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[1] THE COURT:
INTRODUCTION

[2]  This is a petition brought by the petitioners, B'Nai Brith Canada ("BBC") and
Jack Chivo in connection with the affairs of Lions’ Gate B'Nai Brith Building Sociefy
{the "Society”)

[3]  The underiying dispute relales to the issue of who are properly members of

the Sociaty

[4] The Society operates two buildings providing affordable housing and care for
senior citizens, located at 1260 Howe Street ("B'Nai Brith Manor®) and 1223 Haro
Streat ("Haro Park Manor”)

[5]  During the past year, while the dispute arose conceming membership in the
Society, there was for a time competing meetings and possibly competing boards
between the two factions (as | will call them) assering different intarpretations of
what was required for membership in the Society.

[B] The long-standing members purported o conduct an annual general meating
{("AGM") on December 3, 2008, the competing faction's AGM set for December 1,
2009 was adjourned.

[7]  On December 3, 2009, Mr. Justice Peariman adjourned the petitioners’
application for an injunction without prejudice to the petitioners' rights to apply 1o
have any proceeding of resalution or bylaw accepted at the December 3, 20039
AGM set aside

[8] - The petiticners submit that the December 3, 2009 AGM was iregular
because the board purporting to call it was itself iregular, it was not called as
required by the required number of members. and it conducted business such as
reducing the quorum and admitting and changing the rules for admitiing new
members without proper notice.
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[8]  Tha petitioners now apply to have the AGM and all business conducted under
it nullified, for the establishment of a caretaker board made up of three members of
each faction and a mutually agreed upon seventh neutral member, and for directions
for fulure proceedings in order to resalve the membership question

[10]) The respondents, essentially the long-standing members of the Sociaty,
dispute that in the particular circumstances thal there have been significant
rregulanties such that the court should intervene. They say furiher that the
irregularities of the petitioners in their purporied condudt of the affairs of the Society
have been the same or far worse; the underlying motivation is a “take-aver” of the
Society by B'nai Brith Canada; and in the circumstance, the irregularities underlying
the AGM should be seen as insufficient to aftract the court’s jurisdiction 1o make &
remedial order, and the pelition should ba dismissed

[11] The respondents’ counsel, Mr. Aikenhead, says that | should be mindful of the
cosl of a protracied dispute. He suggests that the membership question is
straightforward, and the pelitioners’ position on il is entirely without merit such that
even if an irregularity is found, | should dismiss the petition

[12] The petitioners no longer assert thal the meetings that they purported to
conduct or scheduled are regular. They say that what they term “the resolutions” at
the irregular annual genaral meeting of December 3, 2009 should be set aside, and

then the real issue, the question of membership, should be determined by the court
if the parties are unable to agree.

[13] | will now set out the basic facts and discuss the alleged imegularties in
connection with the December 3, 2008 AGM. Since the dispute and allegations
underlying the recent conflict appear to relate to membership, as well as the cailing
of n'm;lings and the appoiniment of directors, | will descnbe the relevant provisions
of the bytaws as | relate the history and most importantly, the recent events
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FACTS

[14] The Society was formed in 1874. It has an interest in land with a long-term
lease or leases and, through a management company, manages the housing
facilities for the two seniors’ homes.

[15] The object of the Society is said to be fo operate as a charitable institution for
the purpose of owning andfor managing one or more housing projects for senior
citizens with such related services and other facilities as may be designated by
GMHC and/or the Province of British Columbia. The constitution provides that upon
the winding up or dissolution of the Society, any funds remaining shall be transferred
to such organization or organizations affiliated with B'Nai Brith as may be decided by
the members of the Society at the time.

[16] The bylaws provide that the AGM of the Society shall be in December sach
year upon not less than seven days notice given by the Directors, provided that
twenty mambers of the Socisty may, in default of nolice being given by the Directors
by similar notice, summon the AGM. Twenty members constitute a quorum at any
AGM or special meeting, and there are no proxies. The Board of Directors is said to
consist of any honorary member who has signed a written consent and a minenmum
of seven members elected annually or sach two years by Society members at the

AGM

[17]  The bylaws provide that they may be altered by an extraordinary resolution by
the members of the Soclety, passed by a three-quarters majority vote at a general
meating at which notice specifying the intention to propose a resolution amending
the bylaws as an extracrdinary resolution has been given,

(18] *The bylaws of the Society provide, with respect to the terms of admission of
members that

Any ordinary or life member (hereinafier called *“member”) in good standing of
Lions' Gate Lodge #1716 of B'Nai B'rith shall be eligibie to be & member of
the Society.
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[18] The bylaws also provide that the President and the Executive Vice-President
of the Supreme Lodge of B'Nai Brith, and the National Chairman of the Senior
Citizens Housing Committee of B'Nai Brith, as well as those members of the B'Nai
Brith Senior Citizens Housing Committee from time to time residing in B'Nai Brith
[istrict Grand Lodge #4, shall be honorary members of the Society. and upon
ceasing to hold the above offices shall cease to be members of the Society.

[20] There is evidence that Lodge #1716 of B'Nai Brith became less aclive in the
|ast decade. and they had merged with another lodge It is i issue between the
parties whether any organization now established by B'Nai Brith Canada called
Lodge #1716 can be the same organization as contempiated by the bylaws. | make
only general cbservations about the membership dispule as it remains an issue.
Nothing in these reasons should be taken as a determination of the membership
dispute that presently exists. However, it appears that the most recent list of
members of the Lodge was as of 2003 and the list of members of the Society was
only current to 1999-2000.

[21] BE'Nai Brith Canada is a federally incorporated not-for-profit organization
which oversees lodges and buikding societies throughout Canada, and is a member
of B'Nai Brith Intermational ("BBI"). The chapter at Lodge #1716 was originally
founded in 1910 and, in 1985, Lodge #1716 appears to have merged with ancther
B'Nai Brith chapler, Lodge #668.

[22] According to the National Director of Legal Affairs of the BBC, Lodge #1716
was under the governance of Ihe international organization, B'Nai Brith International
(“BBI"). In 2008, BBI determined to redistribute the lodge affiliation and BEC
became responsible for all lodges in British Columbia, including the Society.

[23] The perspective of BBC was that Lodge #1716 had, for all intents and
purposes, ceased to operale, and there had been no evidence of meetings or
current membership or dues collected from Lodge #1718 or the Society for many

YEears,
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[24] The Society has been run by long-term membaers who had in the past been
members of Lodge #1716 before it merged with another chapter and ceased
operalion approximalely a decade ago.

[25] In February 2009, Mr. Seeklus, a long-lerm member of the Society, asked
Mr. Dawd Herman, then the President of the Society, lo call an annual general
meeting, as they had not had one since 2003 However, Mr. Seeklus reported that
Mr. Harman saw no need for an AGM as “everything was fine” Mr Seekius noted
that there had bean no meetings of Lodge #1716 for some years. no new
applications for membership, and that the membership of the Society was based on
the members who have been members in approximately 2000.

[26] WMr. Seeklus deposed that there was a meeting in February 2009 that Mr
Herman subsequently categorized as an AGM, althaugh the membership was not
notified. The Socely's annual report was submitted showing six directors. Leah
Deslauners, lzzy Fraeme, Dave Harman, Samuel Hyman, Stan Korsch, and Guy
Seeklus.

[27] Meanwhile, B'Nai Brith Canada appointed Mr, Salomon Rayek to be the
regional chair of BBC to reinvigorate the lodge and building society, and to sign up
members for both. For whatever reason, the approach was nol well received by the
long-term members of the Society.

[2B] According to Mr. Seeklus, Mr. Herman refused to meet with anyone from
B'Nai Brith Canada, although apparently Mr. Herman subsequently changed his
view and agreed that the assets of the Society should be lurned over to B'Nai Brith
Canada and ha became a governor of B'Nai Brith Canada

[28] "According to Mr. Seeklus, there was a meeting of the board of directors of the
Society on August 20, 2000 at the Jewish Community Centre.  The minutes of the
August 20 meeting indicate that Mr. Herman, Ma, Deslauriers, Mr. Seeklus.

Mr. Fraeme and Mr. Korsch were in altendance The minutes also indicate that
there was general agreement that the Society had not had a properly constituted
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AGM for five years, and It was moved to hold a special general meeting and election
of directors on October 5, 2008

[30] In October, there were compeling meetings, purportedly of members of the
Sociaty.

[31] There was what was styled as a special meeting of the Society on October 5,
2009. It appears that there were twenly members in attendance. It introduced the
directors. and the minutes attached to the affidavit of Mr. Seeklus indicate that the
directors wera Mr. Herman who was President, Mr. Seeklus who was Vice-
Prasident, Ms. Deslaunar who was the Secretary-Treasurer, and Messrs. Hyman,
Korsch and Fraeme. The minutes refer to the fact that the constitution states that
there should be a minimum of seven directors, and that the Society needs mare
directors.

[32] According to Mr. Seeklus, and as appears from the minutes, there was also a
board meeting on Dclober 5, where the directors voted to add new directors. Those
were Messrs Friedlander, Moskovich, Rosenthal, and Haeber. The minutes
indicate a "brief discussion of a possible date for the December AGM™ but noted that
"no date decided on at this ime”.

[33] The other faction, represented by Mr. Mickelson's clients, purported to hold
an annual general meeting on October 5 and purported to elect directors and in fact
filed a notice of directors as part of its society annual report, but Mr. Mickelson said
that although there were 23 members allegedly present, he does not assert that his
faction's board was properly elected.

[34] Mr Mickelson suggests that the dispute In the Sociefy should be resolved
civilly, Mr. Aikenhead suggests that Mr. Mickelson is simply trying to put a good face
on an aggressive attempt by a well funded organization to take over the Society.

[35§] Neveriheless, there then was a board meeting on October 14, 2009, This
purporied to be a board meeting of the board elected by the long-term members of
the Society. At a meeting of the board on October 14, 2009, in attendance were
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Messrs Seeklus, Korsch, Fraeme, Friedlander, Moskovich, Hasber and

Ms. Deslaurier, several of whom were directors added by the directors in the earlier
October board meeting. It was agreed that the AGM would be held the first week of
December. The minutes indicate that there was discussion about changing some of
the bylaws of the constitution around membership.

[36] A notice was prepared of an AGM for Thursday, December 3, 2008, which
provided in part that:

WHEREAS:

a) Membership in the Society |s currently dafined in Clause 1 a) of is
By-Laws as “Any ordinary or life member (hereinafier called "member”) in
goad standing of Lions' Gate Lodge #1716 of B'nal Brith shall be eligible to be
a member of the Society "

b} The surviving mambership of the Lodge consists of those listed from
the 16882000 role;

] The Lodge is no longer active so new members ane not being added
which is the ife-biood of any organization;

d) The Society wishes io ensure s vitality by amending its By-Laws as
sef oul in the following Special Resolution:

Resolved as a Spacial Resolution that-

Clause 1 a) of the By-Laws be deleted and replaced as lollows "Membership
in the Society shall be restricled to those persons whose names are recorded
as members as of the date thal this Special Resolution o adopt this By-Law
became effective and thereafter to those who are admitted as a member of
the Sociaty by an admitiance resolutions and who have consentad in writing
to their admittance pursuant to the provisions and conditions specified in the
admittance resolution ™

{371 The competing faction also gave notice of a board meeting on Tuesday,
December 1, bul upon advice declined to proceed with that meeting. Thersfore, for
numerous reasons, the fackion represented by Mr Mickeison does not assert that
their meetings of October and their proposad meeting for December are of any legal
force dr effect.

[38] Prior to the December 3, 2009 AGM., both sides retained counsel.
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[39] After a flurry of comespondence between counsal which suggested that the
real issue was who were the members, counsel for the long-term members as | will
refer 1o them, in a letter dated December 2, 2008, after reciting the history said this
[Tihe only members of [the Soclety] for some years have been members of
that society who are accepted into membership in the soclely prior lo the

death of Lions' Gale lodge #6868, as no further eligitie persons can be
created That Lodge is dead

We understand that in the past few months your client has atlempled fo
creale an organization entitled “Lions Gate Lodge #1716 of B'Nai Brith
Canada®, which of course may have a similar name or may even have the
identical name 1o the one referred to the in Bylaws of [the Society], but is not
and cannot be the same arganizaton

[40] Counsal for the long-term members went on to say:

There is an obvious solution 1o all of this which was grasped by the long
standing members of the soclety That is to follow the Bylaws and fo hold [an]
annual meeting on December 3. 2008 The mambers mat on October 5,
2009 at tha [Jewish Community Center] and authorzad that AGM maeling o
be heid and that meeting was calied, that meeting has bean announced.
notice of that meeting has been served on all the mambers af tha sociely of
which the society is aware, and that meeting nesds to proceed

[41] The underlying dispute as | understand it is whether there can be new
members of the Society or whather only the existing members from the lodge who
are still members can be the only members until the bylaws are amended. The
position taken by counsel for the historical or long-term members was “our position
is that the historical members and those members accapted by the histoncal
members are the actual members of the society and not those put forward by the

[42] The meeting of December 3, 2009 proceeded by order of Peariman J. without
prejudice to the nght of the petitioners to challenge it.

[43] The minutes of the December 3, 2003 meeting indicate there was a motion as
a special resolution that read;

Clause 1 a) of the By-Laws be deleled and replaced as follows: "Membership
n the Society shall be restricted to those persons whose names are récorded
as members as of the date that this Special Resolution lo adopt this By-Law
pecame affective and thereafter 10 thase who are admitted as a member of
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the Society by an admittance [resolution] pursuant to the provisions and

condiions specfied in the admeitance resoluton
[44] The Society then moved to admit members, including Ms Leah Deslauriars,
who apparently had previously served as a director, Il was also moved lo elect ten
directors, and passed a resolution to reduce the quorum to ten members.

DISCUSSION

[45] This petition was launched by B'Nai Brith Canada and by Jack Chivo, a
person claiming to be entitled to membership in the Socety as a member of the new
lodge. | am satisfied both petitioners have sufficient interest Lo bring this proceeding
under the Sociafy Acf, RSB C 1908, ¢ 433

[46] it is apparent to me thal leading up to the October and December meetings.
the key issue was membership and who would be entitied as members to vole at the
annual general meeting of the Society, That i the underlying dispute, and, of
course, a crucial issue in the affairs of a society.

[47] As noted by Smart J. In Samra v. Guru Nanak Gurdwara Soceety, 2007 BCSC
BB2 in discussing a dispute over membership enrolment, at para 2:

The requirements for mambarship in o gockety and the procass by which
delarminations are made as (o whather an applicant has mel hass
requirements are matiers of gréal importance o a sociely. Further, as it is
only members who may vole at general meetings and at the election of 2
society's executive, the integrity of the membership anroiment process is
closely connected to the integrity of the election iisell If membership
enralment i3 not conducted faidy, then il & unlikely that 1he alection will be
faar

[4B] The central question appears to be whether the new members who signed
up fm_lim new Lodge #1716, and who expressed their interest to be a member of
the Society by their aftendance at a purported October 5, 2009 annual general
mesting. are of become members of the Sociaty for the purposes of the annual
general meeting. The petitioners say that they are, however that position is resisted
by the respondents (the long-term meambers) and | have set out their position above.
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[49] | think thal the approach the Court should take to this application should be to
daterrine whather the mesting of December 3 was imegular or not and if it was
iregular whether the Court should make an order under the Society Acl. If the
respondents are correct that the Court should not intervene, given all the
circumstances, that would effectively resolve the membership issue given the
amendments to the bylaws that were passed al the December 3 meating

[50] The issue is whether there has been an irregularity in the affairs of the
Society (an omission, defect, error or irregularity by which there s default in
compliance with the constitution or bylaws of the Society) such that the Count should
make an order,

[51] Section 85 of the Sociely Aci states:

B5{1) Despite anything in this Act, if an omission, defect. error or irregularity
occurs in the conduct of the affalrs of a society by which

{a) @ breach of this Act ocours,
(b} there is default in compliance with the constitubon of bylaws of the
soCaaly, of
(e} proceadings al, or in connection with, a genaral meating, a
meeting of the directors of the saciely or an assembly purporting fo be
such a meeting are rendered neffective,
the court may
{d) either of ts own motion or on the applcation of an interested
pErson, make an ordarn
{i) to rectify or cause to be rectified or to negate or modify or
cause 1o be modified the consequences in law of the omission,
defect, arror or imegulasity. or

fii] to validate an acl, matier or thing rendered or alleged io
have baen rendered invalid by or as a resull of the omisson,
defect, error or imegularity, and
{e} give the ancillary or consequential directions it considers
. NBCASSAry
(2} The court must, before making an order, consider the effect of it on the
society and its directors, officers, members and crediors.
(3) An order made under m.mmnmdmnmwuﬁﬂmlmngrﬂpu
third party who has acquired those rights for valuable consideration without
notice of the amission. defect, error or imegularnty cured by the order
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[652] Itis clear thal if there is an irregularity, | may make orders to rectify, modify or
negate the consequences of the irregularity or, if appropriate, | may rule that the
meeting or proceedings conducted are validated,

[53] Justice Hall in Garcha v Khalsa Diwan Sociely - New Westminster, 2006
BCCA 140, referred with approval to these comments of Low J. {as he then was) in
Sangit Singh Gill v. Khalsa Diwan Sociely (3 December 1883), Vancouver Registry.
ABINS0(BCSC)

The court must find iregularities or erors bafore it has junsdiction under
& 85 In my opimon, there must ba soms conneclion bétweaen any irmeguiarity
proven and the refief sought. The authonty under the sechon is (o cormect the

problem and make necessary ancillary or consequential directions, The
scope of the section is nol very binad and the courl's discretion is nol
unfellerad

The cour is always reluctant to mlerfere i the inlernal affairs of any
corporate body. The respondent society shauld be left to govemn itself in a
democratic fashion and make s own decisions, including wha! may be seen
by some of its members to be mistakes The court should not presuma that
those in executive charge of the society will conduct themselves contrary to
the interests of the society or that they will breach the rules of natural justica
lo the extent those rules apply to the busingss st hand

[54] The complaints made by the petitioners with respect to the caling of the
December 3 meeting may in a sense be described as technical complaints.,

[55] Ordinasily, the court would be reluctant to set aside the resolutions passed at
an annual general meeting of a society where membership is closely held and
irregularities in the affairs of the Society anse because the Society had for many
years not precisely followed the provisions of the bylaws concerning meetings,
electing directors or giving notice.  However, in circumstances where a legiimate
dispute over the intarpretation of the Socwty's bylaws as to who was properly a
member has arisen | think that the context may make it more appropriate for the
court to intervene, particularly where the alleged iregular meeting effectively
resolves issues that were legilimately in dispute between the factions.

[56] What are the alleged imegulartes?
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[57] The petitioners say that the December 3 meeting was irregularly called. They
rely on the fact that it was not called by the directors as conlemplated by the bylaws,
or called as required by a quorum of members

[58] The provision provides precisely:

Annual general mestings of the Society shall be held in the monih of
December in @ach year upan not less than seven (7) days nobice in writing
grven by the Directors of the Soclety. provded that any twenty (20} membaers
of the Society may by similar notice summan the annual ganeral meeting in
delault of notice being given by the Directors. Special meetings may be held
at any time upon the same nolice and shall be called in the same manner as
annual genaral meetings.

[58] Have the petitioners demonstirated an irregularity as contemplated by the

statute?

[60] It appears on the evidence thal by at least August it was clear that there was
a strong dispute as to who was, by the bylaws, entitled to be a member in the

Sociaty
[61] My review of the evidence leads me to conclude that the AGM was set by the

board on October 14 The board that did that was the board that was in place in
February 2009 and as supplemented when that board purported to add additional
directors at a meeting of the board on October 5, 2009. As | understand the
petitioner's argument, the AGM may be called on notice by the Directors but | think
that the petitioners are coract that the board thal was purportedly constituted in
February 2009 was iragular as there had not been a properly constituted annual
general meeting to elect a board for at least five years {and in February 2009 it was

simply a board appointing a board).

[62] , What of the purported addition of four directors according to the Board
minutes of October 5, 20067 Those minutes of what is said to be a Board meeting
of October 5. 2009 indicate that the directors discussed adding direciors for the
Saciety, and added Messrs Hasber, Moscovich, Rosenthal and Friedlander. | did
not understand the respondents to argue thal these were proper fillings of casual
vacancies in the board that may be filled in any year by the board from members of
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the Society in good standing only until the AGM next ensuing. In any event, | do not
think that the addition of four board members by the board in October was regular as
the provision in the bylaws contemplates casual vacancies being filled by a vahdly
elected board to the next election, not wholesale additions to the board by what s
clearly not a reguiarly elected board given the absence of an AGM for over five

years,

(B3] As such, as of October 14, 2009, the board had been imegularly elected and
to the extent that it purpornted to call an annual general meebng, thal can be
considered irmegular

[64] Therefare, | conclude that, to the extent that there was seven days wiitien

notice of the December 3, 2008 AGM, it was irregular in that the Board as
constituted in February and through to December was, for the reasons | have sialed.

irregular.

[65] However, the bylaws allow the AGM fo be called by the members, who can
do so in default of notice being given by the Directors. The bylaws provide “provided
that any twenty (20) members of the Society may by similar nohice summon the
annual general meeling in default of notice being given by the Dwectors’

[66] Was the AGM called by twenfy members in Oclober as contemplated by the
bylaws? The respondents argue that there was a meefing on October 5, 2008 and
they discussed an AGM, and thal in effect the dale was subsequently sel by the
board, notice went out. and that the petiticners did not attend

[67] The minutes of the special meeting on October 5 do not show the calling of
an annual general meeting. and show that it was adjouned fo February 28, 2010,
although it was suggested that par of the minutes was in error, There was, as |
have noted, 2 directors’ meeting also on October 5, but although thene was
discussion of a possible date for the meeting, the AGM was not et at thal meeting
| do not think that there was a calling of the AGM by the members at the October 5

meeating.




B8'Nai Brith Canada v. Deslauriers Page 15

[6B] It appears that the board met on Oclober 14, 2009 and agreed that the AGM
would be held in the first week of December,

[68] Notice was prepared and sent that the AGM would be on December 3, and
giving notice of a special resolution that membership thereafler would be those who
were al the time of the resolution and those admitted by an admittance resolution
and who have consented in writing to their admittance pursuant lo the provisions
and conditions specified in the admitiance resolution,

[70] It appears lo me that the petitioners’ argument is correct that the calling of the
meeting was irregular in that it was not called by a properly constituted board nor
was it called by twenty members are contemnplated by the bylaws.

[71] Although the respondents argue that there may have been irregularities with

the February meeting and the appaointment of the board. they say that in substance

there was a desire of the more than twenty members of the Socety to have a

meeting in December thal was subsaquently set, and notice was given. They say

that the petitioners are only arguing sbout technical defaults because they failed to
end the AGM.

[72] The petitioners reply that the meeting was not called as required by the
bylaws, sither by directors or mambers, and in any event it was clear that, given the
position taken by counsel before the meeting, that attending the meeting would be
futile in that the faction represented by Mr. Mickelson claiming lo be members would
not be entitied to vote on the resolution changing the rules for membership.

[73] The respondents also say that if there have been imegularities that the
petitioners' faction is responsible for worse irregularities. They point to the
irregularly called meetings in October and December by the other faction. There
may be merit to that point but the petitioners have chosen nol to rely on their
purported election of a board at meetings that they purported (o call in October and
December,
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[7T4] As | said, | have concluded that the meeting of December 3, 2008 was not
called as required by the bylaws_ | have concluded that the petiioners have
established that there was an imegularity as contemplated by s 85 of the Socmtly
Act

[76] | have also taken into account thal, given the lack of compliance wilh the
bylaws for some time, il may be argued that the petitioners are asserting technical
violations of the bylaws. However, the AGM and the resolutions changing the rules
for membership took place in a particular coniext — thal of a dispule between
factions over who were members or eligible for membership in the Society. Given
that the meeting of December 2 purported to resolve the serous and legitimate issue
of who is a member of the society under the bylaws, | consider the irregularity o be
significant, and that the appropriate order is that the meeling of December 3, 2008
be set aside, including all business conducted at that meeting. | think it is a
reasonable inference to conclude that from the position taken by the respondent's
counsel before the mesting, if the faction represented by Mr. Mickelson had
attended they likely would have not been allowed 1o vole.

[76] If1 set aside the meeting and the resclutions that were passed, that leaves for
determination by the Court the issue of membership in the Society before a proper
meeting can be held and a proper board elected, This is a situation where there
essentially are two groups who claim to be members under the bylaws of the
Society  those who belonged 1o the old lodge and became members and those who
have joined the new lodge, in addition to the honourary members.

[77] The dispute about membership is a bona fide one. Nothing in these reasons
amounts to a comment on the merits one way or the other. However, thal issue
aught do have been resolved essentially without one faction holding a meeting and
resolving the issue | see no prejudice in this order, other than cost, to the so called
long-term members which | will discuss in a moment. If their position on
membership is cormect, they will ultimately prevail | do not think that there will be
unreasonable cost in connection with the resolution of this issue. If the parties mest




8'Nai Brith Canada v. Deslauriers Page 17

and cannot sort the question out and agree on a consent coun order, | doubt that the
court application will involve more than a further day

[7B] To simply dismiss the petition and validate what | have found 1o be an
irregular meeting would be to unfairly resolve an issue that should be decided
among the members and mierested parbes or, if there s no agreemeant, by the
Court,

[79] 1| will be seized of this case. | urge the parties to meel and resolve this isue
by agreement. | expect that possibly with the use of @ medialor the sides can
resolve this issue intermally.  Therefore, the order | make is thal the meeting of
December 3, 2009 is set aside and the parties may bring this matter back to me if
they are unable to resolve the question of membership

[80] N was argued by the parties whather the Society should be a party to the
proceedings. | do not consider the Tailure Lo join the Society up to this point to be
fatal to the petition Clearly the Society has notice of these procesdings and my
decision. | would prefer to hear submissions in principle why | should make an order
one way or the other, and give liberty Lo either party lo apply if they take the position
that | ought to join the Sockety for further proceedings should they be necessary.

[B1] In the meantime | think that a caretaker board should be appointed along the
lines proposed by Mr Mickelson. The sides will each have three members on the
board, and will agree on a seventh member. They may apply for directions if they
cannot agree.

[82] As | understand it. Mr. Aikenhead has been retained by the Society. |t is my
intention in appointing a caretaker board that the reasonable legal fees of the
respohdents in dealing with this petiion would continue to be paid by the Society
until the conclusion of this litigation in the Supreme Count. That is part of my
consideration in making the order that | have in imposing a caretaker board on the
Society, pending the resolution of this dispute by the parties or the Court. | raise that
issue because | do not want my order for a caretaker board to affect the ability of the
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respondents to have their legal costs of responding to the petition covered by the
Socty

“J. S Sigurdson J -
Tha Honourable Mr. Justice J. 5. Sigurdson






