ESQUIMALT HIGH SCHOOL ADVANCEMENT
OF EDUCATION FUNDING SOCIETY

MINUTES OF DIRECTORS MEETING
8:20 p.m., Monday, Oct 23, 2017
Esquimalt High School Staffroom

ATTENDEES:

David Allen President

Brenda O’Connor Director at Large
Tammy Renyard Director at Large
Ryan Richard Director at Large
Barry Scott Director at Large
REGRETS

Cathy Wong Director at Large
George Copley Secretary

Gary Moser Vice President
Paul Wickens-Jobling Treasurer
AGENDA ITEMS

1. Call to Order.
Dave Allen called the meeting to order at 8:20 p.m.
2. Minutes of August 21, 2017 Directors Meeting-Dave.

The Minutes of the Aug. 21, 2017, Directors Meeting which had been circulated
previously were tabled.

Moved by Barry Scott; that the Minutes of Aug.21, 2017 be approved as tabled;
Seconded by Ryan Richard

Carried.

3. Final Review of Changes to Constitution and Bylaws —Dave
George provided all executive members with the final draft of the updated
constitution and bylaws for the Funding Society —see Appendix “B”. These will be



presented at the AGM in November for ratification along with the required special
resolutions —see Appendix “A”. Dave asked executive members to have one last
look at the material to see if we have missed any items or there were any typing
errors. Please contact George with any suggestions. He is back from vacation about
the middle of November.

. Treasure’s Report
Paul was away and will update the executive and Funding Society members at the
AGM. Paul sent the latest copy of the financial statement — see Appendix “C”

. Booth at RibFest —

Dave reported that the EHS Alumni, Leadership and Rainbow Kitchen had a
successful three days at te booth at RibFest. Each group made about $1700. The
Alumni share included $410 in merchandise sales. He hopes we can do this again
next year.

. New Field Fund -

Dave and Tammy reported that the fund held at the school for the new turf field has
about $97,000 and likely $50,000 will be added before the end of December. At
this rate by December 2019 we should have about $250,000. This will allow us to
start applying for various grants.

. AGM Material —

Dave reviewed the agenda, newsletter material, the donation form for 2017-18 and
the minutes of the last AGM. Dave asked for a motion to accept the information
presented. Ryan moved that we accept the items for the AGM; Seconded by Barry.
Carried.

. New Business —

Dave shared with the executive members a summary of the funds raised for
programs at EHS over the last 11 years. This summary is attached as Appendix
“D”. Committee members felt Dave should speak to this at the AGM. He agreed to
do so. The following items were suggested as topics of discussion at our next
executive meeting: Scholarship awards, RibFest sale items, and a term deposit for
the Turf Field Fund.

. Adjournment —

The meeting adjourned at 8:55pm. The next meeting is the AGM Nov. 20 and the
next executive meeting will be Jan. 22, 2018 following the Alumni executive
meeting.



APPENDIX “A”

Drafts of the Special Resolutions for the Funding Society 2017 AGM

1. Funding Society- MOVED THAT the Bylaws of the Esquimalt High School Advancement of
Education Funding Society (the “Funding Society”) presently in force be repealed and replaced by
the Bylaws attached to this Motion as Schedule “A” which have been approved by the Board of
Directors of the Funding Society at its meeting on August 21, 2017.

2. Funding Society-MOVED THAT the Constitution of the Esquimalt High School Advancement of
Education Funding Society (the “Funding Society”) attached to this Motion as Schedule “A” be
amended by repealing section 1 and replacing it with “1. The name of the Society is Esquimalt
High School Alumni Foundation.”; the new name was approved by the Board of Directors of the
Funding Society at its meeting on January 16, 2017.



APPENDIX “B”

Text of the Amended Bylaws for the Alumni Association and the Funding Society to
be Attached as Schedule “A” to Special Resolutions to be Introduced at the 2017

AGMs

SCHEDULE “A”
Bylaws of

ESQUIMALT HIGH SCHOOL ADVANCEMENT OF EDUCATION FUNDING
SOCIETY

Part 1 — Interpretation
1 (1) In these bylaws, unless the context otherwise requires:
"directors" means the directors of the society for the time being;

“'society” means the Esquimalt High School Advancement of Education
Funding Society;

"Societies Act " means the Society Act of British Columbia from time to
time in force and all amendments to it;

"registered address" of a member means the member's address as
recorded in the register of members.

(2) The definitions in the Societies Act on the date these bylaws become effective
apply to these bylaws.

2 Words importing the singular include the plural and vice versa, and words
importing a male person include a female person and a corporation.

Part 2 — Membership

3 The members of the society are the applicants for incorporation of the society,
and those persons who subsequently become members, in accordance with
these bylaws and, in either case, have not ceased to be members. The
members shall be all persons who are members of the Esquimalt High School
Alumni Association.

4 A person may apply to the directors for membership in the society and on
acceptance by the directors is a member.

5 Every member must uphold the constitution and comply with these bylaws.



8

The amount of the first annual membership dues must be determined by the
directors and after that the annual membership dues must be determined at
the annual general meeting of the society.

A person ceases to be a member of the society

(a) by delivering his or her resignation in writing to the secretary of
the society or by mailing or delivering it to the address of the
society,

(b) on his or her death or, in the case of a corporation, on dissolution,

(c) on being expelled, or

(d) on having been a member not in good standing for 12 consecutive
months.

(1) A member may be expelled by a special resolution of the members passed at

a general meeting.

(2) The notice of special resolution for expulsion must be accompanied by a brief

statement of the reasons for the proposed expulsion.

(3) The person who is the subject of the proposed resolution for expulsion must

be given an opportunity to be heard at the general meeting before the special
resolution is put to a vote.

All members are in good standing except a member who has failed to pay his
or her membership fee, or any other subscription or debt due and owing by
the member to the society, and the member is not in good standing so long
as the debt remains unpaid.

Part 3 — Meetings of Members

10

11

12

13

14

General meetings of the society must be held at the time and place, in
accordance with the Societies Act, that the directors decide.

Every general meeting, other than an annual general meeting, is an
extraordinary general meeting.

The directors may, when they think fit, convene an extraordinary general
meeting.

Notice of a general meeting must specify the place, day and hour of the
meeting, and, in case of special business, the general nature of that business.

The first annual general meeting of the society must be held not more than
15 months after the date of incorporation and after that an annual general
meeting must be held at least once in every calendar year and not more than
15 months after the holding of the last preceding annual general meeting.

Part 4 — Proceedings at General Meetings

15

Special business is



(a) all business at an extraordinary general meeting except the
adoption of rules of order, and

(b) all business conducted at an annual general meeting, except the
following:

(i) the adoption of rules of order;

(i) the consideration of the financial statements;

(iii) the report of the directors;

(iv) the report of the auditor, if any;

(v) the election of directors;

(vi) the appointment of the auditor, if required;

(vii) the other business that, under these bylaws, ought to
be conducted at an annual general meeting, or business
that is brought under consideration by the report of the
directors issued with the notice convening the meeting.

16 (1) Business, other than the election of a chair and the adjournment or

17

18

19

termination of the meeting, must not be conducted at a general meeting at a
time when a quorum is not present.

(2) If at any time during a general meeting there ceases to be a quorum present,

business then in progress must be suspended until there is a quorum present
or until the meeting is adjourned or terminated.

(3) A quorum is 3 members present or a greater number that the members may

determine at a general meeting.

If within 30 minutes from the time appointed for a general meeting a quorum
is not present, the meeting, if convened on the requisition of members, must
be terminated, but in any other case, it must stand adjourned to the same
day in the next week, at the same time and place, and if, at the adjourned
meeting, a quorum is not present within 30 minutes from the time appointed
for the meeting, the members present constitute a quorum.

Subject to bylaw 19, the president of the society, the vice president or, in the
absence of both, one of the other directors present, must preside as chair of a
general meeting.

If at a general meeting

(a) there is no president, vice president or other director present
within 15 minutes after the time appointed for holding the
meeting, or

(b) the president and all the other directors present are unwilling to
act as the chair,

the members present must choose one of their number to be the chair.



20 (1) A general meeting may be adjourned from time to time and from place to
place, but business must not be conducted at an adjourned meeting other
than the business left unfinished at the meeting from which the adjournment
took place.

(2) When a meeting is adjourned for 10 days or more, notice of the adjourned
meeting must be given as in the case of the original meeting.

(3) Except as provided in this bylaw, it is not necessary to give notice of an
adjournment or of the business to be conducted at an adjourned general
meeting.

21 (1) A resolution proposed at a meeting need not be seconded, and the chair of a
meeting may move or propose a resolution.

(2) In the case of a tie vote, the chair does not have a casting or second vote in
addition to the vote to which he or she may be entitled as a member, and the
proposed resolution does not pass.

22 (1) A member in good standing present at a meeting of members is entitled to
one vote.

(2) Voting is by show of hands.
(3) Voting by proxy is not permitted.

23 A corporate member may vote by its authorized representative, who is
entitled to speak and vote, and in all other respects exercise the rights of a
member, and that representative must be considered as a member for all
purposes with respect to a meeting of the society.

Part 5 — Directors and Officers

24 (1) The directors may exercise all the powers and do all the acts and things that
the society may exercise and do, and that are not by these bylaws or by
statute or otherwise lawfully directed or required to be exercised or done by
the society in a general meeting, but subject, nevertheless, to

(a) all laws affecting the society,

(b) these bylaws, and

(c) rules, not being inconsistent with these bylaws, that are made
from time to time by the society in a general meeting.

(2) A rule, made by the society in a general meeting, does not invalidate a prior
act of the directors that would have been valid if that rule had not been
made.

(3) To act as a director a person must not be:



(@) under eighteen years of age;
(b) found by a court to be incapable of managing their own affairs;
(c) an undischarged bankrupt, or
(d) convicted of an offence involving fraud, unless exempted under
the Societies Act.
(4) When performing the functions of a director, the director must:
(@) act honestly and in good faith in the best interests of the society,

and

(b) exercise the care, diligence and skill that a reasonably prudent
individual would exercise in comparable circumstances,

(5) If a director’s personal interest conflicts with his/her duty as a director to the society,
the director must:

(a) disclose fully and promptly the nature and extent of the director's
interest,

(b) abstain from voting on a directors' resolution in respect of the contract,
transaction or matter,

(c) leave the directors' meeting, if any, when the contract, transaction or
matter is discussed r voted on, and

(d) refrain from any action intended to influence the discussion or vote.

25 (1) The president, vice president, secretary, treasurer and one or more other
persons are the directors of the society.

(2) The number of directors must be 5 or a greater number determined from time
to time at a general meeting.

26 (1) The directors must retire from office at each annual general meeting when
their successors are elected.

(2) Separate elections must be held for each office to be filled.

(3) An election may be by acclamation, by show of hands or must be by ballot if
any member requests a ballot be held..

(4) If a successor is not elected, the person previously elected or appointed
continues to hold office.

(5) If a person who is going to be nominated for election as a director at an
annual general meeting does not attend that meeting, the society must get
that person’s written consent to stand for election; otherwise the election of
that person is invalid.

(6) If a person who is going to be nominated for election as a director at an
annual general meeting attends that meeting and does not refuse that
nomination the election of that person is valid.



27 (1) The directors may at any time and from time to time appoint a member as a
director to fill a vacancy in the directors.

(2) A director so appointed holds office only until the conclusion of the next
annual general meeting of the society, but is eligible for re-election at the
meeting.

28 (1) If a director resigns his or her office or otherwise ceases to hold office, the
remaining directors must appoint a member to take the place of the former
director.

(2) An act or proceeding of the directors is not invalid merely because there are
less than the prescribed number of directors in office.

29 The members may, by special resolution, remove a director, before the
expiration of his or her term of office, and may elect a successor to complete
the term of office.

30 A director must not be remunerated for being or acting as a director but a
director must be reimbursed for all expenses necessarily and reasonably
incurred by the director while engaged in the affairs of the society.

Part 6 — Proceedings of Directors

31 (1) The directors may meet at the places they think fit to conduct business,
adjourn and otherwise regulate their meetings and proceedings, as they see
fit.

(2) The directors may from time to time set the quorum necessary to conduct
business, and unless so set the quorum is a majority of the directors then in
office.

(3) The president is the chair of all meetings of the directors, but if at a meeting
the president is not present within 30 minutes after the time appointed for
holding the meeting, the vice president must act as chair, but if neither is
present the directors present may choose one of their number to be the chair
at that meeting.

(4) A director may at any time, and the secretary, on the request of a director,
must, convene a meeting of the directors.

32 (1) The directors may delegate any, but not all, of their powers to committees
consisting of the director or directors as they think fit.

(2) A committee so formed in the exercise of the powers so delegated must
conform to any rules imposed on it by the directors, and must report every
act or thing done in exercise of those powers to the earliest meeting of the
directors held after the act or thing has been done.



33 A committee must elect a chair of its meetings, but if no chair is elected, or if
at a meeting the chair is not present within 30 minutes after the time
appointed for holding the meeting, the directors present who are members of
the committee must choose one of their number to be the chair of the
meeting.

34 The members of a committee may meet and adjourn as they think proper.

35 For a first meeting of directors held immediately following the appointment or
election of a director or directors at an annual or other general meeting of
members, or for a meeting of the directors at which a director is appointed to
fill a vacancy in the directors, it is not necessary to give notice of the meeting
to the newly elected or appointed director or directors for the meeting to be
constituted, if a quorum of the directors is present.

36 A director who may be absent temporarily from British Columbia may send or
deliver to the address of the society a waiver of notice, which may be by
letter, telegram, telex or cable, of any meeting of the directors and may at
any time withdraw the waiver, and until the waiver is withdrawn,

(@) a notice of meeting of directors is not required to be sent to that
director, and

(b) any and all meetings of the directors of the society, notice of
which has not been given to that director, if a quorum of the
directors is present, are valid and effective.

37 (1) Questions arising at a meeting of the directors and committee of directors
must be decided by a majority of votes.

(2) In the case of a tie vote, the chair does not have a second or casting vote.

38 A resolution proposed at a meeting of directors or committee of directors
need not be seconded, and the chair of a meeting may move or propose a
resolution.

39 A resolution in writing, signed by all the directors and placed with the minutes
of the directors, is as valid and effective as if regularly passed at a meeting of
directors.

Part 7 — Duties of Officers
40 (1) The president presides at all meetings of the society and of the directors.

(2) The president is the chief executive officer of the society and must supervise
the other officers in the execution of their duties.

41 The vice president must carry out the duties of the president during the
president's absence.

42 The secretary must do the following:



43

(a) conduct the correspondence of the society;
(b) issue notices of meetings of the society and directors;
(c) keep minutes of all meetings of the society and directors;

(d) have custody of all records and documents of the society except
those required to be kept by the treasurer;

(e) have custody of the common seal of the society;
(f) maintain the register of members.
The treasurer must

(a) keep the financial records, including books of account, necessary
to comply with the Society Act, and

(b) render financial statements to the directors, members and others
when required.

44 (1) The offices of secretary and treasurer may be held by one person who is to be

known as the secretary treasurer.

(2) If a secretary treasurer holds office, the total number of directors must not be

less than 5 or the greater number that may have been determined under
bylaw 25 (2).

45 In the absence of the secretary from a meeting, the directors must appoint
another person to act as secretary at the meeting.

Part 8 — Seal

46 The directors may provide a common seal for the society and may destroy a
seal and substitute a new seal in its place.

47 The common seal must be affixed only when authorized by a resolution of the

directors and then only in the presence of the persons specified in the
resolution, or if no persons are specified, in the presence of the president and
secretary or president and secretary treasurer.

Part 9 — Borrowing

48

49

In order to carry out the purposes of the society the directors may, on behalf
of and in the name of the society, raise or secure the payment or repayment
of money in the manner they decide, and, in particular but without limiting
that power, by the issue of debentures.

A debenture must not be issued without the authorization of a special
resolution.



50

The members may, by special resolution, restrict the borrowing powers of the
directors, but a restriction imposed expires at the next annual general
meeting.

Part 10 — Auditor

51

52

53

54
55

56
57

This Part applies only if the society is required or has resolved to have an
auditor. If the society has resolved to have an independent financial review,
rather than an audit by an auditor, each reference to “auditor” in this Part is
to be construed as a reference to the independent financial reviewer. When
appointing the independent financial reviewer, the directors or the society at
an annual general meeting are not required to appoint a person with any
specific type of formal professional accounting qualifications.

The first auditor must be appointed by the directors who must also fill all
vacancies occurring in the office of auditor.

At each annual general meeting the society must appoint an auditor to hold
office until the auditor is re-elected or a successor is elected at the next
annual general meeting.

An auditor may be removed by ordinary resolution.

An auditor must be promptly informed in writing of the auditor's appointment
or removal.

A director or employee of the society must not be its auditor.

The auditor may attend general meetings.

Part 11 — Notices to Members

58

59

A notice may be given to a member, either personally or by mail to the
member’s registered address or by e-mail to the member’s registered e-mail
address. The accidental omission to give notice of a meeting to, or the non-
receipt of a notice by, any of the members entitled to receive notice does not
invalidate proceedings at that.

A notice sent by mail is deemed to have been given on the second day
following the day on which the notice is posted, and in proving that notice has
been given, it is sufficient to prove the notice was properly addressed and put
in @ Canadian post office receptacle.

60 (1) Notice of a general meeting must be given to

(a) every member shown on the register of members on the day
notice is given, and
(b) the auditor, if Part 10 applies.

(2) No other person is entitled to receive a notice of a general meeting.



Part 12 — Bylaws

61

62

On being admitted to membership, each member is entitled to, and the
society must give the member without charge, a copy of the constitution and
bylaws of the society.

These bylaws must not be altered or added to except by special resolution.

Part 13 -- Maintenance and Inspection of Records

63

65

66(1)

(2)

The society must keep the following records

(a) certificate of incorporation;
(b) a copy of its:

(i) constitution;

(ii) bylaws;

(iii) list of current directors, and

(iv) location of registered office of the society;

(c) any certified copy of a record provided by the registrar;

(d) a copy of any order to the society made by a court, tribunal or

government body;

(e) its register of directors, including contact information;

(f) any written consent to act as a director and any written resignation of a
director;

(g) any disclosure by a director of a conflict of interest;

(h) its register of members, including contact information;

(i) the minutes of each general meeting, including any resolutions passed;

(j) the financial statements of the society and the independent financial
reviewer’s report.

(k) the minutes of each meeting of directors, including

(i) a list of all of the directors present, and
(ii) each resolution passed;

(1) a copy of each consent resolution of directors;
(m) adequate accounting records for each of the society's financial years.

A record may be destroyed after 10 years if the record is no longer relevant to the
activities of the society.

The society must keep the records listed in section 63, at its registered office or at
another location in the province specified by a directors’ resolution for the purpose of
retention and inspection. Another location includes the society’s website.

If the directors specify another physical location, a written notice of that physical
location must be posted or available at the registered office.



67(1)

(2)

(3)

(4)

(5)

(6)

68(1)

(2)

(3)

(4)

69

A member or director of the society after making a request in writing may, without
charge, inspect a record listed in section 63.

After making a written request and upon payment of a fee of $10.00 per day, a
member of the general public, other than a member or director, may inspect a record
listed in section 63.

A member of the general public is not allowed to inspect the register of members,
register of directors, any written resignation of a director, consent to act as a director
or disclosure of conflict interest of a director

The directors may impose a reasonable period of notice before, and reasonable
restrictions on the times during which, a member, director of the society or member
of the general public may inspect a record.

The directors may, by resolution, put restrictions or limitations on inspection of a
record by a member of the general public to protect personal privacy.

If a record is posted on the society’s website, the posting fulfills the society’s
obligation to allow a person to inspect that record.

The directors of the society may, by resolution, restrict, a members' rights to inspect
the society's register of members if they believe that the inspection would be
harmful to the society or to the interests of one or more of its members.

A member of the society whose right of inspection has been restricted may apply in
writing to the directors to inspect the register of members.

The applicant must state in that application that the information obtained from the
inspection of the register of members will only be used by the applicant for one or
more of the following purposes: To contact members to elicit support for:

(a) the requisitioning or calling of a general meeting;

(b) the submission of a member proposal under section 81 of the
Societies Act; or

(c) an effort to influence the voting of members.

If, after hearing the applicant where necessary, the directors are satisfied that the
information will only be used for one or more of the three purposes listed in
subsection 3, the directors may grant the application.

A member or director of the society must not use contact information that the
person obtains from an inspection of the society's register of directors except in
connection with matters related to the activities or internal affairs of the society.



70(1)

(2)

A person who inspects the society’s records may request a copy of a record and
upon payment of a fee of $.50 for a paper copy or payment of $.10 for a record sent
by e-mail is entitled to receive a copy of the requested record within a reasonable
time.

Despite subsection (3), a director is entitled to receive, without charge, a copy of a
record and a member is entitled to receive, without charge, a copy of the current
constitution and bylaws and the most recent financial statements.

Part 14 — Non-Purpose Provisions in the Constitution Prior to Transition

71. The non-purpose provisions in the Constitution prior to transition were:

3.

4,

The operation of the Society is to be carried on chiefly in the Township of
Esquimalt, in the Province of British Columbia. This provision is alterable.

The activities of the Society shall be carried on without purpose of gain for its
members, and any profits or other gains to the organization shall be used in
promoting its purposes.

This provision was previously unalterable

. In the event of dissolution or wind-up of the Society all remaining assets,

after payment of liabilities, shall be distributed to The Greater Victoria School
District (charitable registration #106799927RR0001) or any of its successors
in trust for Esquimalt High School to be used for the purposes of the society
as set out in the above 2a,2b,2c.

This provision was previously unalterable

. The provisions of paragraphs 4, 5 and 6 are unalterable.

This provision was previously unalterable



SCHEDULE “A”

Bylaws of

ESQUIMALT HIGH SCHOOL ALUMNI ASSOCIATION

Part 1 - Interpretation

1(1) Inthese bylaws, unless the context otherwise requires:
“directors” means the directors of the society for the time being;
“society” means the Esquimalt High School Alumni Association;

“Society Act’ means the Society Act of British Columbia from time to time in force
and all amendments to it;

“registered address” of a member means the member’s address as recorded in the
register of members;

“Institution” means Esquimalt High School.

(2) The definitions in the Societies Act on the date these bylaws become effective apply to
these bylaws.

2 Words importing the singular include the plural and vice versa, and words importing a
male person include a female person and a corporation.

Part 2 — Membership

3 The members of the society are the applicants for incorporation of the society and those
persons who subsequently become members, in accordance with these bylaws and, in
either case, have not ceased to be members. Members are either:

i) Active members (members) shall be all former and present students or staff
of Esquimalt High School, Esquimalt Junior/Senior Secondary School, or
Esquimalt Community School that have applied for membership in the
Esquimalt High School Alumni Association.

ii)  Associate members (Associates) shall be those friends of Esquimalt High
School who may belong to the Association. Anyone who is not an active
member who makes a financial gift to the society shall be an Associate.

iii)  Active members shall be eligible to hold office and vote on matters of the
society. Associates may attend meetings of the society but are not eligible
to hold office or vote on matters of the society.



A person may apply to the directors for membership in the society and on acceptance by
the directors is a member.

Every member must uphold the constitution and comply with these bylaws.

The amount of the membership dues must be determined at the annual general meeting
of the society.

A person ceases to be a member of the society

(@) by delivering his or her resignation in writing to the secretary of the society or by
mailing or delivering it to the address of the society,

(b)  on his or her death or, in the case of a corporation, on dissolution,

(c) on being expelled, or

(d)  on having been a member not in good standing for 12 consecutive months.

A member may be expelled by a special resolution of the members passed at a general
meeting.

The notice of special resolution for expulsion must be accompanied by a brief statement
of the reasons for the proposed expulsion.

The person who is the subject of the proposed resolution for expulsion must be given an
opportunity to be heard at the general meeting before the special resolution is put to a
vote.

All members are in good standing except a member who has failed to pay his or her
membership fee, or any other subscription or debt due and owing by the member of the
society, and the member is not in good standing so long as the debt remains unpaid.

Part 3 — Meetings of Members

10

11

12

13

14

General meetings of the society must be held at the time and place, in accordance with
the Societies Act, that the directors decide.

Every general meeting, other than an annual general meeting, is an extraordinary
general meeting.

The directors may, when they think fit, convene an extraordinary general meeting.

Notice of a general meeting must specify the place, day and hour of the meeting, and, in
case of special business, the general nature of that business.

The first annual general meeting of the society must be held at least once in every
calendar year and not more than 15 months after the holding of the last preceding annual
general meeting.



Part 4 — Proceedings at General Meetings

15

16

17

18

19

(1)

(2)

3)

Special business is

(a) all business at an extraordinary general meeting except the adoption of rules of
order, and
(b) all business conducted at an annual general meeting, except the following:

(i) the adoption of rules of order;

(i) the consideration of the financial statements;

(iii) the report of the directors;

(iv) the report of the auditor, if any;

(v) the election of directors;

(vi) the appointment of the auditor, if required;

(vii)  the other business that, under these bylaws, ought to be conducted at an
annual general meeting, or business that is brought under consideration
by the report of the directors issued with the notice convening the
meeting.

Business, other than the election of a chair and the adjournment or termination of the
meeting, must not be conducted at a general meeting at a time when a quorum is not
present.

If at any time during a general meeting there ceases to be a quorum present, business
then in progress must be suspended until there is a quorum present or until the meeting
is adjourned or terminated.

A quorum is 3 members present or a greater number that the members may determine
at a general meeting.

If within 30 minutes from the time appointed for a general meeting a quorum is not
present, the meeting, if convened on the requisition of members, must be terminated, but
in any other case, it must stand adjourned to the same day in the next week, at the same
time and place, and if, at the adjourned meeting, a quorum is not present within 30
minutes from the time appointed for the meeting, the members present constitute a
quorum.

Subject to bylaw 19 the president of the society, the vice president or, in the absence of
both, one of the other directors present, must preside as chair of a general meeting.

If at a general meeting

(a) there is no president, vice president or other director present within 15 minutes
after the time appointed for holding the meeting, or

(b) the president and all the other directors present are unwilling to act as the chair,
the members present must choose one of their number to be the chair.



20 (1)

(2)

3)

21 (1)

(2)

22 (1)

(2)

23

A general meeting may be adjourned from time to time and from place to place, but
business must not be conducted at an adjourned meeting other than the business left
unfinished at the meeting from which the adjournment took place.

When a meeting is adjourned for 10 days or more, notice of the adjourned meeting must
be given as in the case of the original meeting.

Except as provided in this bylaw, it is not necessary to give notice of an adjournment or of
the business to be conducted at an adjourned general meeting.

A resolution proposed at a meeting need not be seconded, and the chair of a meeting
may move or propose a resolution.

In the case of a tie vote, the chair does not have a casting or second vote in addition to
the vote to which he or she may be entitled as a member, and the proposed resolution
does not pass.

A member in good standing present at a meeting of members is entitled to one vote.
Voting is by show of hands.
Voting by proxy is not permitted.

A corporate member may vote by its authorized representative, who is entitled to speak

and vote, and in all other respects exercise the rights of a member, and that

representative must be considered as a member for all purposes with respect to a
meeting of the society.

Part 5 — Directors and Officers

24 (1)

The directors may exercise all the powers and do all the acts and things that the society
may exercise and do, and that are not by these bylaws or by statute or otherwise lawfully
directed or required to be exercised or done by the society in a general meeting, but
subject, nevertheless, to

(a) all laws affecting the society,

(b) these bylaws, and

(c) rules, not being inconsistent with these bylaws, that are made from time to time
by the society in a general meeting.

(2) Arule, made by the society in a general meeting, does not invalidate a prior act of the

directors that would have been valid if that rule had not been made.

(3) To act as a director a person must not be:

(a) under eighteen years of age;
(b) found by a court to be incapable of managing their own affairs;
(c) an undischarged bankrupt, or



(d) convicted of an offence involving fraud, unless exempted under the
Societies Act.
(4) When performing the functions of a director, the director must:
(c) act honestly and in good faith in the best interests of the society, and
(d) exercise the care, diligence and skill that a reasonably prudent individual
would exercise in comparable circumstances,

(5) If a director’s personal interest conflicts with his/her duty as a director to the society,
the director must:

(e) disclose fully and promptly the nature and extent of the director's interest,
(f) abstain from voting on a directors' resolution in respect of the contract,
transaction or matter.,

(g) leave the directors' meeting, if any, when the contract, transaction or matter
is discussed or voted on, and refrain from any action intended to influence
the discussion or vote

25 The directors of the Association are:

(i) President (Chairperson)

(i) Vice-President (Vice-Chairperson)

(iii) Treasurer (Director of Finance)

(iv) Secretary

(v) Director of Communications and Publicity
(vi) Director of Records (Registrar)

(vii) Director of Heritage

(viii) Director of Reunions

(ix) upto 8 Directors at Large.

26 (1) At the incorporation meeting half the directors will be elected for one year and half the
directors will be elected for two years.

(2) After the incorporation meeting, half the directors will be elected each year at the annual
general meetings. Directors will serve a two year term.

(3) The directors must retire from office at each annual general meeting when their
successors are elected.

(4) Separate elections must be held for each office to be filled.

(5) An election may be by acclamation, by show of hands or it must be by ballot if any of the
members present requests a ballot be held.

(6) If a successor is not elected, the person previously elected or appointed continues to
hold office.

(7) If a person who is going to be nominated for election as a director at an
annual general meeting does not attend that meeting, the society must get



(8)

27 (1)

(2)

28 (1)

(2)

29

30

that person’s written consent to stand for election; otherwise the election of
that person is invalid.

If a person who is going to be nominated for election as a director at an
annual general meeting attends that meeting and does not refuse that
nomination the election of that person is valid.

The directors may at any time and from time to time appoint a member as a director to fill
a vacancy in the directors.

A director so appointed holds office only until the conclusion of the next annual general
meeting of the society, but is eligible for re-election at the meeting.

If a director resigns his or her office or otherwise ceases to hold office, the remaining
directors must appoint a member to take the place of the former director.

An act or proceeding of the directors is not invalid merely because there are less than the
prescribed number of directors in office.

The members may, by special resolution, remove a director, before the expiration of his
or her term of office, and may elect a successor to complete the term of office.

A director must not be remunerated for being or acting as a director but a director must
be reimbursed for all expenses necessarily and reasonably incurred by the director while
engaged in the affairs of the society.

Part 6 — Proceedings of Directors

31 (1)

(2)

3)

(4)

32 (1)

(2)

The directors may meet at the places they think fit to conduct business, adjourn and
otherwise regulate their meetings and proceedings, as they see fit.

The directors may from time to time set the quorum necessary to conduct business, and
unless so set the quorum is a majority of the directors then in office.

The president is the chair of all meetings of the directors, but if at a meeting the president
is not present within 30 minutes after the time appointed for holding the meeting, the vice
president must act as chair, but if neither is present the directors present may choose
one of their number to be the chair at that meeting.

A director may at any time, and the secretary, on the request of a director, must, convene
a meeting of the directors.

The directors may delegate any, but not all, of their powers to committees consisting of
the director or directors as they think fit.

A committee so formed in the exercise of the powers so delegated must conform to any
rules imposed on it by the directors, and must report every act or thing done in exercise



33

34

35

36

37 (1)

(2)
38

39

of those powers to the earliest meeting of the directors held after the act or thing has
been done.

A committee must elect a chair of its meetings, but if no chair is elected, or if at a meeting
the chair is not present within 30 minutes after the time appointed for holding the
meeting, the directors present who are members of the committee must choose one of
their number to be the chair of the meeting.

The members of a commitee may meet and adjourn as they think proper.

For a first meeting of directors held immediately following the appointment or election of a
director or directors at an annual or other general meeting of members, or for a meeting
of the directors at which a director is appointed to fill a vacancy in the directors, it is not
necessary to give notice of the meeting to the newly elected or appointed director or
directors for the meeting to be constituted, if a quorum of the directors is present.

A director who may be absent temporarily from British Columbia may send or deliver to
the address of the society a waiver of notice, which may be by letter, telegram, telex or
cable, of any meeting of the directors and may at any time withdraw the waiver, and until
the waiver is withdrawn,

(a) a notice of meeting of directors is not required to be sent to that director, and

(b) any and all meetings of the directors of the society, notice of which has not been
given to that director, if a quorum of the directors is present, are valid and
effective.

Questions arising at a meeting of the directors and committee of the directors must be
decided by a majority of votes.

In the case of a tie vote, the chair does not have a second or casting vote.

A resolution proposed at a meeting of directors or committee of directors need not be
seconded, and the chair of a meeting may move or propose a resolution.

A resolution in writing, signed by all the directors and placed with the minutes of the
directors, is as valid and effective as if regularly passed at a meeting of directors.

Part 7 — Duties of Officers

40 (1)

(2)

41

The president presides at all meetings of the society and of the directors.

The president is the chief executive officer of the society and must supervise the other
officers in the execution of their duties.

The vice president must carry out the duties of the president during the president’s
absence.



42

43

44 (1)

45

(2)

The Secretary must do the following:

(@) conduct the correspondence of the society:

(b) issue notice of meetings of the society and directors;

(c) keep minutes of all meetings of the society and directors;

(d) have custody of all records and documents of the society except those required
to be kept by the treasurer;

(e) have custody of the common seal of the society;

(f)  maintain the register of members.

The treasurer must

(a) keep the financial records, including books of account, necessary to comply with
the Society Act, and
(b) render financial statements to the directors, members and others when required.

The offices of secretary and treasurer may be held by one person who is to be known as
the secretary treasurer.

If a secretary treasurer holds office, the total number of directors must not be less than 4
or the greater number that may have been determined under bylaw 25.

In the absence of the secretary from a meeting, the directors must appoint another
person to act as secretary at the meeting.

Director of Communications and Publicity — is responsible for news items, announcing
events and promoting the Association.

Director of Records — is responsible for maintaining the register of members and the
website.

Director of Heritage — is responsible for maintaining the historical information.
Director of Reunions — is responsible for coordination between the Association and any
reunions of former students of Esquimalt High School, Esquimalt Junior/Senior

Secondary School or Esquimalt Community School.

Director at Large — is responsible for any duties that maybe assigned from time to time by
the President.

Part 8 — Seal

46

47

The directors may provide a common seal for the society and may destroy a seal and
substitute a new seal in its place.

The common seal must be affixed only when authorized by a resolution of the directors
and then only in the presence of the persons specified in the resolution, or if no persons



are specified, in the presence of the president and secretary or president and secretary
treasurer.

Part 9 — Borrowing

48

49

50

In order to carry out the purposes of the society the directors may, on behalf of and in the
name of the society, raise or secure the payment or repayment of money in the manner
they decide, and, in particular but without limiting that power, by the issue of debentures.

A debenture must not be issued without the authorization of a special resolution.

The members may, by special resolution, restrict the borrowing powers of the directors,
but a restriction imposed expires at the next annual meeting.

Part 10 — Auditor

51

52

53

54

55

56

57

This Part applies only if the society is required or has resolved to have an auditor. If the
society has resolved to have an independent financial review, rather than an audit by an
auditor, each reference to “auditor” in this Part is to be construed as a reference to the
independent financial reviewer. When appointing the independent financial reviewer, the
directors or the society at an annual general meeting are not required to appoint a person
with any specific type of formal professional accounting qualifications.

The first auditor must be appointed by the directors who must also fill all vacancies
occurring in the office of auditor.

At each annual general meeting the society must appoint an auditor to hold office until
the auditor is re-elected or a successor is elected at the next annual general meeting.

An auditor may be removed by ordinary resolution.

An auditor must be promptly informed in writing of the auditor’s appointment or
removal.

A director or employee of the society must not be its auditor.

The auditor may attend general meetings

Part 11 — Notices to Members

58

A notice may be given to a member, either personally or by mail to the member’s
registered address or by e-mail to the member’s registered e-mail address. The
accidental omission to give notice of a meeting to, or the non-receipt of a notice by, any
of the members entitled to receive notice does not invalidate proceedings at that meeting.



59 A notice sent by mail is deemed to have been given on the second day following the day
on which the notice is posted, and in proving that notice has been given, it is sufficient to
prove the notice was properly addressed and put in a Canadian post office receptacle.

60 (1) Notice of a general meeting must be given to

(a) every member shown on the register of members on the day notice is given, and
(b) the auditor, if Part 10 applies.

(2) No other person is entitled to receive a notice of a general meeting.
Part 12 — Bylaws

61 On being admitted to membership, each member is entitled to, and the society must give
the member without charge, a copy of the constitution and bylaws of the society.

62 These bylaws must not be altered or added to except by special resolution.
Part 13 -- Maintenance and Inspection of Records
63 The society must keep the following records

(a) certificate of incorporation;
(b) acopy ofits:

(i) constitution;

(i) bylaws;

(iii) list of current directors, and

(iv) location of registered office of the society;

(c) any certified copy of a record provided by the registrar;

(d) acopy of any order to the society made by a court, tribunal or government body;

(e) its register of directors, including contact information;

(f)  any written consent to act as a director and any written resignation of a director;

(g) any disclosure by a director of a conflict of interest;

(h) its register of members, including contact information;

(i) the minutes of each general meeting, including any resolutions passed,;

() the financial statements of the society and the independent financial reviewer’s
report.

(k) the minutes of each meeting of directors, including

(i) alist of all of the directors present, and
(i) each resolution passed;

(I) acopy of each consent resolution of directors;
(m) adequate accounting records for each of the society's financial years.



65

66(1)

(2)

67(1)

(2)

(3)

(4)

(5)

(6)

68(1)

(2)

3)

(4)

A record may be destroyed after 10 years if the record is no longer relevant to the
activities of the society.

The society must keep the records listed in section 63, at its registered office or at
another location in the province specified by a directors’ resolution for the purpose of
retention and inspection. Another location includes the society’s website.

If the directors specify another physical location, a written notice of that physical location
must be posted or available at the registered office.

A member or director of the society after making a request in writing may, without charge,
inspect a record listed in section 63.

After making a written request and upon payment of a fee of $10.00 per day, a member of

the general public, other than a member or director, may inspect a record listed in section
63.

A member of the general public is not allowed to inspect the register of members, register
of directors, any written resignation of a director, consent to act as a director or disclosure
of conflict interest of a director.

The directors may impose a reasonable period of notice before, and reasonable
restrictions on the times during which, a member, director of the society or member of the
general public may inspect a record.

The directors may, by resolution, put restrictions or limitations on inspection of a record
by a member of the general public to protect personal privacy.

If a record is posted on the society’s website, the posting fulfills the society’s obligation to
allow a person to inspect that record.

The directors of the society may, by resolution, restrict, a members' rights to inspect the
society's register of members if they believe that the inspection would be harmful to the
society or to the interests of one or more of its members.

A member of the society whose right of inspection has been restricted may apply in
writing to the directors to inspect the register of members.

The applicant must state in that application that the information obtained from the
inspection of the register of members will only be used by the applicant for one or more
of the following purposes: To contact members to elicit support for:

(@)  the requisitioning or calling of a general meeting;
(b)  the submission of a member proposal under section 81 of the Societies Act; or
(c) an effort to influence the voting of members.

If, after hearing the applicant where necessary, the directors are satisfied that the
information will only be used for one or more of the three purposes listed in subsection 3,
the directors may grant the application.



69 A member or director of the society must not use contact information that the person
obtains from an inspection of the society's register of directors except in connection with
matters related to the activities or internal affairs of the society.

70(1) A person who inspects the society’s records may request a copy of a record and upon
payment of a fee of $.50 for a paper copy or payment of $.10 for a record sent by e-mail
is entitled to receive a copy of the requested record within a reasonable time.

(2) Despite subsection (3), a director is entitled to receive, without charge, a copy of a record
and a member is entitled to receive, without charge, a copy of the current constitution
and bylaws and the most recent financial statements

Part 14 — Non-Purpose Provisions of the Constitution Before Transition
71 The non-purpose provisions of the Constitution before transition were:
3. The operations of the Society are to be carried on chiefly in the Township of
Esquimalt, in the Province of British Columbia.
This provision is alterable
4. The activities of the Society shall be carried on without purpose of gain for any
member and any profits or other accretions of the Society shall be used in
promoting its objects.

This provision was previously unalterable

5. Inthe event of dissolution or winding-up of the Society all remaining assets, after
payment of liabilities, shall be turned over to the Institution.

This provision was previously unalterable
6. The provisions of paragraphs 4, 5 and 6 are unalterable.

This provision was previously unalterable



APPENDIX “C”

ESQUIMALT HIGH SCHOOL ADV. of ED. FUNDING

SOC.

2016/17 Bank Account Ledger for #5385625

last updated 16 Sep 2017

memb share $5.00
ership s
Ledger Cheque Bank Payee Description Admin BALANCE
Date Number Date
DR CR
1-Nov-16 1-Nov-15 Balance forward (5795.44)
21-Nov-16 84 9-Dec-17 Esq High School mail out $410. (5385.09)
35
1-Dec-16 1-Dec-16 Balance forward (5385.09)
1-Jan-17 1-Jan-17 Balance forward (5385.09)
16-Jan-17 85  20-Jan-17 G Copley MoF $125. (5260.09)
registration 00
fees
1-Feb-17 1-Feb-17 Balance forward (5260.10)
1-Mar-17 1-Mar-17 Balance forward (5260.10)
1-Apr-17 1-Apr-17 Balance forward (5260.10)
1-May-17 1-May-17 Balance forward (5260.10)
26-May-17 26-May-17 deposit (52,4 (52,674.1
14.00 0)



26-May-17

26-May-17

26-May-17

26-May-17

26-May-17

26-May-17

26-May-17

1-Jun-17

1-Jul-17

29-Jul-17

1-Aug-17

8-Aug-17

11-Aug-17

11-Aug-17

1-Sep-17

86

87

88

89

90

91

92

93

94

95

14-Jun-17

10-Jun-17

10-Jun-17

20-Jun-17

1-Jun-17

2-Jun-17

3-Jun-17

1-Jun-17

1-Jul-17

11-Aug-17

1-Aug-17

8-Aug-17

12-Aug-17

23-Aug-17

1-Sep-17

Rainbow Kitchen

EHS Student Group
1

EHS Student Group
2

EHS Alumni

D Allen Bucc Days

R Richard Bucc Days

EHS AGM
refreshments

Balance forward

Balance forward

Esq FF Charit
Found

Ribfest Deposit
Balance forward
deposit

Saffron Brooks Rugby Bursary
Erin Geddy

Rugby Bursary

Balance forward

$1,03
5.50

$250.
00

$250.

$100.
00

$343.

$88.4

$120.

$200.

(51,0
00.00

$500.
00

$500.

($1,638.6
0)

($1,388.6
0)

($1,138.6
0)

($1,038.6

0)

($695.60)

(5607.12)

($487.12)

($487.12)

($487.12)

($287.12)

($287.12)

($1,287.1

2)

($787.12)

($287.12)

($287.12)



16-Sep-17

20-Sep-17

20-Sep-17

20-Sep-17

20-Sep-17

Balance June 2017

Total

Sub Total

96

97

98

99

16-Sep-17 deposit

EHS Alumni

Dave Allen

Rainbow Kitchen

EHS Leadership
Class

OUTSTANDING

cheques uncashed

accts receivable

Ribfest
proceeds

Ribfest share
Ribfest
Expenses

Ribfest share

Ribfest share

TRANSACTIONS

Esquimalt Alumni Scholarship Fund

Alumni fund

2016 writers guild

2016 Kiwanis Club

$32,724.25

Less: 2017 scholarships

Less: administrative fee

$29,604.25

(57,0 ($7,383.8

96.75 7)
)
$1,00 ($6,383.8
0.00 7)
$1,40 ($6,383.8
4.06 7)
$1,70 ($6,383.8
0.00 7)
$1,70 ($6,383.8
0.00 7)
$9,72 (11,
6.39 306.1
9)
(51,5 ($1,579.8
79.80 0)
)
$0.00
$0.00
$29,2
24.25

$1,50 $500 scholarship
0.00 for 3years

$1,50 $500 scholarship
0.00 for 3years +

$500 pending

(53,00 2x$1000&2x$500

0.00)

($120.
00)



2016/17 interest $2,00 est
0.00

2016/17 donations $1,50 est
0.00

Estimated Balance June 30, 2018 $33,104.25



APPENDIX “D”

Eleven Year Summary of Fundraising by the Alumni Association

and the Funding Society
Revenue:

Scholarships - donations and interest on account

Theatre Fund - donations, concerts, and 93 Reunion (2008)
Choir Risers - donations and concert

Leadership Tree Project - donations

50th Anniversary Colville location May 2012

RibFest (2013, 2014)

School Bus — Alumni donations, see below for full account
100th anniversary of EHS (2015)

RibFest (2015, 2016, 2017)

Buccaneer Days (2016, 2017)

Sale of Merchandise (t-shirts, scarves, etc.)

Total

Expenditures:

Donations to the Scholarship Fund — Fund increased from
$14400.00 to $29000.00

Scholarships for 11years
S years@2X$500, 3 years@2X$750, 3 years@2X$1000

Theatre upgrades
Floor, seats, speakers, sound system, microphone
Back curtain, lighting board

Choir risers

Trophy case (Athletics)

Electric drum set (Music Department)

Bricks for Esquimalt Municipal Centennial Walk

Tree Project

School Bus

Leadership Class portion RibFest 2013, 2014 — Cops for Cancer

Leadership Class portion RibFest 2015, 16, 17

Rainbow Kitchen portion RibFest 2016, 17

Leadership Class portion Buc. Days 2016

Student Groups portion Buc. Days 2017

Rainbow Kitchen portion Buc Days 2016, 17

$29988.82
$13969.54
$1500.00

$1500.00

$6963.97
$1560.00
$7900.00
$2700.00
$14748.50
$5083.00

$3170.00

$89083.83

$14525.02
$15500.00

$13969.54

$4840.14
$1400.00
$500.00
$400.00
$1500.00
$16500.00
$1560.00
$5360.00
$3983.00
$1004.00
$500.00
$2040.00



Scarves sold for Basketball Team
Wreaths for Remembrance Day - 11 years
Archive material

Merchandise cost

Total

Funds in excess from when we started in 2006

School Bus

Revenue:

Anonymous Donations — 3 donors ($25000, $15000, $10,000)
Esquimalt Fire Fighters Charitable Fund

Alumni and PAC donations and fundraising

Total

Cost:

Purchase of bus
Wrap on outside

Total

$1140.00
$825.00
$853.00

$1182.00

$87581.70

$1502.13

$50000.00
$20000.00

$18000.00

$88000.00

$82500.00
$5500.00

$88000.00



