The Association of Administrators of English Scheoof Quebec/
I" Association des administrateurs des écoles asgdalu Québec

BY-LAW NO.1

INTERPRETATION

1. In this By-Law, unless the content otherwise spesibr requires:

(@) “Letters Patent” means the Letters Patent and any
supplementary letters patent of the Corporagi@eafter named
AAESQ). The Letters Patent is the actual documentation
confirming the joint agreement and the amalgamatain
Q.A.S.A. and Q.A.C.S.A. as approved by the InspeGineral
of financial institutions of the Province of Quebec

(b) “By-Law” means any By-Law of thAAESQ from time to time
in force and effect;

(c) “Administrators” means those employees of Englishguage
school boards and educational establishments ob&uwho
work as senior staff of services, senior staffaitces, or senior
staff of schools

(d) “In-School/Centre Administrators” means those adstiators
employed by English language educational estabkstsnwho
work in schools or centres as:

Principals and/or Centre Directors
Vice-Principals and/or Assistant Centre Directors

(e) "Local Association" means an association of members of the
AAESQ Which is territorially defined and which is manei@tby
its members to negotiate working conditions witheith
employers on their behalf. For the purpose of Byslaw the
Local Associations are the following:

Central Quebec Administrators Association (CQSB)
Eastern Shores Administrators Association (ESSB)
Eastern Townships Administrators Association (EYSB

New Frontiers Administrators Association (NFSB)

Sir Wilfrid Laurier Administrators Association (SV8B)
Educational Administrators Association of WestermeQec
(WQSB)

Association of Montreal School Administrators anssAciation
of English Montreal Board Administrators (EMSB)

Pearson Association of School Administrators ande Th
Association of Pearson Board Administrators (LBPSB)
Riverside Administrators Association (RSB)
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2
As more fully described in Schedule 1 annexed beret

()  "Region" means a grouping of Local Associations on a negjio
basis, as defined from time to time by the BoarDioéctors;

(g0 "QACSA" means the corporation known as Quebec Association
of Catholic School Administrators that was amalgtedawith
QASA by Letters Patent of Amalgamation;

(h) "QASA" means the corporation known as the Quebec
Association of School Administrators that was araalgted
with QACSA by Letters Patent of Amalgamation.

In this By-law and in all other By-laws of theesq hereafter passed
unless the context otherwise requires, words inmmgprthe singular
number or the masculine gender shall all includepiural number or
the feminine gender, as the case may be, and vaeay and
references to persons shall include firms ase$Q.

CORPORATE SEAL

The seal, an impression whereof is stamped in dagim hereof, shall
be the seal of theaesq.

HEAD OFFICE

The head office of theaesq shall be in the Metropolitan Region of
Montreal, Province of Quebec.

MEMBERSHIP

Active membership in theaesq shall be automatically conferred upon
members of Local Associations, where they exist.eWhno Local
Association exists, membership may be applied foao individual
basis.

There shall be four categories of members: &c¢thAssociate, Retired
and Honourary.

Active members shall be administrators Englishdegge school
boards and/or of English-language educational bskeents in
Quebec.
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Associate members shall be approved as such byBdsd of
Directors and shall be:

a) Those individuals who are employed in English |aaggi
educational establishments in Quebec in a capaditgr than
as educational administrators;

b) Those administrators who belong to other astoom of
administrators.

Honourary members shall be those whose membersdsp bleen
conferred upon the recommendation of the Boardiaddiors.

Retired members are former Active, Associate ordtmary members
of theaAEsQ, or former active members of QASA or of QACSA, who
have retired and were in good standing at the afribeir retirement.

Any member may withdraw from theesq by delivering to theaesq
a written resignation and lodging a copy of samih wWie Secretary of
the AAESQ.

Any member may be required to resign by a votehoéd-quarters
(3/4) of the members present at a special genegating convened
for that purpose, provided that any such membergtated an
opportunity to be heard at such meeting.

FEES

Fees for each category of member shall be establigh the annual
general meeting of theesq.

Following notification by AAESQ to the school boarsuch fees shall
be collected through the payroll deduction systemd ahall be
remitted directly to theaesq.

Fees shall be collected individually from Retiredmbers and from
Associate members.
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16. At least thirty (30) days prior to the annual geheneeting, notice
shall be given to the members of theesqg of any proposed fee
change.

MEMBERSHIP MEETINGS

17. The Executive Committee of the AAESQ shall detesrtime date and
place within the Province of Quebec of the Annuah&al Meeting
(AGM). The members may resolve that the Annual GEndeeting
of members be held outside Quebec.

18. The annual general meeting shall be held prionéoeind of the school
year at which time the following business of theesq will be
conducted:

(@) The election of the Executive Committee each 2year term;

(b) The presentation and adoption of a budget for tiewing
schoolyear;

(c) The determination of the fees for members ofAkesq for the
next school year;

(d) the receipt of reports from all standing and ad tmomittees;

(e) the appointment of an auditor for the next sclyaalr;

()  the receipt of the President's report;

(g) the receipt of the Board of Directions’ decisions that school
year

(n) changes to the By-laws and Letters Patent, asabe may be.

The foregoing, notice of the annual general meesingll be sent at
least thirty (30) days prior to the date set foclrsmeeting and must
include an agenda for such meeting.

19. Following receipt of the Public Chartered Account®(PCA) report
to the Board of Directors, the members shall berm&d no later than
December 31 of the current school year.
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20.

21.

22.

23.

24.

Special general meetings of the members oAtasg may be held at
any time upon the call of the Board of Directorghe President or
upon the written request of any twenty-five (25)i& members of
theaaesq, addressed to the Board of Directors.

Written notice of the time and place of all spegaheral meetings
shall be sent to the members by the Executive Direat least
fourteen days (14) in advance of the date sethfemteeting. Notices
of special general meetings shall state the busimdsch is to be
transacted thereat.

The quorum for all special general meetings shalltén percent
(10%) of the Active members. Should there not loggi@rum present,
the members may adjourn such meeting to any fudate not later
than the fourteen (1% day thereafter, and such meeting shall be
validly held on such day regardless of the numbemembers
present, provided a further notice of the time gut@lce of such
meeting shall be sent to the members by mail at B=aven (7) days in
advance of the date set for such meeting.

VOTING

Only Active members shall have voting privileges at special
general meetings or the Annual General MeetingivAcmembers
hold one (1) vote.

Proxy voting:

A proxy vote is permitted and applies for the faling:

1) A change to the fee structure of AAESQ

2) A change to the administrative structure of AAESQ

Each proxy vote from a Local Management Association counts for one (1)
vote at the AGM.

1. Proxy votes at the local level must take place at a meeting convened by the
President of the Local Management Association (LMA)

2. Proxy votes must be on paper with the following information included on the
ballot: signature of the president of local, signature of member casting the vote,
date and location of meeting, motion being voted on, and indication of Yes-No-

Abstain.
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3. The President or VP of the local must be present at the AGM to deposit the
proxy votes.

4. Proxy vote, name and vote will be read aloud at the AGM.

5. Proxy votes do not count towards quorum at AGM.

Every motionshall be determined by a majority of votes of themrbers
present and of any proxy votes as outlined apawdess otherwise
specifically provided by statute or by this By-lam the event of any
equality of votes, the chairperson presiding atg@eryeral meeting shall have
the casting vote in addition to their original vote

BOARD OF DIRECTORS

25. The property and affairs of theesq shall be managed by a Board of
Directors.

26. The Board of Directors shall be composed of oneasgtative from
each Local Association having at least nine (9)iv&ctmembers plus
one additional representative from each Local Asgion for each
additional twenty-five (25) Active members.

27. Directors shall be appointed for a term of oney@ar, from July 1 to
June 30, by each local association.

28. Every Director shall be eighteen (18) or more yeafrsage, with
power under law to contract and shall be an Activember of the
AAESQ.

29. The Directors shall serve as such without remureratnd Directors
shall not receivelirectly or indirectly any profit from theposition. A
Director may be paid reasonable expenses incunrétkiperformance
of theirduties.

30. The position of a Director shall be automaticalhcated:

a) if a Director resigns his office by delivering a itten
resignation to the Secretary of thr=sg;
b) if heis found by a Court to be incapacitated

Draft 5 — 2010-12-01 Review of AAESQ BY-LAWS AMENDED Page 6 of 17



31.

32.

33.

34.

35.

36.

c) if at a special general meeting of members a résalus
passed by two-thirds (2/3) of the members preséntha
meeting that the directdae removed from office;

Should a vacancy occur for any reason containedhen above
paragraph, the vacancy may be filled, as per cl&ut

MEETING OF THE BOARD OF DIRECTORS

There shall be at least four (4) meetings per dchear of the Board
of Directors.

Meetings of the Board of Directors shall be heldhe Province of
Quebec. The Executive Committee of the AAESQ dateesthe
place, date and time of the Board of Directors.

Written notice of the time and place of all meesirgf the Board of
Directors shall be sent by the Executive Directiothe AAESQto the

Directors at least seven days (7) in advance ofdtite set for the
meeting.

The quorum for all meetings of the Board of Direstghall be a
majority thereof. Should there not be a quorum,Ghairpersormay

adjourn such meeting to any future date not ldtan the seventh {y

day thereafter. Such meeting shall be validly held such day
regardless of the number of Directors present, idealv a further
notice of the time and place of such meeting shallsent to the
Directors at least four (4) days in advance of dlage set for such
meeting.

Each Director is authorized to exercise one (1evat the event of
any equality of votes, the chairperson presidingrat meeting of the
Board of Directors shall have the casting vote ddligon to their
original vote.
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If all the Directors of theaesq consent thereto generally or in respect
of a particular meeting, a Director may participat@ meeting of the
Board or of a committee of the Board by means chstonference
telephone or other communications facilities apaomit all persons
participating in the meeting to hear each otherl an Director
participating in such meeting by such means is @eeta be present
at the meeting.

POWERS OF DIRECTORS

The Directors of theaesQ may administer the affairs of theesq in

all things and make or cause to be made forthsq, in its name, any
kind of contract which theaesqo may lawfully enter into and, save as
hereinafter provided, generally, may exercise atthsother powers
and do all such other acts and things asattesq is by its Letters
Patent or otherwise authorized to exercise and do.

The Board of Directors of thexesqg may from time to time:

(a) Borrow money on the credit of theesq;

(b) charge, mortgage, pledge or hypothecate all or amyently
owned or subsequently acquired movable or immovable
property of theaaesq to secure any debt obligations or any
money borrowed or other debt or liability of theesg; and

(c) delegate the powers conferred upon the Board oédiirs
under this section to such member or members dExeeutive
and to such extent and in such manner as the Diseshall
determine.

The Board of Directors may appoint such agents emghge such
employees as it shall deem necessary from timen. tA reasonable
remuneration for all agents or employees shalliedfby the Board
of Directors by resolution. Such resolution shalVé force and effect
only until the next meeting of members when sudoltgion shall be
submitted to the members.
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41.

42.

43.

44.

45.

The Board of Directors may appoint committees whaosenbers will
hold their offices at the will of the Board of Daters.

THE EXECUTIVE

The day-to-day affairs of the\esq shall be managed by an Executive
comprised of at least ten (10) active members amdmnore than
fifteen (15) active members who shall have the @uitth and the
responsibility to administer the affairs of theesq in accordance with
the By-laws and policies adopted by the Board aé€iors.

The Executive shall include the Executive Directdnvited
representatives from collaborating associations #red immediate
Past-President, who are membexsofficio,and the following officers
of the aaesQ: the President, the President-Elect, at least(Byd/ice-
Presidents, one (1) educational establishment-lsvet -President,
and one (1) Board —level Vice-President, one (Ba$urer and one
(1) Secretary and at least five (5) and not moaa tien (10) members
at Large representing whenever possible, the fatigvcategories of
members;

A) At least one (1) in-school administrator

B) At least one (1) centre administrator

C) At least one (1) Board-level administrator

D) At least two (2) active members from the Metro@olitRegion
of Montreal

E) At least two (2) active members from outside therbjeolitan
Region of Montreal

Presidential Term of Office
PRESIDENT

The term of office for the President includes oheyear as President-
Elect, two (2) years as President and one (1) ge#&tast President.

The President shall be the Chief Executive Officanairperson and
the official spokespersanf theaaesq. He shall have the general and

Draft 5 — 2010-12-01 Review of AAESQ BY-LAWS AMENDED Page 9 of 17



46.

47.

48.

49.

10

active management of the affairs of the AAESQ sinal see that all
orders and resolutions of the Board of Directoescarried into effect.

He shall preside at all meetings of #a&sq, of the Board of Directors
and of the Executive and shall have the casting votthe event of
any equality of votes. The President is eofficio member of all
committees.

PRESIDENT ELECT

The President Elect position will be one of theé/Rresidents with
similar responsibilities as the Past President.t€ha of office for the
President Elect will be one (1) year and shallHsefull year before
the sitting President’s term of office ends.

PAST PRESIDENT

The duties and powers of the Past President sbadl bkepresent the
sitting President whenever called upon to do shibyand to carry
out such other duties as the sitting President meqyire; and this for
the one (1) year after the completion of his tefrafice as President.

VICE PRESIDENTS

The duties and powers of the Vice Presidents Sieadls follows:

a) The School/Centre level vice president shall be the
spokesperson for Principals, Vice Principals, Gentr
Directors and Assistant Centre Directors of English
language educational establishments on mattertedela
to “Certain Conditions of Employment of Senior Staff of
School Boards and of the Comité de Gestion de & Ta
Scolaire de I'lle de Montréal;

b) The Board level Vice President shall be the
spokesperson for Board level administrators onematt
related to Certain Conditions of Employment of Senior
Staff of School Boards and of the Comité de Geslgon
la Taxe Scolaire de I'lle de Montréal;

c) Each Vice President shall carry out any dutiegyass
by the President or the Board of Directors.
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TREASURER

50. The Treasurer shall oversee the receipt and depiosit fees, dues
and other income on behalf of the AAESQ. He shatireee the
payment of all accounts duly approved as the Boamirectors or
the Executive may authorize and shall oversee tnatanance of a
record of all financial transactions in an approweghner. He shall
also render to the President, Executive and Dirs@bregular
meetings of the Executive and Board of Directora/benever they
may require it, an accounting of all transactiong a statement of the
financial position of the AAESQ and shall overdee submission for
audit a statement for the financial year. He mayp alerform other
duties from time to time as directed by the Predide the Board of
Directors.

SECRETARY

51. The Secretary isesponsible for the minutes and the recording ef th
votes. The Secretary shall attend all meetingsaanés clerk thereof
and record all votes and minutes of all proceedingbhe books to be
kept for that purpose. He shall ensure that notieesmpending
general meetings, Board of Directors' meetings d&hacutive
meetings and minutes of such meetings are sergcasred to those
entitled thereto. He shall be custodian of the sé#he arEsq, which
he shall deliver only when authorized by a resoluif the Board of
Directors to do so and to such person or persomsagsbe named in
such resolution. He shall also ensure the comepilatf a list of
members at the end of each year, shall ensurethaspondence is
appropriately received and answered and shall aautysuch other
duties as the President or the Board of Directag require.

MEMBERS AT LARGE

52. The Members at Large of the Executive shall inclatieast five (5)
and not more than ten (10) active members repriegemthenever
possible, the following categories of members

A) At least one (1) in-school administrator
B) At least one (1) centre administrator
C) At least one (1) Board-level administrator
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D) At least two (2) active members from the Metro@olitRegion
of Montreal

E) At least two (2) active members from outside therbjeolitan
Region of Montreal.

F) The Members at Large will carry out such duties ths
President or the Board of Directors may require.

Half of the positions on the Executive (other thitne President Elect,
President and Past President) will be elected geahfor a term of two (2)
years.

53.

54.

55.

EXECUTIVE DIRECTOR

He shall have the general and active managemehe @lffairs of the
AAESQ. He shall see that all orders and resolutiont®Board of
Directors are carried into effect.

ELECTION of the EXECUTIVE

Each year the Board of Directors shall appoint amiations
Committee consisting of at least seven (7) actieenimers comprised
of, whenever possible,

(@) The Past President/ President Elect as Chairman,;

(b) A voting member of the Executive;

(c) A Board of Directors member;

(d) An In-School/Centre  Administrator from  the
Metropolitan Region of Montreal

(e) An In-School/Centre Administrator from outside the
Metropolitan Region of Montreal;

() A Board-Level Administrator; and

(g) A President of a Local Association.

Each yearthe Nominations Committee shall present to the @axdr
Directors, at least two (2) weeks before the Anriaheral Meeting
(AGM) of members, a proposed list of members far Executive
with candidates representing, whenever possible, fibllowing

categories of members:
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(@) Atleast one (1) In-School/Centre Administrator;

(b) Atleast one (1) Board-Level Administrator;

(c) At least two (2) active members from the Metropoiit
Region of Montreal; and

(d) At least two (2) active members from outside the
Metropolitan Region of Montreal.

56. All nominations must be consented to in writing tiwe nominees,
supported by the signature of five (5) active mempband received by
the Chairperson of the Nominations Committee byddwe prescribed
each year. Such documents can be transmitted biralec means to
the attention of the Executive Director. If insafént nominations are
received to fill all Executive positions by the gcabed date, this
deadline shall be extended to a date prescribethdyNominations
Committee.

57. The Nominations Committee report shall includesadif positions on
the Executive for which there is only one (1) calatie and thus where
the nominees should be elected by acclamationadistl of positions
for which a vote by the membership at the Annuahé€sal meeting is
required.

If an election is required, the following procedushall apply:

a) The Curriculum Vitae of each candidate shall bérithsted to
all active members of the association at least @oweeks
before the annual general meeting;

b) Each candidate or representative thereof shall hthe
opportunity to address the members at the annuakrgke
meeting;

c) The Chairperson of the Nominating Committee shadisigle
over the election and ensure the impartial countingallots;

d)  All voting shall be by secret ballot

e) The Chairperson of the Nominating Committee shaduee that
all ballots are destroyed once the election has lwexlared
official.

58. The members of the Executive shall be elected fiarm of two (2)
years, from July 1 of year 1 to June 30 of yeaW&cancies in the
Executive occurring before the term of office hapieed shall be
filled by appointment by the Board of Directors rfroamong the

members of theaEso.
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Members of the Executive shall be subject to rerhbyaesolution of
the Board of Directors, followed by ratification laytwo-thirds (2/3)
majority of the Active members present at a genarakting or a
special general meeting.

MEETINGS OF THE EXECUTIVE

The Executive shall meet at the direction of theskient. Seven (7)
days' notice of the place and date of the meetirtiigeoExecutive shall
be given by the Secretary to each member of thelExe.

Special meetings of the Executive shall be callpdnuthe written

request of at least four (4) members of the Exeeuti

The quorum for Executive meetings shall be a migj@i members of
the Executive.

EXECUTION OF INSTRUMENTS AND DOCUMENTS

Contracts, documents, or any instruments in writrequiring the
signature of thexaesq, shall be signed by any two members of the
Executive and all contracts, documents and instnisni& writing so
signed shall be binding upon theaesq without any further
authorization or formality. The Directors shall lkapower from time

to time by resolution to appoint a member or membef the
Executive on behalf of theaaesq to sign specific contracts,
documents, and instruments in writing.

All cheques, drafts and orders for the payment of@y and all notes
and acceptances and bills of exchange shall bedilgy such member
or members of the Executive or such person or psrsahether or
not members of the Executive of theesq, and in such manner as the
Board of Directors may from time to time designayaesolution.

AMENDMENTS

Amendments to the By-laws and/or Letters Patent bwyroposed
by the Board of Directors or by written submissiorthe Secretary by
ten (10) Active members at least forty-five (45ysl@rior to the date
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of the annual general meeting at which considanatiof the
amendments is to be given.

66. Notice of proposed amendments to the By-laws andétters Patent
shall be published as the Secretary may deem ateideast thirty
(30) days prior to the date of the annual genesstng.

67. Provided that due notice has been given as reqaibede, the By-
laws and/or Letters Patent may be amended by amatfive vote of
at least two-thirds (2/3) of the Active membersattendance at the
annual general meeting of the members.

68. The By-laws of theaaesq may be repealed or amended by By-law
enacted by a majority of the Directors at a meethghe Board of
Directors and sanctioned by two-thirds (2/3) of tmembers at a
meeting duly called for the purpose of considethmgsaid By-law.

INDEMNIFICATION

69. Every Director or member of the Executive of theesq or other
person who has undertaken or is about to undedakeliability on
behalf of theaaesq and their heirs, executors and administrators, and
estate and effects, respectively, shall from timetitne and at all
times, be indemnified and saved harmless out offtimels of the
AAESQ, from and against:

a) all costs, charges and expenses which such Diremtonember
of the Executive, or other person sustains or siauror about
any action, suit or proceedings which is brougbmmenced or
prosecuted against him or in respect of any aeddmatter or
thing whatsoever, made, or done or permitted by, himor
about the execution of the duties of his officerorespect of
any such liability; and

b) all other costs, charges and expenses which haissisor
incurs in or about or in relation to the affairendof, except
such costs, charges or expenses as are occasiprad dwn
willful neglect or default.
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RULES AND REGULATIONS

70. The Board of Directors may prescribe such rulesragdlations not
inconsistent with these by-laws relating to the aggment and
operation of theaaesq as they deem expedient, provided that such
rules and regulations shall have force and effe¢y antil the next
annual meeting of the members of theesq when they shall be
confirmed and failing such confirmation at such @wainmeeting of
members shall at and from time to time cease te lamy force and
effect.

71. All meetings shall be conducted in accordance Wighlatest edition
of Roberts' Rules of Order.

FINANCIAL YEAR

72. Unless otherwise ordered by the Board of Directiwes financial
year-end of theaesq shall be June 30

AUDITORS

68. The members shall at the annual meeting appamttors to audit the
accounts of theaesq for the report to the members at the next general
meeting. The remuneration of the auditors shalfixesl by the Board
of Directors.

BOOKS AND RECORDS

69. The Directors shall see that all necessary d@oild records of the
AAESQ required by the By-laws of theaesq or by any applicable
statute or laws are regularly and properly kept.

NOTICES

70. Any notice or document required by the Letters Rate by the By-
laws to be sent to any members, Director or merab#dre Executive
shall be delivered personally or sent by mail asiiaile to any such

Draft 5 — 2010-12-01 Review of AAESQ BY-LAWS AMENDED Page 16 of 17



17
member, member of the Executive or Director atrthei
last address as shown in the records ohAtlreo.

71. No error or omission in giving notice of any megtor any adjourned
meeting, of the members of theesq, of the Board of Directors or of
the Executive shall invalidate such meeting or maked any
proceedings taken there at and any member, Directonember of
the Executive may at any time waive notice of amghsmeeting and
may rectify, approve and confirm any or all prodagd taken or had
thereat.

ENACTED the Board of Directors in Montreal, Province of Qee on the
day, of July 1998.

President Secretary

08/12/2005
Corrections/Modifications

Corporation now shown as AAESQ
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