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Article 1
General

Section 1.1 Articles of Continuance

The affairs of the Canadian Standards Association (hereinafter referred to as the “Association”) 
shall be conducted in conformity with the powers granted by the Canada Not-for-profit 
Corporations Act (as amended from time to time, the “Act”), and any regulations made under the 
Act (including the Canada Not-for-profit Corporations Regulations (as amended from time to time, 
the “Regulations”)), and pursuant to its Certificate of Continuance (as amended or supplemented 
from time to time by Certificates of Amendment, the “Articles”), and pursuant to the By-laws 
hereinafter set forth or as the same may be amended in the future (the “By-laws”).

Section 1.2 Notices

Whenever the By-laws of the Association provide that notice shall be given to any person, including 
without limitation the Members, such notice may be (i) sent by mail, (ii) sent by electronic means 
including, but not limited to, e-mail or facsimile, or (iii) posted on the official website of the 
Association.  If a Member requests that notice be given by non-electronic means, notice shall be 
sent to such Member only in accordance with subsection (i) of this paragraph.

_________________________________________________________________________________

Article 2
Members

Section 2.1  Classes of Membership

The Association shall consist of three classes of members:  Committee Members, Honorary 
Members and Governance Members.  Each such class shall be made up of the following 
individuals (who shall collectively be referred to herein as the “Members”):

(a) Committee Members shall consist of (i) individuals who are voting or non-voting 
members of a standing standards development committee of the Association, and (ii) 
individuals who are members of any board, council or other committee established by the 
Board of Directors of the Association (the “Board of Directors”) pursuant to Section 5.1.

(b) Honorary Members shall consist of individuals who have received an official award of 
the Association, as determined by the Board of Directors from time to time.

(c)  Governance Members shall consist of individuals who are members of the Board of 
Directors (“Directors”).

For greater certainty and subject to Section 2.3, although an individual may meet more than one 
of the foregoing qualifications, such individual shall, with respect to receiving notice of, attending, 
participating in, and voting at Annual General Meetings and Special Meetings of the Association, 
only possess the rights of one Member.

1

By-Laws of Canadian Standards Association



By-Laws of Canadian Standards Association
JUNE 2015 edition

2

Section 2.2 Membership Rights

Each Member shall possess the right to receive notice of, attend, participate in and vote at 
all Annual General Meetings and Special Meetings of the Association (except for meetings at 
which only Members of another class are entitled to vote separately as a class in accordance 
with the Act); provided that, notwithstanding the foregoing, only Governance Members may 
receive notice of, attend, participate in and vote at meetings held pursuant to Section 3.3, 
including vote with respect to the election of Directors pursuant to Section 3.1.1(b).

Section 2.3 Membership Resignations and Terminations

Any Member may resign from membership by providing notice in writing to the Association 
which resignation shall be effective at the time it is received by the Corporate Secretary 
of the Association at the Association's Head Office.  The membership of a Member shall 
terminate automatically upon (i) a resignation effected in accordance with the foregoing 
sentence, (ii) such individual ceasing to meet the qualifications of membership set out in 
Section 2.1, or (iii) a resolution of the Board of Directors, or a determination of a committee 
established pursuant to Section 5.1, at its discretion in any circumstance such body deems 
appropriate. Memberships shall not be transferable.

____________________________________________________________________________

Article 3
Board of Directors

Section 3.0 Board of Directors

The Board of Directors shall be the governing body of the Association. The Board of Directors 
may, subject to Section 138(2) of the Act, delegate its authority for operation of divisions 
and for the establishment of, appointment to and operation of boards, councils and other 
committees.

Section 3.1 Composition

3.1.1    Subject to Section 3.5, the Board of Directors shall, in accordance with the Articles, 
consist of a number of directors within the minimum and maximum limits contained in the 
Articles, the exact number to be determined in accordance with Section 3.6.4, who shall be 
elected as follows:

(a) at least two-thirds (⅔) of the Directors shall be Members who shall be elected 
by the Members; and

(b) the remainder of the Directors shall be individuals who shall be elected by the 
Governance Members, one of whom may be the President elected in accordance 
with Sections 3.1.3 and 4.3.1.

3.1.2 Notwithstanding anything in these By-laws to the contrary, no individual shall be 
elected to the Board of Directors unless each of the following qualifications are met as 
determined by Corporate Governance & Nominating Committee at its discretion:
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(a) The individual must be 18 years of age or older.

(b) The individual shall not have been declared incapable by a court in Canada or 
in another country.

(c) The individual does not have the status of a bankrupt.

(d) The individual must not be subject to circumstances, including an actual or 
perceived material conflict of interest against the interests of the Association, 
that may prevent or materially impede the individual from carrying out his or her 
fiduciaries duties as a Director.

(e) The individual must be of good character.

(f) The presence of the individual as a Director on the Board of Directors could not 
bring the Association into disrepute.

3.1.3 The President shall not be subject to the provisions of Section 3.4 and may, 
notwithstanding the provisions of Section 3.3, be elected as a Director annually by the 
Governance Members at the meeting at which the Directors are elected pursuant to Section 
3.3 provided that he or she is the President of the Association as of the date of such meeting.

Section 3.2 Election by the Members and Terms of Office

Subject to Sections 3.4 and 3.5, the Directors to be elected pursuant to Section 3.1.1(a) 
shall be elected every two years in such manner that one-half (or as close thereto as is 
reasonably practicable) of such Directors shall be elected by the Members every two 
years for a term expiring upon the regular election of Directors occurring in the fourth year 
following such election; provided such term shall expire no later than four years after such 
election. An appointment made to fill a vacancy, under Section 3.5, for a period of less than 
one term, shall be counted as a term of four years in assessing the Director’s eligibility for 
election under Section 3.4.

Section 3.3 Election by the Governance Members and Terms of Office

Subject to Sections 3.4 and 3.5.1, a Director elected to the Board of Directors in accordance 
with Section 3.1.1(b) shall serve for a two-year term.  Elections made under Section 3.1.1(b) 
and this Section 3.3 shall be made by the Governance Members at a meeting of Governance 
Members to be held as soon as is reasonably practicable after each Annual General 
Meeting at which Directors have been elected in accordance with the provisions of Section 
3.2.  Subject to the Act, at any meeting of Governance Members, the only business to be 
transacted shall be the election of Directors pursuant to Section 3.1.1(b) or the removal 
of Directors from the Board of Directors in accordance with Section 3.5.2(a) or Section 
3.5.2(e).  Elections pursuant to Section 3.1.1(b) shall be made with the object of achieving 
a balanced Board of Directors and giving due consideration to geographical representation, 
and appropriate representation from those groups which have an interest in the activities 
of the Association.  An appointment made to fill a vacancy, under Section 3.5, for a period 
of less than one term, shall be counted as a term of two years in assessing the Director’s 
eligibility for election under Section 3.4.
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Section 3.4 Eligibility for Election

Except for the persons holding the position of Chair and Vice-Chair, any Director who is 
elected for a four-year term or a two-year term in accordance with Section 3.2 or Section 
3.3, respectively, may be elected for additional terms to hold office for a maximum of twelve 
years, but no more; and shall not stand for election upon the expiry of twelve years during 
which time the Director in question was elected a Director, whether continuous or otherwise. 
Upon expiry of twelve years in office, whether continuous or otherwise, a Director so elected 
must retire from office.

Section 3.5 Filling of Vacancies

3.5.1 If a vacancy occurs or remains on the Board of Directors with respect to a Director 
elected pursuant to Section 3.1.1(a), the remaining Directors, if constituting a quorum, may 
appoint an individual to fill such vacancy provided that such individual meets each of the 
qualifications set out in Section 3.1.2 hereof.  The appointment shall be for the remainder 
of the former Director’s term of office. If the remaining Directors do not constitute a quorum, 
the Chair of the Board or the remaining Directors shall forthwith call a meeting of the 
Members to fill the elected vacancies for the remainder of the former elected Director’s term 
of office.  Any such vacancy occurring or remaining on the Board of Directors with respect 
to a Director elected pursuant to Section 3.1.1(b) shall be filled in accordance with Section 
132(4) of the Act.

3.5.2 A Director shall automatically vacate his or her position as a Director, and a vacancy 
on the Board of Directors shall automatically occur, upon any of the following circumstances:

(a) if, at a Special Meeting of Members, an ordinary resolution is passed removing the 
Director from office; provided that if the Members resolve to remove a Director elected 
pursuant to Section 3.1.1(b), a meeting of the Governance Members shall be held as 
soon as is practicable thereafter to effect such removal in accordance with Section 
130(2) of the Act;

(b) if the Director has resigned from office by delivering a written resignation to the 
Corporate Secretary of the Association;

(c) if the Director ceases to meet any qualification set out in Section 3.1.2 hereof;

(d) if the Director, elected to such office as a result of holding the position of 
President of the Association pursuant to Section 3.1.3, ceases for any reason to be 
the President of the Association; 

(e) if, at a meeting of Governance Members, an ordinary resolution is passed 
removing the Director from office if the Director was elected pursuant to Section 
3.1.1(b); or

(f) if the Director dies.
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Section 3.6 Nomination and Election of Directors

3.6.1 There shall be created a Corporate Governance & Nominating Committee consisting 
of board members of which the Chair and Vice Chair of the Board shall be members.  The 
Chair of the Corporate Governance & Nominating Committee shall be the current Chair of 
the Board of Directors.  The Corporate Secretary of the Association shall be a non-voting 
ex-officio member of the Corporate Governance & Nominating Committee.

3.6.2 A majority of members of the Corporate Governance & Nominating Committee 
(excluding the ex-officio members) shall constitute a quorum for the transaction of business 
of the Committee.

3.6.3 The Corporate Governance & Nominating Committee shall:

 (a) review the qualifications of all nominees put forward pursuant to this Section 3.6, 
including the qualifications required pursuant to Section 3.1.2 hereof;

 (b) conduct due diligence and a background check on all such nominees; and

 (c) identify and nominate to the Board of Directors individuals qualified to become 
Directors.

To be considered for nomination by the Corporate Governance & Nominating Committee, 
each such nominee shall sign and submit to the Committee (i) such biographical data as 
required by the Committee from time to time, and (ii) an acknowledgement and release with 
respect to such qualifications, diligence and checks in the form prescribed by the Committee 
from time to time.

The Committee shall also review the development and promotion of best practices in 
corporate governance for the Association on an on-going basis, and shall take on other 
mandates in the area of corporate governance for the Association as may be published in 
Terms of Reference for the Committee from time to time by the Board of Directors.

3.6.4 Subject to Section 3.1, the number of Directors on the Board of Directors shall 
be determined from time to time by the Corporate Governance & Nominating Committee 
after due consideration of the corporate governance needs of the Association, and the 
determination of the Corporate Governance & Nominating Committee shall be approved by 
a resolution of the Board of Directors, and the Members have delegated the power to fix the 
number of Directors to the Board of Directors in accordance with Section 133(3) of the Act.

3.6.5 In each year in which Directors are to be elected by the Members pursuant to Section 
3.1.1(a), the Corporate Secretary of the Association shall, at the time prescribed by the 
Corporate Governance & Nominating Committee, send to all Members a notice

 (a) consisting of the nominations for vacancies on the Board of Directors made by 
the Corporate Governance & Nominating Committee (including any retiring or former 
members of the Board of Directors) and

 (b) requesting additional nominations for election to the Board of Directors. Such 
nominations shall be in writing, signed by five Members, and by the nominee 
signifying consent to act as a Director, if elected.
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3.6.6 The Association shall be permitted to utilize proxies (including electronic proxies), 
mailed-in ballots and/or electronic ballots  (each, a “Ballot”) in accordance with Section 
74 of the Regulations for voting by Members on business to be transacted at a meeting of 
Members.  The Ballots must enable the votes to be gathered in a manner that permits their 
subsequent verification and must permit the tallied votes to be presented to the Association 
without it being possible for the Association to indentify how each Member voted.  Should 
an electronic proxy be utilized, such proxy shall meet the requirements set out in Section 
74(2) of the Regulations. Completed Ballots to be valid must be returned to the Corporate 
Secretary of the Association prior to the meeting by the date prescribed by the Association. 
Any Ballot returned electronically shall accord with Sections 267, 268 and 270 of the Act.  
The Corporate Secretary shall count all valid Ballots and, prior to the meeting corresponding 
to such Ballot, report the results to (i) the Board of Directors and, (ii) in the case of Ballots 
issued pursuant to Section 3.6.7 below, to the Corporate Governance & Nominating 
Committee.

3.6.7 The Corporate Governance & Nominating Committee shall prepare a Ballot which 
shall contain the names of (i) all nominees selected by the Corporate Governance & 
Nominating Committee, (ii) any nominees made in accordance with the provisions of Section 
3.6.5(b) and (iii) any nominees made in accordance with Section 163(5) of the Act; provided, 
however, that the Corporate Governance & Nominating Committee may decline to list any 
person as a nominee on the Ballot if the Corporate Governance & Nominating Committee 
determines in its discretion such person does not meet the qualifications set out in Section 
3.1.2. At the time prescribed by the Corporate Governance & Nominating Committee such 
Ballot shall be mailed or sent electronically to all Members prior to the date of the Annual 
General Meeting.

3.6.8 At the Annual General Meeting, subject to Section 6.8, the number of nominees 
corresponding to the number of vacancies to be filled, who receive the highest number of 
votes shall be declared elected and shall replace those elected members of the Board of 
Directors whose terms of office have expired.

Section 3.7 Director Duties and the Executive Committee

3.7.1 The Board of Directors shall provide stewardship to, and supervise the management 
of, the activities and affairs of the Association.

3.7.2 The Board of Directors may establish an Executive Committee composed of Directors 
who shall be appointed by the Board of Directors. Except for those powers set out in Section 
138(2) of the Act, the Executive Committee shall exercise such powers as are authorized 
by the Board of Directors. Any Executive Committee member may be removed by a majority 
vote of the Board of Directors. Meetings of the Executive Committee shall be held at any time 
and place to be determined by the members of such committee provided that reasonable 
written notice of such meeting shall be given to each member of the committee by mail or 
by electronic means including by e-mail or facsimile. A majority of the members of such 
committee shall constitute a quorum. No error or omission in giving notice of any meeting 
of the Executive Committee or any adjourned meeting of the Executive Committee shall 
invalidate such meeting or make void any proceedings taken thereat and any member of 
such committee may at any time waive notice of any such meeting and may ratify, approve 
and confirm any or all proceedings taken or had thereat.
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Article 4
Officers

Section 4.1 Duties

The officers of the Association shall have such authority and shall perform such duties as 
shall from time to time be prescribed by the Board of Directors. From time to time the Board 
of Directors may vary, add to or limit the powers and duties of any officer or officers.

Section 4.2 Appointment of Officers

4.2.1 The Board of Directors shall annually, at its first meeting after an Annual General 
Meeting, or more or less often as it shall deem necessary, by resolution, appoint officers 
of the Association and agents as it shall deem necessary who shall have such titles and 
authorities and who shall perform such duties as may from time to time be determined by 
the Board of Directors provided that:

(a) the Chair of the Board and Vice-Chair shall be directors of the Association (and shall not 
hold the position of President and/or Chief Executive Officer) and shall hold such offices 
respectively for terms of two (2) years and may be eligible, at the discretion of the Board, for 
re-appointment to their respective offices for additional consecutive terms of one (1) year or 
less, to a maximum aggregate consecutive period in office of no more than four (4) years; 
provided that, notwithstanding the foregoing, the respective terms of the Chair of the Board 
and Vice-Chair may be terminated at any time upon:

(i) such officer’s resignation (to be effective at the time the 
written resignation is received by the Association or at the 
time specified in the resignation, whichever is later);

(ii) the appointment of a successor by the Board;

(iii) such individual ceasing to be a director of the Association;

(iv) the removal of such officer by the Board at its discretion; or

(v) the death of such individual.

(b) for all other offices, including for example a President and Chief Executive Officer (in 
accordance with Section 4.3.1), Vice Presidents, Executive Vice Presidents, Chief Operating 
Officer, Managing Director, Executive Director, General Counsel, Corporate Secretary, or one 
or more assistants to any of the foregoing, or any other office that may from time to time 
be required by the Board at its discretion, such appointment shall be for a term ending on:

(i) the officer’s resignation (to be effective at the time the written resignation is 
received by the Association or at the time specified in the resignation, whichever is 
later);

(ii) the departure of the officer from the Association;

(iii) the appointment of a successor by the Board;

(iv) the removal of such officer by the Board at its discretion; or

(v) the death of such individual.
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4.2.2 The Chair of the Board shall preside at all meetings of the Association and of the 
Board of Directors, but may appoint any other officer or Member to preside at any designated 
session of a meeting of the Association. The Chair and President shall be ex-officio members 
of every committee of the Association and the Chair shall be Chair of the Executive Committee 
if one is constituted under Section 3.7.2.

4.2.3 In the absence of the Chair of the Board the duties of presiding shall be performed 
by the Vice-Chair. In the absence of the Chair of the Board and the Vice-Chair, the duties of 
the Chair shall be performed by a Director elected by the Board of Directors in the case of a 
meeting of the Board of Directors, and by the Members present in the case of a meeting of 
the Members.

Section 4.3 President

4.3.1 The Board of Directors shall appoint a President, who shall be the Chief Executive Officer 
of the Association and who may be elected as a Director in accordance with Section 3.1.

4.3.2 The President shall have full authority to manage and direct the business and 
affairs of the Association (except such matters and duties as by law must be transacted or 
performed by the Board of Directors or by the Members) and to employ and discharge agents 
and employees of the Association. The President shall conform to all lawful orders given by 
the Board of Directors and shall at all reasonable times give to the Board of Directors or any 
of them all information they may require regarding the affairs of the Association.

____________________________________________________________________________

Article 5
Divisions, Boards, Councils and Other Committees

Section 5.1 Establishment and Appointment

The Association shall have such divisions, and such boards, councils and other committees 
as the Board of Directors may from time to time determine. Each division shall be established 
by the Board of Directors and shall operate with the powers and in accordance with the 
procedures approved by or under the authority of the Board of Directors. The members from 
time to time of each board, council and other committee shall be appointed by or under the 
authority of the Board of Directors to hold office during the pleasure of the Board or until 
their respective successors have been appointed. Each board, council and other committee 
shall operate with the powers and in accordance with the procedures approved by or under 
the authority of the Board of Directors.
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Article 6
Meetings

Section 6.1 Financial Year

The financial year of the Association (the “Financial Year”) shall commence on the date 
to be determined by the Audit Committee of the Association, each year.  Should the Audit 
Committee not determine the commencement date of the Financial Year for any year, the 
Financial Year shall commence on April 1st for such year.

Section 6.2 Annual General Meeting

The Annual General Meeting of the Association shall be held within four months after the 
end of the Financial Year, at such time and place within Canada as the Board of Directors 
may determine, to receive the annual report of the Board of Directors and such other reports 
as required by these By-laws, to consider the financial statements and the report of the 
public accountant of the Association (the “Auditor”), to elect Directors, to appoint the Auditor 
for the ensuing year, and to transact the general business of the Association.

Section 6.3 Meetings of the Board of Directors

The Board of Directors shall hold at least four regular meetings during each year and the 
place at which such meetings shall be held shall be fixed by the Board of Directors. Additional 
meetings of the Board of Directors may be held at the discretion of the Chair of the Board or 
upon request in writing to the Chair of not less than four Directors.

Section 6.4 Special Meetings

Special Meetings of the Association may be called at any time by the Chair of the Board, by 
resolution of the Board of Directors, or by written request to the Chair signed by at least ten 
Members in accordance with Section 167 of the Act.  Meetings of the Governance Members 
pursuant to Section 3.3 may be called at any time by the Chair of the Board,  or by resolution 
of the Board of Directors.

Section 6.5  Meeting Notices

6.5.1 Written notice of Annual General Meetings and Special Meetings shall, in accordance 
with Section 162 of the Act, be sent by the Corporate Secretary of the Association to each 
Member, to the Auditor and to the Directors. Written notice of any meeting of the Governance 
Members shall also accord with Section 162 of the Act.  Notices of Annual General Meetings 
and Special Meetings shall be sent in accordance with Section 1.2 hereof:

(a) at least 21 days but no more than 60 days before the time fixed for the 
meeting with respect to notice given in accordance with Section 1.2(i);

(b) at least 21 days but no more than 35 days before the time fixed for the 
meeting with respect to notice given in accordance with Section 1.2(ii); and

(c) at least 30 days but no more than 35 days before the time fixed for the 
meeting with respect to notice given in accordance with Section 1.2(iii)
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Notice of any Annual General Meeting, Special Meeting or meeting of the Governance 
Members shall state the nature of any special business to be transacted (unless such 
business is the consideration of the financial statements of the Association or the report 
of the Auditor, the election of Directors or the re-appointment of the incumbent Auditor) in 
sufficient detail to permit Members to form a reasoned judgement on such business.  In the 
case of a Special Meeting or meeting of the Governance Members, the notice shall set forth 
the object for which the meeting is being called.  In the case of an Annual General Meeting, 
the notice shall, instead of including the reports and documents described in Section 172 of 
the Act, provide notice to the Members that such reports and documents are available at the 
registered office of the Association and that any Member may, on request, obtain a copy free 
of charge at the office or by prepaid mail or, if the Member consents in writing, by electronic 
mail or on the Association’s website.

Section 6.6 Quorums and Proxies

6.6.1 All persons qualified to vote at an Annual General Meeting, Special Meeting or 
meeting of the Governance Members may be present in person or represented by proxy. 
Such proxies may be exercised only by persons qualified in their own right so to vote. Twenty 
Members present in person or represented by proxy, in response to due notice having been 
issued by the Corporate Secretary of the Association calling an Annual General Meeting or 
Special Meeting of the Association, shall constitute a quorum. A majority of Governance 
Members shall constitute a quorum at a meeting of Governance Members.

6.6.2 A majority of Directors in office, from time to time, assembled in response to due 
notice having been issued by the Corporate Secretary of the Association, or by the Chair of 
the Board, calling a meeting of the Board of Directors, shall constitute a quorum.

6.6.3 Without prejudice to the authority of the Board of Directors under Article 5, 
procedures respecting quorums and the use of proxies for the transaction of the business 
of each board, council and other committee shall be established by or under the authority of 
the Board of Directors.

Section 6.7 Voting

6.7.1 Other than in accordance with Section 3.5.2(a), decisions on any matters placed 
before any Annual General Meeting or Special Meeting of the Association when a quorum 
is present or submitted to the Members by Ballot, shall, in accordance with the Articles, be 
established only by a two-thirds majority of those voting.  Decisions on any matters placed 
before any meeting of Governance Members when a quorum is present shall be established 
only by a majority of those voting.

6.7.2 Any Member may propose the taking of a secret ballot on matters placed before 
an Annual General Meeting or Special Meeting. The proposal shall, in accordance with the 
Articles and subject to Section 3.5.2(a), be upheld only on a two-thirds majority approval of 
those present and voting.
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Section 6.8 Conduct of a Meeting

Meetings of Members shall be conducted in accordance with any policies approved by the 
Board of Directors.

Section 6.9 Electronic and Telephonic Attendance at Meetings

6.9.1 A Director may, if all the Directors consent, participate in a meeting of Directors or 
of a committee of Directors by means of a telephonic, an electronic or other communication 
facility that permits all participants to communicate adequately with each other during the 
meeting.

6.9.2 Any person entitled to attend a meeting of Members, including meetings of 
Governance Members, may participate in the meeting by means of a telephonic, an 
electronic or other communication facility that permits all participants to communicate 
adequately with each other during the meeting, if the Association makes available such a 
communication facility.

____________________________________________________________________________

Article 7
Reports

Section 7.1 Annual General Meeting,  Reports of Activities

A general report shall be submitted to the Annual General Meeting by the Chair of the Board 
which shall include (i) a report from the President covering the operations of the Association 
during the previous Financial Year, and (ii) the reports and documents required pursuant to 
Section 172 of the Act, including the audited financial statement for the previous Financial 
Year in the form prescribed by the Act.

Section 7.2 Quarterly Reports to Board of Directors

The President shall present to the Board of Directors a quarterly report, including an interim 
financial statement and important items of current operations.

Section 7.3 Budget

The President shall submit to the Board of Directors, in time for its consideration at the 
Board's meeting to be held in the last quarter of the fiscal year, a budget for the next 
succeeding Financial Year.

Section 7.4 Progress and Annual Reports of Boards, 
   Councils, and Other Committees

Chairs of boards, councils and other committees shall submit reports as and when requested 
by the Board of Directors. When such reports are so requested for presentation to an Annual 
General Meeting, they shall be submitted in time to permit copies to be circulated to the 
membership at large before the date of the meeting.
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Article 8
Finances

Section 8.1 Appointment of Auditor

The Association shall at each Annual General Meeting appoint the Auditor, who shall meet 
the qualifications described in Section 180(1) of the Act, to conduct an audit engagement 
in accordance with Section 188 of the Act and to prepare its report on the annual financial 
statements for presentation to the next succeeding Annual General Meeting, and to hold 
office until the said next Annual General Meeting.

Section 8.2 Appointment of Audit Committee

Subject to Section 5.1, the Board of Directors may, if deemed advisable, appoint from 
among its members an Audit Committee to act in an advisory capacity in the matter of 
Association finances.  The composition of any such Audit Committee, and its operation, shall 
be in accordance with Section 194 of the Act.

Section 8.3 Bonding of Employees

Any salaried officials or other employees of the Association, who may have direct access to 
any funds that are the property of the Association, may on the recommendation of the Auditor 
or at the discretion of the Board of Directors be bonded in the amount of such principal sum 
as the Board may decide. The cost of such bond shall be borne by the Association.

Section 8.4 Travelling Expenses

Only when authorized by the Board of Directors, shall any Member be reimbursed for 
travelling expenses.

____________________________________________________________________________

Article 9
Borrowing of Money

Section 9.1 Borrowing By-law

The Board of Directors may, from time to time:

9.1.1 borrow money upon the credit of the Association in such amounts and upon such 
terms as they deem necessary;

9.1.2 issue bonds, debentures, or other securities of the Association for its lawful purposes, 
for such amounts and upon such terms as they deem expedient, and pledge or sell the same 
for such sums and at such prices as they determine;

9.1.3 mortgage, hypothecate, pledge or charge all or any of the property, real or personal, 
movable or immovable, of the Association, to secure any such bonds, debentures or other 
securities or any money borrowed by any other liability of the Association;
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9.1.4 delegate to one or more of the Directors or officers of the Association all or any of the 
powers conferred by the foregoing provisions of this By-law; and

9.1.5 subject to the limitations set out in Section 151(3) of the Act and Section 13.1.5 
hereof, give indemnity to any Directors or other persons who have been authorized by 
the Board of Directors to undertake and have undertaken any liabilities on behalf of the 
Association, and secure such Directors or other persons against losses or liabilities by 
giving them a mortgage or other charge upon the whole or any part of the property, real or 
personal, movable or immovable, of the Association.

____________________________________________________________________________

Article 10
Execution of Contract

Section 10.1 Contracts Binding upon the Association

Every contract, agreement, engagement or bargain made, and every bill of exchange drawn, 
accepted or endorsed, and every promissory note and cheque made, drawn or endorsed 
on behalf of the Association, by agents, officers or employees of the Association within the 
apparent scope of their authority as such agents, officers or employees shall be binding 
upon the Association.

Section 10.2 Corporate Seal, Application to a Contract

In no case shall it be necessary to have the Seal of the Association affixed to any such 
contract, agreement, engagement, bargain, bill of exchange, promissory note or cheque, 
or to prove that the same was made, drawn, accepted or endorsed, as the case may be, in 
pursuance of any by-law or special vote or order.

____________________________________________________________________________

Article 11
Corporate Seal

Section 11.1 Description and Custody of Corporate Seal

The Association shall have a Corporate Seal, the face of which shall contain the words 
“Canadian Standards Association CSA Incorporated 1919”, custody of which shall be 
entrusted to the persons authorized from time to time to affix the Corporate Seal pursuant 
to Section 11.2.

Section 11.2 Sealing of Documents

The Corporate Seal of the Association may, when required, be affixed to contracts, 
documents and instruments in writing signed by any officer or officers, person or persons 
appointed by the Board of Directors to sign such contracts, documents and instruments in 
writing generally or to sign specific contracts, documents or instruments in writing.

The term “contracts, documents or instruments in writing” as used herein shall include 
deeds, or mortgages, hypothecs, charges, conveyances, transfers and assignments of 
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property, real or personal, immovable or movable, agreements, releases, receipts and 
discharges for the payment of money or other obligations, conveyances, transfers of 
securities and all paper writings.

____________________________________________________________________________

Article 12
Assets and Funds of the Association

Section 12.1 Responsibilities of Association in Disbursing Funds

12.1.1   The income and property of the Association howsoever derived shall be applied 
solely towards the furtherance of the purposes of the Association as set forth in the Articles 
and no part thereof shall be paid or transferred directly or indirectly to the Members.  
Notwithstanding the foregoing, the Association may pay, in good faith:

(i) reasonable and proper remuneration to any Member, officer or servant of the 
Association in return for any services actually rendered to the Association; and

(ii) interest at the prevailing prime bank rate on money lent, or reasonable 
and proper rent for premises demised or let, by any Member.

12.1.2      Notwithstanding Section 12.1.1, a Director may:

(i) be reimbursed for reasonable expenses incurred by the 
Director in the performance of the Director’s duties; and

(ii) receive a gift and/or honorarium from the Association, as 
determined by the Board of Directors in their discretion, in 
recognition of the service of such Director to the Association.

____________________________________________________________________________

Article 13
Protection of Directors,Officers and Others

Section 13.1 Indemnification

13.1.1    All present and former Directors and officers of the Association, and other 
individuals who act or acted at the Association’s request as a director or an officer or in a 
similar capacity of another entity, shall be indemnified by the Association against all costs, 
charges and expenses, including an amount paid to settle an action or satisfy a judgment, 
reasonably incurred by such individual in respect of any civil, criminal, administrative, 
investigative or other proceeding in which the individual is involved because of that 
association with the Association or other entity.

13.1.2   Each present and former member of a committee of the Association shall be 
indemnified by the Association against all costs, charges and expenses, including an 
amount paid to settle an action or satisfy a judgment, reasonably incurred by such individual 
in respect of any civil, criminal, administrative, investigative or other proceeding in which the 
individual is involved because of the individual’s membership on such committee.
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13.1.3   Each present and former employee of the Association who has represented the 
interests of the Association on mandates approved by the Association, shall be indemnified 
by the Association against all costs, charges and expenses, including an amount paid to 
settle an action or satisfy a judgment, reasonably incurred by such individual in respect of 
any civil, criminal, administrative, investigative or other proceeding in which the individual is 
involved because of such mandate.

13.1.4   The Association shall advance money to an individual referenced in Sections 
13.1.1, 13.1.2, or 13.1.3 for the costs, charges and expenses of a proceeding referred in 
such corresponding Section. The individual shall repay the money if the individual does not 
fulfil the conditions of Section 13.1.5.

13.1.5   Notwithstanding the foregoing, the Association shall not indemnify an individual 
unless the individual (a) acted honestly and in good faith with a view to the best interests of 
the Association or, as the case may be, to the best interests of the other entity for which the 
individual acted as director or officer or in a similar capacity at the Association’s request; 
and (b) in the case of a criminal or administrative action or proceeding that is enforced by a 
monetary penalty, had reasonable grounds for believing that his or her conduct was lawful.

____________________________________________________________________________

Article 14
Trade Marks

Section 14.1 Registration of Trade Marks, Certification Marks, Word Marks,
   Design Marks and Standards Marks

The Association shall register, with the Registrar of Trade Marks, all Marks known as Trade 
Marks, Certification Marks, Word Marks, Design Marks and Standards Marks which have 
been established by the Association on the authority of the Board of Directors. Such Marks 
may, at the discretion of the Board of Directors, be also registered in British Commonwealth 
and foreign countries.

Section 14.2 Control of Marks of the Association

The Association shall control the use of its Marks and may invoke legal remedies and defend 
legal actions in the event of improper, illegal, counterfeit or unauthorized use of such Marks.
____________________________________________________________________________

Article 15
Amendments

Section 15.1 Sanction of By-laws

15.1.1   The Directors may, by resolution, make, amend or repeal any by-laws that regulate 
the activities or affairs of the Association, except in respect of matters referred to in 
Subsection 197(1) of the Act.

15.1.2   The Directors shall submit the by-law, amendment or repeal to the Members at 
the next meeting of Members, and the Members may, by a two-thirds majority vote (in 
accordance with the Articles), confirm, reject or amend the by-law, amendment or repeal.
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15.1.3   The by-law, amendment or repeal is effective from the date of the resolution of the 
Directors. If the by-law, amendment or repeal is confirmed, or confirmed as amended, by the 
Members it remains effective in the form in which it was confirmed.

15.1.4   The by-law, amendment or repeal ceases to have effect if it is not submitted by 
the Directors to the Members as required under Section 15.1.2 or if it is rejected by the 
Members.

Section 15.2 Notice and Information to Members, in Calling of Meetings

The notice calling the Annual General Meeting or Special Meeting at which proposed 
changes in these By-laws are to be considered for sanction shall set forth in full the details 
of the proposed changes.

Section 15.3 Official Language Version of By-laws

The English language version of these By-laws is the official version of the By-laws.  Should 
there be any conflict between the English and French versions of the By-laws, the English 
version shall control.

NOTE:  These By-laws are published under the authority of the Office of the Corporate 
Secretary, CSA Group, 178 Rexdale Blvd., Toronto, Ontario, Canada M9W 1R3. Please direct 
all inquiries to (416) 747-2722.


