SOCIETIES ACT (BRITISH COLUMBIA)
Bylaws of British Columbia Association of IB World Schools
(the “Society”)
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Here set out, in numbered clauses, the Bylaws providing for the matters referred to in
section 11 (1) of the Societies Act (British Columbia) and any other Bylaws.

PART 1 — DEFINITIONS AND INTERPRETATION

Meaning of Terms in these Bylaws
1.1 In these Bylaws:

“Associate Member’ means a Member who has been conferred associate
membership in accordance with Section 2.5 of these Bylaws.

“‘Board” means the Directors of the Society.

“‘Bylaws” means these Bylaws as altered from time to time, and duly filed
with the Registrar of Companies.

“‘Candidate School” mean schools in British Columbia which have
satisfactorily completed, and paid for, the first level of the IB programme
application process.

“Constitution” means the constitution of the Society as duly filed with the
Registrar of Companies.

"Director" means a Member of the Board who is either an appointed,
elected, first or replacement Director, and whose Directorship has been
duly filed with the Registrar of Companies as the case may be, regardless
of the title by which the individual is called.

“‘Honorary Member” means a Member who has been conferred honorary
membership in accordance with Section 2.4 of these Bylaws.

“IB” means the International Baccalaureate programme.

“IB Coordinator” has the meaning given to it in accordance with Section
2.3 of these Bylaws.

“IB School” means schools in British Columbia that have fully completed
the IB programme application process, paid their annual IB fees, and are
authorized by the IBO to offer IB programmes.

“IBO” means the International Baccalaureate Organization.
‘Member” means an applicant for the incorporation of the Society who

remains a Member as a Voting Member, Honorary Member, or Associate
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1.2

Member, and are those applicants who have become Members in
accordance with these Bylaws and have not ceased to be Members.

“Ordinary Resolution” means

(@) aresolution passed at a general meeting of the Society by a simple
majority of the votes cast by those Voting Members; or

(b)  a resolution that has been submitted to the Voting Members and
consented to in writing by two-thirds of the Voting Members.

"Registered Address" means:

(a) in the case of a Member, the address of that person as recorded in
the register of Members; and

(b) in the case of a Director, the address which has been recorded with
the Registrar of Companies.

“Society” means British Columbia Association of IB World Schools.

“Societies Act (British Columbia)” or the “Act” means the Societies Act
(British Columbia) of the Province of British Columbia, in force and all
amendments to it from time to time.

“Special Resolution” means:

(@) aresolution passed at a general meeting of the Society by not less
than two-third of the votes cast by those Members entitled to vote at
such meeting; or

(b) a resolution that has been submitted to the Members and
consented to in writing by all the Members who are entitled to vote
on it.

“Voting Member” means a Member who has been conferred membership in
accordance with Sections 2.1, 2.2, and 2.3 of these Bylaws. Only Voting Members
are entitled to vote on resolutions.

Words importing the singular include the plural and vice versa; and words
importing a person include individuals of any gender, including male, female, and
non-binary persons, as well as corporations, societies, Candidate Schools, and
IB Schools.
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Definitions in Act apply

1.3

The definitions in the Societies Act (British Columbia) apply to these Bylaws.

Conflict with Act or Regulations

1.4

If there is a conflict between these Bylaws and the Act or the regulations under
the Act, the Act or the regulations, as the case may be, prevail.

PART 2 - MEMBERS

Voting Members

2.1

2.2

2.3

The Voting Members of the Society are the applicants for incorporation of the
Society, and those IB Schools who subsequently have become Voting Members,
in accordance with these Bylaws and, in either case, have not ceased to be
Members. Only IB Schools who have received authorization from IBO to be an IB
School and have paid their annual dues to IBO may become Voting Members of
the Society.

IB Schools may apply to the Board for voting membership in the Society, and
such IB Schools become Voting Members if the Board, in its sole discretion,
accepts the application.

Each Voting Member shall appoint a representative to be the IB Coordinator of
their IB School. The IB Coordinator will be the Voting Member’s representative
for voting purposes. The IB Coordinator may designate an administrator or
teacher of their IB School in their stead for voting purposes.

Honorary Members

2.4

The Board may, in its sole discretion, and by simple majority vote, confer
honorary membership on an IBO staff member or a community member. The
annual membership fee for Honorary Members shall be 50% of the full
membership dues, rounded to the nearest $5, as established by Section 2.7
below. Honorary Members shall not have the right to vote. An Honorary
Member’'s membership shall be annual and Honorary Members shall cease to be
Members of the Society unless such honorary membership is renewed by the
Board.

Associate Members

2.5

The Board may, in its sole discretion, and by a simple majority vote, confer
associate membership on a Candidate School which has satisfactorily
completed, and paid for, the first level of the IB application process. The annual
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membership fee for Associate Members shall be 50% of the full membership
dues, rounded to the nearest $5, as established by Sections 2.7 below. Associate
Members shall not have the right to vote. Once an Associate Member has been
granted full authorization by IBO, the Board may, in its sole discretion, and by a
simple majority vote, upgrade such Associate Member's status to full
membership as a Voting Member at the next subsequent annual general
meeting, and full membership dues will be payable accordingly. Unless an
Associate Member has been granted full authorization by the IBO and conferred
full membership as a Voting Member by the Board at the next subsequent annual
general meeting, Associate Members shall cease to be Members of the Society
unless such associate membership is renewed by the Board.

Duties of Members

2.6 Every Member must uphold the constitution of the Society and must comply with
these Bylaws.

Amount of Membership Dues

2.7 The amount of the first annual membership dues must be determined by the
Directors and thereafter the amount of annual membership dues must be
determined by the Directors at the annual general meeting of the Society.

Cessation of Membership

2.8 A person, Candidate School, or IB School ceases to be a Member of the Society

(1) by delivering their resignation, in writing, to the secretary of the Society or
by mailing or delivering it to the address of the Society;

(2)  on their death or, in the case of a corporation, on dissolution;
(3) on being expelled in accordance with the Act or the Bylaws;

(4) on having been a Member not in good standing for 12 consecutive
months;

(5) in the case of Voting Members, on the dissolution or discontinuance of the
IB programme, or revocation of their authorization from IBO to be an IB
School, or failure to pay their annual dues to IBO; or

(6) in the case of Honorary Members and Associates Members, as set forth in

Sections 2.4 and 2.5 of these Bylaws, respectively.
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Expulsion of Member

2.9

2.10

2.11

A Member may be expelled by a Special Resolution of the Voting Members
passed at a general meeting.

The notice of Special Resolution for expulsion must be accompanied by a brief
statement of the reason or reasons for the proposed expulsion.

The person, Candidate School, or IB School 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.

Members Not in Good Standing

2.12

2.13

All Members are in good standing except a Member who:

(1) has failed to pay their current annual membership fee;

(2) has failed to pay any other subscription or debt due and owing by them to
the Society;

(3) in the case of Voting Members, has failed to provide the Society with proof

of authorization from IBO; or

4) in the case of Associate Members, has failed to provide the Society with
proof of satisfactory completion and payment for the first level of the IB
application process with IBO;

and such Member is not in good standing so long as their current annual
membership fee or other subscription or debt remains unpaid, or proof of
authorization or first level application completion from IBO has not been provided
to the Society, as applicable.

A Voting Member who is not in good standing:
(1)  may not vote at a general meeting;

(2) is deemed not to be a Voting Member for the purpose of consenting to a
resolution of the Voting Members;
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2.14

(3) may not put a question to a vote at a meeting of the Members, and may
not propose a resolution for the purpose of consenting to a resolution of
the Voting Members;

(4) has no right to attend a meeting of the Members, except by invitation of
the Directors; and

(5)  may not serve as a Director of the Society.
A person, Candidate School, or IB School's membership in the Society is

terminated if such person, IB School, or Candidate School is not in good standing
for 12 consecutive months.

Membership Not Transferable

2.15

The membership of a person, Candidate School, IB School in the Society is not
transferable.

PART 3 - GENERAL MEETINGS OF MEMBERS

Time and Place of General Meeting

3.1

3.2

3.3

General meetings of the Society must be held at such time and place, in
accordance with the Societies Act (British Columbia), which may include electronic
methods or virtual venues, as the Directors decide.

General meetings are open to all administrators and IB teachers of Voting
Members, but such administrators and IB teachers are not permitted to vote unless
they have been designated by the IB coordinator to do so on behalf of such Voting
Member.

The first annual general meeting of the Society must be held not more than 15
months after the date of incorporation and after 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.

Extraordinary General Meetings

3.4

3.5

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.
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Notice of General Meetings

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

3.7 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.

Special Business at General Meetings

3.8  Special business is:

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

(2) all business conducted at an annual general meeting, except that listed as
ordinary business in:

(@)

adoption of rules of order;

consideration of any financial statements of the Society presented
to the meeting;

consideration of the reports, if any, of the Directors or auditor;
election or appointment of Directors;

appointment of an auditor, if any;

business arising out of a report of the Directors not requiring the
passing of a Special Resolution; and

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.

Notice of Special Business

3.9 A notice of a general meeting must state the nature of any business, other than
ordinary business, to be transacted at the meeting in sufficient detail to permit a
Member receiving the notice to form a reasoned judgment concerning that

business.

Chair of General Meeting

3.10 The following individual is entitled to preside as the chair of a general meeting:
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(1)  theindividual, if any, appointed by the Board to preside as the chair; or

(2) if the Board has not appointed an individual to preside as the chair or the
individual appointed by the Board is unable to preside as the chair,

(@)  the president;

(b)  the vice-president, if the president is unable to preside as the chair;
or

(c) one of the other Directors present at the meeting, if both the
president and vice-president are unable to preside as the chair.

Alternate Chair of General Meeting

3.11 If at a general meeting:

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

(2)  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.
Quorum Required

3.12 Business, other than the election of the chair of the meeting and the adjournment
or termination of the meeting, must not be transacted at a general meeting unless
a quorum of Voting Members is present.

Quorum for General Meetings

3.13 The quorum for the transaction of business at a general meeting is 20% of the
Voting Members or a greater number that the Directors may determine at a
general meeting, whichever is greater.

3.14 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.

Lack of Quorum at Commencement of Meeting

3.15 If, within 30 minutes from the time set for holding a general meeting, a quorum of
Voting Members is not present:
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(1) in the case of a meeting convened on the requisition of Voting Members,
the meeting is terminated; and

(2) in any other case, the meeting stands adjourned to the same day in the
next week, at the same time and place, and if, at the continuation of the
adjourned meeting, a quorum is not present within 30 minutes from the
time set for holding the continuation of the adjourned meeting, the Voting
Members who are present constitute a quorum for that meeting.

If Quorum Ceases to be Present

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

Adjournments by Chair

3.17 The chair of a general meeting may, or, if so directed by the Voting Members at
the meeting, must, adjourn the meeting from time to time and from place to place,
but no business may be transacted at the continuation of the adjourned meeting
other than business left unfinished at the adjourned meeting.

Notice of Continuation of Adjourned General Meeting

3.18 It is not necessary to give notice of a continuation of an adjourned general
meeting or of the business to be transacted at a continuation of an adjourned
general meeting except that, when a general meeting is adjourned for 30 days or
more, notice of the continuation of the adjourned meeting must be given.

Order of Business at General Meeting

3.19 The order of business at a general meeting is as follows:
(1)  elect an individual to chair the meeting, if necessary;
(2)  determine that there is a quorum;
(3)  approve the agenda;
(4)  approve the minutes from the last general meeting;

(5)  deal with unfinished business from the last general meeting;
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(6) if the meeting is an annual general meeting:

(@) receive the Directors’ report on the financial statements of the
Society for the previous financial year, and the auditor’s report, if
any, on those statements;

(b)  receive any other reports of Directors’ activities and decisions since
the previous annual general meeting;

(c) elect or appoint Directors; and

(d)  appoint an auditor, if any;

(7)  deal with new business, including any matters about which notice has
been given to the Members in the notice of meeting; and

(8) terminate the meeting.
Methods of Voting

3.20 At a general meeting, voting must be by a show of hands, an oral vote or another
method that adequately discloses the intention of the Voting Members, except
that if, before or after such a vote, two or more Voting Members request a secret
ballot or a secret ballot is directed by the chair of the meeting, voting must be by
a secret ballot.

Announcement of Result

3.21 The chair of a general meeting must announce the outcome of each vote and
that outcome must be recorded in the minutes of the meeting.

Proxy Voting not Permitted
3.22 Voting by proxy is not permitted.
Matters decided at general meeting by Ordinary Resolution

3.23 A matter to be decided at a general meeting must be decided by Ordinary
Resolution unless the matter is required by the Act or these Bylaws to be decided
by Special Resolution or by another resolution having a higher voting threshold
than the threshold for an Ordinary Resolution.

PART 4 - DIRECTORS

Powers of Directors

4.1  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
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4.2

otherwise lawfully directed or required to be exercised or done by the Society in a
general meeting, but subject, nevertheless, to:

(1)  all laws affecting the Society;
(2) these Bylaws; and

(3) rules, not being inconsistent with these Bylaws, that are made from time to
time by the Society in a general meeting.

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.

Number of Directors on Board

4.3

4.4

The minimum number of Directors shall be six or such other number as may be
determined from time to time by Ordinary Resolution.

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

Election or Appointment of Directors

4.5

4.6

At each annual general meeting:

(1) the Voting Members entitled to vote for the election or appointment of
Directors must elect or appoint the Board; and

(2) the Directors shall be chosen from amongst the following:
(@) 1B Coordinators of Voting Members;
(b)  heads or assistant heads of Voting Members; and
(c) other persons, as nominated by the Directors.

In case of elections, where there are more candidates than vacant positions for
elected Directors:

(1)  election shall be by a show of hands with the name of each duly
nominated candidate being announced verbally or appearing in a written
format made available to all Voting Members immediately prior to such
election;
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(2) candidates shall be deemed to be elected in order of those candidates
receiving the most votes;

(3) no Voting Member shall vote for more elected Directors than the number
of vacant positions for elected Director; and

(4) if voting by ballot, any ballot on which more names are voted for than there
are vacant positions shall be deemed to be void.

Directors may fill Casual Vacancy on Board

4.7

The Board may, at any time, appoint a person from a Voting Member as a
Director to fill a vacancy that arises on the Board as a result of the resignation,
death or incapacity of a Director during the Director’s term of office.

Term of Appointment of Director Filling Casual Vacancy

4.8

4.9

4.10

A Director appointed by the Board to fill a vacancy ceases to be a Director at the
end of the unexpired portion of the term of office of the individual whose
departure from office created the vacancy.

The Directors must retire from office at each annual general meeting when their
successors are elected.

An election may be by acclamation or a show of hands; otherwise, it must be by
ballot.

Board Power to fill Vacancies

4.1

4.12

4.13

4.14

The Directors may at any time and from time to time appoint a person from a
Voting 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.

The position of past-president may be left vacant if the current president is re-
elected.

The president may hold the office of president for no more than four consecutive

terms. They may stand for re-election as president after a minimum absence of
one term from the position of president.
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4.15 If a Director resigns their office or otherwise ceases to hold office, the remaining
Directors must appoint a person from a Voting Member to take the place of the
former Director.

Removal of a Director

4.16 The Voting Members may, by Special Resolution, remove a Director, before the
expiration of their term of office, and may elect a successor to complete the term
of office.

Cessation of Directorship

4.17 A Director ceases to be a Director upon:

(1)  the delivery of their resignation to the Registered Office of the Society, or
any one Director of the Society;

(2)  their death;

(3) upon being removed by a special resolution of Voting Members of the
Society;

(4)  upon the close of annual general meeting, unless they were re-elected for
a subsequent term in accordance with the Act and these Bylaws; or

(5)  upon being disqualified to be a Director pursuant to the Act.

First board of Directors

4.18 The first board of Directors shall be comprised of the applicants for incorporation
or such other persons as the Voting Members shall determine.

Directors Under the Age of 18

4.19 Pursuant to the Societies Act (British Columbia), a person of a Voting Member
under the age of 18, but is 16 years of age or older, may be a Director of the

Society.

4.20 Notwithstanding any other provision of these Bylaws, or the Societies Act (British
Columbia), a maximum of two Directors under the age of 18 may be on the Board
at any given time.
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PART 5 - DIRECTORS’ MEETINGS

Calling Directors’ Meeting

5.1 A Directors’ meeting may be called by the president, or by any two other
Directors.

Notice of Directors’ Meeting

5.2 At least two days’ notice of a Directors’ meeting must be given unless all the
Directors agree to a shorter notice period.

5.3 A notice may be given to a Director either personally; or by delivery, e-mail or
other confirmed electronic transmission; or by registered mail to the Director’s
Registered Address.

5.4  No formal notice shall be necessary if all Directors were present at the preceding
meeting when the time and place of the meeting were determined.

Proceedings Valid Despite Omission to give Notice

5.5 The accidental omission to give notice of a Directors’ meeting to a Director, or the
non-receipt of a notice by a Director, does not invalidate proceedings at the
meeting.

Conduct of Directors’ Meetings
5.6  The Directors may regulate their meetings and proceedings as they think fit.
Location of Directors’ Meetings

5.7 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.

Quorum of Directors

5.8 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.

Chair of Directors’ Meetings

5.9 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
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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.

Delegation of Powers to Committees

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

5.11 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.

5.12 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 committee members to be the chair of the meeting.

5.13 The members of a committee may meet and adjourn as they think proper.
Directors out of Province

5.14 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 or
email, of any meeting of the Directors and may at any time withdraw the waiver,
and until the waiver is withdrawn:

(1)  a notice of meeting of Directors is not required to be sent to that Director;
and

(2) 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.

Voting at Directors’ Meetings

5.15 Questions arising at a meeting of Directors and committee of Directors must be
decided by a majority of votes.

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

5.17 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.
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5.18 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.

5.19 Voting shall be by show of hands, except as otherwise agreed to by the
Directors.

First Meeting of Directors

5.20 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.

PART 6 — DUTIES OF DIRECTORS

Election or Appointment to Board Positions

6.1 Directors must be elected or appointed. Except for the Board position of past-
president, Directors are elected or appointed by the Voting Members to the
following Board positions, and a Director, other than the president, may hold
more than one position:

(1) president;

(2) vice-president;

(3) secretary;

4) treasurer;

() past-president;

(6) diploma programme representative;

(7) middle years programme representative;
(8) primary years programme representative;
9) career programme representative;

(10

—

) head of school representative.

6.2 Each Voting Member is entitled to no more than two representatives serving the
Board at any one time.
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Directors at Large

6.3 Directors who are elected or appointed to positions on the Board in addition to
the positions described in these Bylaws are elected or appointed as Directors at
large.

Role of President

6.4 The president is the chair of the Board and presides at all meetings of the Society
and of the Directors.

Role of Vice-President

6.5 The vice-president is the vice-chair of the Board and is responsible for carrying
out the duties of the president if the president is unable to act.

6.6  The vice-president must carry out any other duties as directed by the president.
Role of Secretary

6.7 The secretary is responsible for doing, or making the necessary arrangements
for, the following:

(1) issuing notices of general meetings and Directors’ meetings;
(2)  taking minutes of general meetings and Directors’ meetings;

(3) having custody of all records and documents of the Society except those
required to be kept by the treasurer;

4) conducting the correspondence of the Board;

(5)  filing the annual report of the Society and making any other filings with the
registrar under the Act;

(6) having custody of the common seal of the Society; and

(7) maintaining the register of Members.

Absence of Secretary from Meeting
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6.8 In the absence of the secretary from a meeting, the Board must appoint another
individual to act as secretary at the meeting.

Role of Treasurer

6.9 The treasurer is responsible for doing, or making the necessary arrangements
for, the following:

(1) receiving and banking monies collected from the Members or other
sources;

(2) keeping the financial records, including books of account, necessary to
comply with the Societies Act (British Columbia);

(3) preparing the Society’s financial statements;
4) making the Society’s filings respecting taxes; and

(5) rendering financial statements to the Directors, Members and others when
required.

Role of Programme Representatives and Head of School Representative

6.10 The diploma, middle vyears, primary years, and career programme
representatives and the head of school representative is responsible for:

(1) representing the needs of various programmes;
(2) communicating with the members of the various programmes; and

(3) organizing and facilitating various professional development activities or
other special events for the programmes.

PART 7 — REMUNERATION OF DIRECTORS AND SIGNING AUTHORITY
Remuneration of Directors

7.1  Subject to Section 7.2 below, a Director must not be remunerated for being or
acting as a Director and must not directly or indirectly receive any profit from their
positions, but a Director must be reimbursed for all expenses necessarily and
reasonably incurred by the Director while engaged in the affairs of the Society.
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7.2 Notwithstanding Part 7 or any other provision in these Bylaws, if a Director is also
employed as the Executive Director, they may be remunerated for their services
in their capacity as the Executive Director.

Signing Authority

7.3 A contract or other record to be signed by the Society must be signed on behalf
of the Society:

(1) by the president, together with one other Director;

(2) if the president is unable to provide a signature, by the vice-president
together with one other Director;

(3) if the president and vice-president are both unable to provide signatures,
by any two other Directors; or

4) in any case, by the Executive Director or one or more individuals
authorized by the Board to sign the record on behalf of the Society.

Indemnification of Eligible Parties

7.4  Eligible Parties, as defined in the Societies Act (British Columbia), apply to the
following person(s) in the Society:

(1)  Directors of the Society; and
(2)  the Executive Director of the Society.

7.5 The Society shall indemnify an eligible party or a representative of the eligible
party against all penalties to which the eligible party or the representative is or
may be liable in respect of an eligible proceeding.

PART 8 — EXECUTIVE DIRECTOR

Appointment of Executive Director

8.1 The Board may employ an Executive Director to manage the day-to-day
operations of the Society, subject to the direction of the Board of Directors.

8.2 The Executive Director is entitled to compensation as determined, in the sole
discretion, of the Board. The Board may review the compensation of the
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8.3

9.1

9.2

10.1

10.2

10.3

11.1

11.2

11.3

11.4

11.5

11.6

Executive Director from time to time and adjust the compensation amount as
necessary.

The Executive Director may also be appointed as a Director, but is not required
to be a Director in order to be eligible for employment as the Executive Director.

PART 9 - SEAL

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 another
Director, or any two Directors.

PART 10 - BORROWING

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,
and in accordance with the Societies Act (British Columbia).

The Voting Members may, by Special Resolution, restrict the borrowing powers of
the Directors, but a restriction imposed expires at the next annual general meeting.

PART 11 — AUDITOR

This Part applies only if the Society is required or has resolved to have an auditor.

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.
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11.7

121

12.2

12.3

12.4

12.5

13.1

13.2

141

The auditor may attend general meetings.
PART 12 - NOTICES TO MEMBERS

A notice may be given to a Member, either:
(1)  delivered personally;

(2) or by e-mail or other confirmed electronic transmission to the last known
communication address of the Member; or

(3) by registered mail to the Member’'s Registered Address.

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.

Notice of a general meeting must be given to:

(1)  every Member shown on the register of Members on the day notice is
given; and

(2)  the auditor, if Part 10 applies.
No other person is entitled to receive a notice of a general meeting.

A notice may also be given to a Member by email or other electronic means to the
last known communication address of the Member. Any such notice shall be
deemed to have been given on the day it was sent.

PART 13 - BYLAWS

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 14 - RECORDS

Subject to the Societies Act (British Columbia), the Board shall from time to time
determine whether and to what extent and at what times and places and under
what conditions or regulations the documents, including the books of account, of
the Society and minutes of meetings of the Board shall be open to the inspection
of any member of the public, or any Members of the Society not being Directors.
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14.2

14.3

15.1

16.1

16.2

In the absence of such determination by the Board, any records of the Society,
shall not be open to inspection of any member of the public, any Member of the
Society, not being a Director.

The Directors, at their sole discretion, are permitted to set and charge a
reasonable fee for records, or to inspect the records.

PART 15 - OPERATION

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

PART 16 — ASSETS ON WINDING UP OR DISSOLUTION

After the Society dissolves and pays all its debts and liabilities, it will distribute or
dispose of its remaining property to qualified donees as described in subsection
149.1 (1) of the Income Tax Act (Canada).

In the event of the Society being wound up or dissolved, any net assets of the
Society are to be distributed to one or more recognized charitable organizations in
Canada as may be specified in an ordinary resolution of the Society or, if passing
an ordinary resolution is not feasible, as specified in the Directors’ resolution, at the
time of winding up or dissolution.
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