
The Board of Directors may give the Corporation’s power of attorney to any 
registered dealer in securities for the purposes of the transferring of and dealing 
with any securities owned by the Corporation.  The seal of the Corporation when 
required may be affixed to contracts, documents and instruments in writing 
signed as aforesaid or by any Officer or Officers appointed by resolution of the 
Board of Directors. 

 

ARTICLE 1917 
HEAD OFFICE 

19.117.1. Head Office. The head office of the Corporation shall be in the City of 
MontrealOttawa, in the Province of QuebecOntario. 

 

ARTICLE 2018 
FINANCIAL YEAR 

20.118.1. Financial Year. Unless otherwise determined by the Board of Directors 
and approved by the Member, the fiscal year-end of the Corporation shall be 
December 31. 

 

ARTICLE 2119 
AMENDMENT OF BY-LAWS 

 

21.119.1. Amendment of By-laws. The by-laws of the Corporation not embodied in 
the letters patent of the Corporation may be repealed or amended by by-law 
enacted by the Board of Directors and sanctioned by an affirmative vote of 
sixty-six and two-thirds percent (66 2/3%) of the Membersthe Member at a 
meeting duly called for the purpose of considering the said by-law, with the 
exception of the provisions of Article 14 (Weighted Vote) which shall require an 
affirmative vote of 100% of the Members or, to the extent permitted by the Act, 
by a written resolution signed by or on behalf of the Member in lieu thereof, 
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provided that the repeal or amendment of such by-laws shall not be enforced or 
acted upon until the approval of the Minister of Industry has been obtained. 

 

ARTICLE 2220 
AUDITORS 

 

22.120.1. Auditors. The MembersMember shall at each annual meeting of the 
Member or, to the extent permitted by the Act, by written resolution signed by 
or on behalf of the Member in lieu of such meeting appoint an auditor to audit 
the accounts of the Corporation for report to the MembersMember at the next 
annual meeting.  The auditor shall hold office until the next annual meeting 
provided that the Board of Directors may fill any vacancy in the office of 
auditor.  The remuneration of the auditor shall be fixed by the Board of 
Directors. 

 

ARTICLE 2321 
BOOKS AND RECORDS 

 

23.121.1. Books and Records. The Board of Directors shall ensure that all 
necessary books and records of the Corporation required by the by-laws of the 
Corporation or by applicable law, are regularly and properly kept. 

 

ARTICLE 2422 
RULES AND REGULATIONS 

 

24.122.1. Rules and Regulations. The Board of Directors may prescribe such rules 
and regulations not inconsistent with these by-lawsthis By-law relating to the 
management and operation of the Corporation as they deem appropriate, 
provided that such rules and regulations shall have force and effect only until the 
next annual meeting of the Members of the CorporationMember when they shall 
be confirmed at such meeting (or, to the extent permitted by the Act, by written 
resolution signed by or on behalf of the Member in lieu thereof), and failing 
such confirmation at such annual meeting of the MembersMember (or, to the 
extent permitted by the Act, by written resolution signed by or on behalf of the 
Member in lieu thereof), shall cease to have any force and effect. 

 

ARTICLE 2523 
INTERPRETATION 
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25.123.1. Interpretation. In these by-lawsthis By-law and in all other by-laws of 
the Corporation hereafter passed unless the context otherwise requires, words 
importing the singular number or the masculine gender shall include the plural 
number or the feminine gender, as the case may be, and vice versa, and 
references to persons shall include firms and corporations. 

 
 
 IN WITNESS WHEREOF we have hereunto set our hands at the City of 
•Ottawa in the Province of Ontario, on this •  day of June•, 20012010. 
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CANLII GOVERNANCE AGREEMENT 

 

AMONG: EACH OF THE FEDERATION MEMBERS LISTED 
ON THE SIGNATURE PAGE OF THIS 
AGREEMENT; 

(the “Members”) 

AND: FEDERATION OF LAW SOCIETIES OF CANADA / 
FÉDÉRATION DES ORDRES PROFESSIONNELS 
DE JURISTES DU CANADA; 

  (the “Federation”) 

 

WHEREAS each Member is a law society in Canada; 

WHEREAS the Federation is the national coordinating body of the Members and is governed by 
a national council (the “Council”) that includes representatives from each of the fourteen (14) 
Members; 

WHEREAS the Federation is the sole member of the Canadian Legal Information Institute / 
Institut Canadien d’information juridique (“CanLII”); 

WHEREAS CanLII established and continues to operate a website dedicated to giving the 
public and the legal profession continuous and free access to a virtual library of Canadian legal 
information; 

WHEREAS in accordance with the new By-law No. 1 of CanLII (the “By-Laws”), the 
Federation will have certain oversight and other rights in respect of CanLII’s management and 
affairs; and 

WHEREAS this Governance Agreement (the “Agreement”) is entered into in order to establish 
the method by which the Federation and the Council shall manage and exercise such oversight 
and other rights. 

NOW, THEREFORE, in consideration of the foregoing, and for other good and valuable 
consideration, the receipt and adequacy of which is hereby acknowledged, the parties agree as 
follows: 

ARTICLE 1 
NOMINATION OF DIRECTORS TO THE CANLII BOARD 

1.1 By way of background, the By-Laws contemplate that the Federation will appoint the 
board of directors of CanLII (the “Board”), based on the recommendations of a nominating 
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committee (the “Nominating Committee”) to be established by the Federation. The By-Laws 
also provide that the term of each member of the Board shall be two (2) years except that 
three (3) of the seven (7) members of the Board initially appointed by the Federation after the 
coming into force of the By-Laws shall, for their first term only, hold office for a period of one 
(1) year. The provisions below in this Article 1 shall apply to such appointment and to the 
Nominating Committee. 

1.2 The Council shall establish and shall select the members of the Nominating Committee 
which at all times shall be composed of not fewer than five (5) persons, all of whom shall be 
either Council members or a chief executive officer (or the equivalent) of any of the Members.  
In making its selection as to the members of the Nominating Committee, the Council shall ensure 
adequate regional representation.  However, until such time as the Council does establish the 
Nominating Committee and selects its members, the President and Vice Presidents of the 
Federation, acting jointly, shall establish a provisional Nominating Committee and select its five 
(5) members in accordance with the criteria set forth in this Section 1.2 (the “Provisional 
Nominating Committee”) and shall also select the Provisional Nominating Committee’s 
Chairperson.  The provisions of this Article 1 shall apply, mutatis mutandis, to the Provisional 
Nominating Committee, save and except that the members of the Provisional Nominating 
Committee shall only hold office until the Nominating Committee is established and its members 
selected. 

1.3 Each member of the Nominating Committee shall hold office for a term of two (2) 
year(s) and shall be eligible for reappointment by the Council for up to three (3) consecutive 
terms provided, however, that in exceptional circumstances, as determined by the Council, a 
person may be appointed to sit on the Nominating Committee for one (1) or more additional 
terms thereafter. 

1.4 The Nominating Committee shall submit every two (2) years to the Council, and 
otherwise as required to fill vacancies, its recommended list of nominees for membership on the 
Board. In addition, the Provisional Nominating Committee when making its recommendation to 
the Council as to its seven (7) nominees for membership on the Board shall also identify the 
three (3) nominees whom it recommends should hold office, for their first term only, for a period 
of one (1) rather than two (2) years. 

1.5 In making its recommendations as to the Board members, the Nominating Committee 
shall be guided by a skills and competency matrix  to be established (and revised) by the Council 
upon consultation with the Board.  In establishing the skills and competency matrix, the Council 
shall ensure that it includes a blend of skills, such as legal research, finance and electronic 
publishing. 

1.6 If the Council does not approve all of the persons proposed by the Nominating 
Committee for membership on the Board, the Nominating Committee must submit new 
proposals to the Council until such approval has been obtained.  Once candidates have been 
approved by Council, the Federation shall appoint said candidates to the Board. 
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1.7  The Chairperson of the Nominating Committee shall be appointed from among its 
number by the Council.  The term of office for the Chairperson shall be for renewable terms of 
two (2) years.  

1.8 Three (3) members of the Nominating Committee shall constitute a quorum for the 
transaction of business at meetings of the Nominating Committee.  Each member of the 
Nominating Committee shall have one (1) vote.  Questions arising at any meeting shall be 
decided by a majority of votes cast at such meeting. 

1.9 The office of a member of the Nominating Committee shall automatically be vacated: 

(a) if she/he resigns her/his office by delivering a written resignation to the secretary 
of the Council; or 

(b) such member ceasing to be either a member of the Council or a chief executive 
officer (or equivalent) of any of the Members; 

provided that if any vacancy shall occur for any reason contained in this section, the 
Council may nominate a replacement. If a vacancy occurs as a result of any of the 
foregoing reasons and is not filled, the remaining members of the Nominating Committee 
may exercise all of the powers herein conferred provided that a quorum is elected or 
remains in office, as the case may be.  

1.10 All other rules and regulations in respect of the Nominating Committee shall be 
determined from time to time by the said committee.  

ARTICLE 2 
APPOINTMENT AND REMOVAL OF THE PRESIDENT AND CHAIR OF CANLII 

2.1 By way of background, the By-Laws contemplate that the appointment and removal of 
each of the President of CanLII (the “President”) and the Chairperson of the Board (the 
“Chair”) shall be made by the Board and approved by the Federation.  In this regard, the 
Council shall, on behalf of the Federation, determine whether or not to approve, from time to 
time, the appointment and removal by the Board of the President and the Chair. 

ARTICLE 3 
STRATEGIC PLAN 

3.1 By way of background, the By-Laws contemplate that the Board shall present to the 
Federation on a triennial basis, or such other interval as the Board shall determine and advise the 
Federation, a strategic plan for the Federation for the upcoming three (3) year period or such 
other period as the Board shall determine and advise the Federation (the “Strategic Plan”).  The 
By-Laws provide that each Strategic Plan shall include the following with respect to the period 
covered thereby:  a budget; any proposed hirings of management-level personnel; any proposed 
material investments or divestments; the allocation of resources to pursue a stated strategy; the 
principal activities of CanLII; and any proposed material change in the activities or direction or 
orientation of CanLII from that existing in the then-current Strategic Plan; and any other matter 
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as the Federation may reasonably require.  Lastly, the By-laws also contemplate that once a 
Strategic Plan has been approved by the Federation, any material deviation therefrom by CanLII 
or by the Board or by any officer of CanLII shall require the approval of the Federation. The 
provisions below in this Article 3 shall apply to the determination of all of the foregoing matters 
by the Federation. 

3.2 The Council shall, on behalf of the Federation and from time to time, determine: (i) in 
addition to those matters contemplated in the By-Laws, any other matters to be covered by the 
Strategic Plan which the Federation may reasonably require; (ii) whether or not to approve any 
Strategic Plan presented to it by the Board; and (iii) whether or not to approve any act of CanLII, 
the Board or any director or officer of CanLII which materially deviates from any approved 
Strategic Plan. 

ARTICLE 4 
REPORTING REQUIREMENTS 

4.1 By way of background, the By-Laws contemplate that the Board shall report to the 
Federation on a semi-annual basis or such other interval as the Federation may determine from 
time to time and that the contents of the report shall be determined from time to time by the 
Federation.  In this regard, the Council shall, on behalf of the Federation and from time to time, 
determine the interval for the delivery of the report by the Board and the contents of such report. 

ARTICLE 5 
FUNDING COMMITMENTS 

5.1 By way of background, the By-Laws contemplate that, in addition to any other sources of 
revenues or funding that CanLII may have or obtain, the Federation shall, following the 
recommendation of the Board, determine on an annual basis the amount of the levy that the 
Federation shall pay to CanLII for the upcoming year.  Furthermore, the By-Laws also 
contemplate that if the Board requests the payment of a special levy or additional longer term 
funding, the Federation shall consider same.  

5.2 The Council shall, on behalf of the Federation, determine on an annual basis the amount 
of the levy that the Federation shall pay to CanLII for the upcoming year and whether to accept, 
on behalf of the Federation and its Members, any request from the Board for a special levy or 
additional longer term funding.  In addition the Council shall determine the amount that each 
Member shall pay of any such levy and special levy or additional longer term funding, it being 
acknowledged and agreed that not all Members may be required to pay an equal amount thereof.  
Once the Council, upon instruction to the members of the Council by their respective law 
societies, has made its determination as relates to each of same, the Federation and each of the 
Members shall act strictly in accordance, and otherwise comply, with such determination.   
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ARTICLE 6 
MEETING OF MEMBER 

AND DECISIONS PURSUANT TO THIS AGREEMENT 

6.1 By way of background, the By-Laws contemplate that the Federation in its capacity as 
the sole member of CanLII has the right to vote at meetings of the member of CanLII or, in lieu 
thereof, to sign a written resolution to transact all business of the member.  In this regard and 
with respect to all decisions and determinations to be made by the Council pursuant to this 
Agreement, same shall be made by a majority vote of the members of the Council cast at a 
meeting of the members of the Council duly called for such purpose or, in lieu thereof, by a 
written resolution or declaration signed by all of the members of the Council.  The provisions of 
section 7 of the By-Laws of the Federation (or any successor provision thereof) shall apply, 
mutatis mutandis, to all such decisions and determinations. 

ARTICLE 7 
FINANCIAL YEAR 

7.1 By way of background, the By-Laws contemplate that any change in the fiscal year end 
of CanLII from December 31 must be approved by the Federation.  In this regard, the Council 
shall, on behalf of the Federation, determine whether or not to approve any change in the fiscal 
year end of the Federation from December 31. 

ARTICLE 8 
GENERAL 

8.1 This Agreement constitutes the entire agreement between the parties pertaining to the 
subject matter of this Agreement and supersedes all prior agreements, understandings, 
negotiations and discussions, whether oral or written, related to the subject matter of this 
Agreement.  The preamble to this Agreement forms part of this Agreement as if set forth herein 
at length. 

8.2 Any provision of this Agreement which is prohibited or unenforceable in any jurisdiction 
shall, as to that jurisdiction, be ineffective to the extent of such prohibition or unenforceability 
and shall be severed from the balance of this Agreement, all without affecting the remaining 
provisions of this Agreement or affecting the validity or enforceability of such provision in any 
other jurisdiction. 

8.3 This Agreement shall be governed by and construed in accordance with the laws of the 
Province of Ontario and the laws of Canada applicable in that Province and shall be treated, in all 
respects, as an Ontario contract. 

8.4 This Agreement shall enure to the benefit of, and be binding on, each of the parties to this 
Agreement and its successors and permitted assigns.  No party shall assign any of its rights or 
obligations under this Agreement except with the prior written consent of all of the other parties 
to this Agreement. 
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8.5 In this Agreement unless the context otherwise requires, words importing the singular 
number or the masculine gender shall include the plural number or the feminine gender, as the 
case may be, and vice versa. 

8.6 This Agreement may not be amended or modified except by written instrument signed by 
all of the parties to this Agreement. 

 

[Signature page follows.] 



- 7 - 

 

 

 

IN WITNESS WHEREOF, this Agreement has been executed by the parties to this 
Agreement as of the ___ day of ______________, 2010. 

LAW SOCIETY OF BRITISH COLUMBIA 
 
Per:        
 
 
LAW SOCIETY OF ALBERTA 
 
Per:        
 
 
LAW SOCIETY OF SASKATCHEWAN 
 
Per:        
 
 
LAW SOCIETY OF MANITOBA 
 
Per:        
 
 
LAW SOCIETY OF UPPER CANADA 
 
Per:        
 
 
BARREAU DU QUEBEC 
 
Per:        
 
 
CHAMBRE DES NOTAIRES DU QUEBEC 
 
Per:        
 
 
LAW SOCIETY OF NEW BRUNSWICK 
 
Per:        
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NOVA SCOTIA BARRISTERS’ SOCIETY 
 
Per:        
 
 
LAW SOCIETY OF PRINCE EDWARD ISLAND 
 
Per:        
 
 
LAW SOCIETY OF NEWFOUNDLAND 
 
Per:        
 
 
LAW SOCIETY OF YUKON 
 
Per:        
 
 
LAW SOCIETY OF THE NORTHWEST 
TERRITORIES 
 
Per:        
 
 
LAW SOCIETY OF NUNAVUT 
 
Per:        
 
 
FEDERATION OF LAW SOCIETIES OF 
CANADA / FÉDÉRATION DES ORDRES 
PROFESSIONNELS DE JURISTES DU CANADA 
 
Per:        
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Appendix “C” 
 

CANLII FUTURES COMMITTEE 
 

 
DRAFT RESOLUTION (AS AMENDED): 
(Proposed by Executive Committee – June 1, 2009)  
 
 

WHEREAS in March 2009, the CanLII Futures Committee (the “Committee”) 
reported to the Council of the Federation with recommendations regarding  the 
governance structure, management and funding of CanLII, as well as with 
respect to CanLII’s business relationship with LexUM or LexUM’s successor; 
 
WHEREAS the Council of the Federation recognizes that fundamental changes 
to the governance structure, management and funding of CanLII, as well as the 
the overall strategic direction of CanLII as may be recommended by the CanLII 
Board of Directors from time to time, are matters for determination and approval  
by the owners of CanLII, the member law societies of the Federation;  
 
WHEREAS in March 2009, the Council of the Federation approved 
recommendations regarding the negotiation of a new business relationship with 
LexUM or its successor, and deferred to June 2009 decisions regarding the 
balance of the recommendations of the Committee; 
 
AND WHEREAS it is desirable for the Federation and its member law societies 
to adopt the recommendations of the Committee, subject to those changes which 
the Council of the Federation deems appropriate and to implement such 
recommendations without delay;  

 
RESOLVED THAT: the recommendations set forth in Appendix “A” (the 
“Recommendations”) are hereby adopted; 
 
RESOLVED THAT: upon being satisfied that all applicable draft corporate 
documentation reflects the substance and intention of the Recommendations, the 
Federation and its member law societies take such steps as are necessary to 
implement the Recommendations, such steps to include causing their 
representatives on the current CanLII Board to vote to give effect to same; 
 
RESOLVED THAT: with respect to Recommendations 3-5 and 5-4 (CanLII 
funding), that discussions among the law societies, in consultation with CanLII, 
as to the specific funding level required for CanLII’s 2010 financial year be 
commenced forthwith; 
 
RESOLVED THAT: until such time as (1) the implementation of the 
Recommendations with respect to the governance structure and management of 
CanLII are complete, (2) funding arrangements for at least the 2010 financial 
year of CanLII have been determined and (3) if possible, a new contractual 
arrangement has been concluded with LexUM or its successor to the satisfaction 
of the Federation, with effect no later than January 1, 2010, that the member law 
societies be requested to instruct their representatives on the current CanLII 
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Board of Directors to act in a caretaker capacity and to authorize only such 
ongoing business which is required to maintain the core functions of CanLII 
through to the end of the current contract between CanLII and the Université de 
Montréal on December 31, 2009 

 



APPENDIX ‘A” 

RECOMMENDATIONS (AS AMENDED) 

ISSUE 1 – Governance Structure and the CanLII Board 

Recommendation 1–1 
The Federation should be the sole member of CanLII and all material governance 
matters should be set out in CanLII’s revised by-laws and a sole member declaration 
approved by the law societies and adopted by Council. 

Recommendation 1–2 
There should be a formal governance agreement regarding CanLII among the law 
societies and the Federation relating to Council’s oversight role, including: 

• approval of the amount of the CanLII levy; 
• law societies’ funding obligations; 
• the basis on which Board members are appointed; 
• approval of CanLII’s strategic plans;  
• CanLII’s ability to engage in activity outside of the strategic plan; and 
• CanLII’s reporting requirements to the Federation. 
 

Recommendation 1–3 
Council should appoint the Board, including the Chair, on the basis of recommendations 
of a Nominating Committee established by Council for that purpose. 

Recommendation 1–4 
The Board’s role should be to govern CanLII and to provide oversight and strategic 
direction in accordance with the by-laws. 

Recommendation 1–5 
The Board’s role should not include managerial functions.,  

Recommendation 1–6 
The Nominating Committee, in making its recommendations, should be guided by a 
skills and competency matrix initially established by the Federation and revised from 
time to time after consultation with the CanLII Board then in office. This matrix would 
include a blend of skills, such as legal research, finance and electronic publishing. In 
addition to fulfilling the requirements of the skills and competency matrix, the Nominating 
Committee would have regard to regional representation. 

Recommendation 1–7 
The Board should be reduced in size to a maximum of seven members. 

Recommendation 1–8 
Board appointments should be staggered and be for a fixed term of two years, 
renewable at the discretion of Council to a maximum of three terms. Notwithstanding the 
foregoing, a Board appointment may be made beyond three terms on the 
recommendation of the Nominating Committee that exceptional circumstances exist for 
doing so. 
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Recommendation 1–9 
The Board’s decision-making process should be articulated in CanLII’s by-laws, 
including whether decisions would be made on the basis of a majority vote or unanimity. 

Recommendation 1–10 
The Board’s role should be articulated and compliance procedures should be set, 
including the frequency and specifics of the Board’s reporting to Council. 

Recommendation 1–11 
Board committees, both ad hoc and standing, could be established from time to time as 
the need arises. 

ISSUE 2 – CanLII Management and Staffing Structure 

Recommendation 2–1 
There should be a full-time employee, who is the President and reports to the Board. 

Recommendation 2-2 
The President should understand the bi-juridical nature of Canada’s legal system, and 
should be bilingual. 

Recommendation 2-3 
The President should possess skills commensurate with those of a senior manager in a 
leading edge electronic publishing enterprise. 

Recommendation 2-4 
The President should have a detailed job description, including the relevant expertise to 
fulfil the following key functions: 

• financial planning and budgeting; 
• policy development; 
• marketing; 
• recruiting, supervising and evaluating contractors; 
• communication with stakeholders, including law societies; 
• developing relationships with information providers; and 
• Board support. 

Recommendation 2-5 
The President should be equipped with office facilities and equipment, and adequate 
administrative support. 

ISSUE 3 – CanLII Funding 

Recommendation 3-1 
Continue the current stability in funding on a three year cycle, at a minimum. 
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Recommendation 3-2 
CanLII’s Board should recommend the levy amount to the Council and upon Council’s 
approval the Federation will advise the law societies accordingly. 

Recommendation 3-3 
The Board should be able to ask Council to consider longer term funding commitments, 
if the Board deems it advisable for greater stability and ability to plan on a longer term 
basis. 

Recommendation 3-4 
Law societies should continue to be fully responsible for core funding through a member-
based levy. 

Recommendation 3-5 
The current funding model (the “modified federal model”) should continue, including a 
proportionally lower per member levy for the Barreau and Chambre. 

ISSUE 4 – CanLII Business Relationship with LexUM or LexUM’s Successor 

(Deleted – Option 1 adopted by Council on March 19, 2009.) 

ISSUE 5 – Implementation and Transitional Process 

Recommendation 5-1 
Implement, as soon as reasonably possible, reforms to the CanLII governance structure 
and the CanLII Board. 

Recommendation 5-2 
 
(Paragraph 1 deleted – adopted by Council on March 19, 2009.) 
 
If the Federation is unable to come to terms and complete the recommended option set 
forth in Issue 4 within a reasonable timeframe, the Federation should actively pursue 
alternative arrangements with other qualified third parties. 

Recommendation 5-3 
Authorize the new CanLII Board to recruit the new President. 

Recommendation 5-4 
Approve funding for CanLII’s 2010 year as a transition to the new Board presenting a 
longer term Strategic Business Plan for Council’s approval. 
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