FINAL — FOR APPROVAL
November 18, 2008

Our Lady of Victory School
General By-Law (By-law 2008-1)

Be it enacted as the general bylaw of Our Lady of i¢tory School, as follows:

1.0 Interpretation: In this bylaw:

1.1 Certificate of Incorporation and Articles of Incorporation means the
Certificate and Articles of Incorporation of thisooration and any
amendments thereto.

1.2 The Act or The Corporations Act means the statute under which this
Corporation has been incorporated or any act subedi therefore as
amended from time to time, but references shall tbethe Act and
amendments thereto in force at each relevant time.

1.3 Directors — the term shall be read to mean as well Trustdendnere appears
it may also read as Director.

1.4 Personincludes partnership, association and corporatioa singular, where
appropriate, includes the plural and vice versa.

1.5 Member includes active and associate members of the Catipo.

1.6 Corporation means Our Lady of Victory School Inc.

1.7 Parish means the parish of Our Lady of Victory Church.

1.8 Pastor means the current pastor of the Parish.

1.9 AWCS means Archdiocese of Winnipeg Catholic School Boar

1.10 Board means the Board of Directors of the School.

1.11 By-law means this by-law and all other by-laws of the d&tHrom time to
time in force and effect.

1.12 Member andBoard Member means a member of the Board.

1.13 School means the Corporation incorporated pursuant toAttteand named
Our Lady of Victory School.

2.0 Membership: A Person who is not disqualified under this Bylaw by the Pastor, is
a member of the Corporation if such individual is:

2.1 an individual member or spouse of such member of Cady of Victory
Church, residing within the territorial boundarieé the said Parish as
established by the Archdiocese, or

2.2 entered on the last revised list as a contribiatdine support of the Parish, or

2.3 parents or legal guardians of students attendingL@dy of Victory School

2.4 such other Person named by the Pastor or Boardugnuit to Article 4.0).

3.0 The interest of a Member in the Corporation shall lapse or edasexist upon such
person's death.

4.0 The Board of Directors, by resolution, may admit Persons as Members to the
Corporation. In the case where the Member is dtem an individual, such Member
shall be entitled to designate one person to reptethem, but the Board, in its
discretion, may refuse to recognize any such dagggror substituted designate, if it



does not approve of the person named. Designatgs from time to time, be
changed by any Member who is not an individual.

5.0 A majority decision of the Directors present at any duly constituted Board meeting,

may cancel the membership of any Member who thed&eels is not a desirable
member, and the decision of the Board is finalyjled, however, that not less than
five days notice of such meeting has been givehédviember involved. The Member

is entitled to be present at such meeting and teemepresentations to the Board. The
vote on cancellation of membership shall be byetduallot.

6.0 Directors

6.1 Number: the affairs of the Corporation shall be managedt®oard of not
less than three (3) nor more than twenty (20) obmvmine (9) may be elected.
The Pastor shall be a voting ex-officio membert@ Board and he shall be
entitled to appoint as Directors, if he deems itisable, a further number of
Directors who, together with him, would constit@emajority of the Board.
Such appointments may be made at any time, atak®Ps discretion.

6.2 Qualifications: To be qualified as a Director an individual shaldMember
in good standing of the Corporation, or appointad aadesignate of any
corporation that is a Member in good-standing.

6.3 Directorship: Elected, Appointed and Term:

6.3.1 Up to nine (9) Directors may be selected by electibhe Pastor

6.3.2

6.3.3

shall be voting ex-officio a member of the Boardl @ane remaining
potential ten (10) Directors may only be createdappointment of
the Pastor. There will be three elected positi@¥ear term) are
up for election each year. This gives the Boarmbikty and

opportunity for change. There is no limit on thener of terms a
Director may serve.

Elected officers of the Board will not serve for mahan six (6)
consecutive years. To provide for continuity, thumd raising

chairperson and the treasurer may have their texsnded for
more than six (6) consecutive years, upon a unammnvote by the
Board.

If a Director misses 5 meetings, with or withougnets, in one
school year, they shall be advised in writing ttegir position as a
Board member has been terminated, and such posstiafi be

terminated upon issuance of such written notice.

6.4 Elections: Election for Directors will be held annually aetAnnual General

Meeting.

The method of election shall be as stated, frome tim time, by

resolution of the Directors to provide for the deth procedures to be
followed, all of which shall include the following:

6.4.1
6.4.2

every Member shall be entitled to cast a ballot;
election shall be by secret ballot;

6.4.3 the election process shall be fair, open and puafhd



6.4.4 during any meeting held for the purpose of the telac all
candidates shall be present to introduce themséiviie Members.

6.5 Vacancies: In the event of a vacancy occurring in the eledbaactorship,
the Pastor will have authority to appoint for vazas.

6.6 Directors' Conflict of Interest: No Director shall be disqualified from his
office by reason of the fact that such Directomigrested in, or participating
in, the profits of any contract or arrangement madgroposed to be made, by
the Corporation, whether as vendor, purchaser aeagon of being a member
of any partnership, firm or company, or otherwiser shall any Director
interested in such contract or arrangement bediablthe Corporation for
profit realized by any such contact or arrangenimnteason of his holding
office as a Director, provided only that such Dioeccomplies with the
Corporations Act, and makes the disclosure of #ueire and extent required
thereby and such Director shall be precluded ogudibfied from voting in
connection therewith and participating in any dsstan thereof.

6.7 Remuneration of Directors: The Directors as such shall not be entitled to any
remuneration, but they shall to entitled to be pidueir traveling and other
expenses properly incurred by them in connectioth whe affairs of the
Corporation, and in attending meetings of the Capon. Any Director who
is a bonafide employee of the Corporation (whetakitime or part-time) may
be paid remuneration with respect to services padd as an employee.

6.8 For Protection of Directors: the Directors and officers of the Corporation, for
the time being, and every one of them, and eveeyairtheir heirs, executors
and administrators, shall be indemnified and sawaunless out of the assets
and profits of the Corporation from and against adtion, costs, charges,
losses, damages and expenses which they, or ahgraf or any of their heirs,
executors or administrators shall or may incur wstain by, or by reason of
any act done, concurred in, or omitted in or alibatexecution of their duty or
supposed duty in their respective offices.

6.9 Indemnities to Directors and Others:The Board of the
corporation is hereby authorized, from time to tineecause the Corporation to
give indemnities to any Directors or other persdmvhas undertaken, or is
about to undertake, any liability on behalf of f@erporation and any action
from time to time, taken by the Board under thisagaaph, shall not require
approval or confirmation by the Members.

6.10 No Directors' Liability: No Director shall be liable of the acts, receipts,
neglects or defaults of any other Director, offioeemployee, or for joining in
any receipt or act for conformity, or for any lodamage or expense happening
to the Corporation through the insufficiency or ideincy of title to any
property acquired by order of the Board for or ehddf of, the Corporation, or



for insufficiency or deficiency of any security or upon which any of the

money of the Corporation shall be invested, oraioy loss or damage arising
from the bankruptcy, insolvency or tortuous act asfy person, firm or

corporation with whom or which any money, secusitie effects are lodged or
deposited, or for any other loss, damage or mishertwhich happens in the
execution of the duties of his/her respective effic trust or in relation thereto,
unless the same happens by or through his/her allfnhact or default.

7.0 Officers: The Board shall elect from the Board, a chairpgrsovice-chairperson, a
secretary and a treasurer (or secretary-treasurer).

7.1 The Chairperson shall preside at all meetings. The Chairman dfeakntitled
to cast a vote on all matters but shall have noaext additional vote to cast,
even in the event of a tie vote, which would bendeg to be a defeated
motion. The Chairperson shall be an ex-officio rhemof all committees of
the Board. The chairperson, or the designate eBibard, shall represent the
Corporation at all meetings of AWCS and the Pastooaincil of the Parish.

7.2 The Vice-Chairpersonshall, when the chairperson is absent, igeesat
meetings and perform the duties of the chairpensdms/her absence. The
Vice-Chairperson shall also perform such otherieduas are prescribed
from time to time by the Board.

7.3 The Pastorshall invoke divine guidance at all meetimgfsthe Board and
shall act as representative of the Archbishoplimatters according to Canon
Law. He shall have discretionary authoirtyll these matters.

7.4 The Treasurer (or Secretary-Treasurer, if applicabk) shall be the custodian
of the funds and securities of the Corporationgpxotherwise directed by the
Board of Directors, and shall be responsible fomaney and other properties
of the Corporation under the Treasurer's chargdl kbep full and accurate
records and accounts in books belonging to the @ation of all receipts,
disbursements, credits, assts, liabilities and iggffi@ancial transactions of the
Corporation; shall deposit all money and other abla effects of the
Corporation coming into the Treasurer's hands am slepositories as may be
designated by the Board. The Treasurer's booksaeealints shall be open at
all times during business hours to the inspectioang director and/or auditor
of the Corporation.

7.4.1 Subject to the Banking Resolution of the Board, Treasurer shall
disburse the funds of the Corporation as may beredd by the
specific or general instructions of the Board, gkproper vouchers
for all disbursements; and

7.4.2 The Treasurer shall render to the Board, as cédeall such
statements and accounts as may be required; sbpthne an annual
report showing the financial condition of the Caigdmn for the



preceding fiscal year; made up to the date not nibam four

months before the annual meeting in each year,hwt@port, when
made, shall be presented to the next succeedingingeef the

Board and to any annual meeting of the Members, stiadl make
such report and do such other things incidentath® Treasurer's
position as are prescribed by the Board.

8.0 Delegation of Duties:the Board may, by resolution, delegate the duties
of such officer, in particular those of the Treasuto a member of the staff of the
Corporation, or of the Parish, or a consultanteteer

9.0 Committees: The Board may constitute such committees as itfd#ges

composed of such persons as it sees fit and whatineember of the Board or not.
The duties of such committees shall be those frione to time designated by the
Board. In addition to any other committee constitiby the Board of Directors,

passing a resolution during the annual meeting $twath any other committee. The

Committees shall establish their terms of referearwe mandates with the approval of
the Board. Notwithstanding the foregoing, a Pamdvisory Committee shall be

established as a standing committee.

10.0 Powers and Duties of the School Board
10.1 The powers and the duties of the School Board afellws:

10.1.1

10.1.2
10.1.3

10.1.4

10.1.5

10.1.6

10.1.7

10.1.8

10.1.9

to ensure that the curriculum reflects the phildgopf Catholic

education;

to administer all properties pertaining to the stho

to prepare an annual operating budget for the dehioich is to be

prepared and presented to the Board by the Apaktimg of each
school year, and approved prior to any annual gémeeeting of

the Members.

to administer all funds over which the Board hassgliction in the

approved budget;

to review ordinary operational expenditures at isgular

meetings;

to ensure that the financial statements of thedcli@ audited on
an annual basis and that audit reports are sulthbiteSeptember
30 of the school year in which the audit is made. (Eeptember
30, 2009 for the year of July 1 2009 — June 300201

to set student fees, tuition fees, and /or othes fas may be
required and to administer the collection and disbonent of
these fees;

to advise the Pastoral Council of the Parish int@ngafpertaining to
school property and capital costs, and to providepaesentative
or representatives of the School Board who shakndt all

Pastoral Council of the Parish meetings;

to provide one School Board member, when requinddy shall

attend meetings of the AWCS and will report back®Board,;



10.1.10 to employ and to enter into contractual employmagreements,
from time to time, such teachers, administratorsd ather
employees as may be considered necessary to dbeuefficient
operation of the Schoaol,

10.1.11 to determine and to set the salaries for teached ather
employees, using the current Board approved saengdule in
effect;

10.1.12 to promote the academic and religious developmetgazhers;

10.1.13 to terminate when necessity and cause dictategriipgoyment of
teachers and other employees

10.1.14 to establish admission and dismissal policies;

10.1.15 to deal with administrative concerns and complaiatter the
proper procedures have been followed accordinggdCtomplaint
policy.

10.1.16 to establish a Teacher Employment Policy;

10.1.17 to foster good relations between parents, teaclsegport staff,
board members, and students; and

10.1.18 may advise the principal to communicate with thest®ain
regards to pastorate duties.

11.0 Meetings of the Board:
11.1 Meetings of the Board may be held either at thedhaffice or elsewhere in
Manitoba as the Board from time to time determines.
11.2 A meeting of the Board may be convened by the ipheson or by any two
(2) Directors at any time upon due notice;
11.3The Secretary, by direction of the Chairpersorgror two directors, shall give
notice of a meeting of the Board,

11.3.1 notice of meetings shall be delivered, mailed, aled, or
telephoned to each director at least two clear dag®re the
meeting is to take place provided always that mgetbf the Board
may be held at any time without formal notice if @lrectors are
present, or those absent have waived notice, a& hav  signified
their consent in writing, to the meeting being held their
absence; and

11.3.2 no errors or omissions arising through inadvertenagiving notice
for a meeting of the Board shall invalidate suchetimg or
invalidate or make void any proceedings taken ad, het such
meeting.

12.0 Special Meetings:
12.1 Special meetings of Members may be convenedyatiare and place by
order of Board or Pastor only.
12.2 Special meetings may also be convened at the requoesriting, of not
less than twenty-five members.



13.0 General and Special Meetings of the Membei@ncluding any annual general
meeting):

13.1 Notice shall be convened by publishing notice in the Pabsilletin and
posting the notice in the Church and School; nadiceuch meeting shall be
given at least 14 clear days before the meetingraadch notice shall specify
the nature of the business to be transacted thereat

13.2 At every general and special meeting of memiserthe Chairperson, if
present, shall take the chair, or in the Chairpgssabsence, by the Vice-
Chairperson, or, if absent, the Directors preskall lect a chairperson.

13.3 Voting at Meetings:

13.3.1 the voting at general or special meetings shablypshow of hands
and proxies shall not be allowed. A simple mayoof those
present passes the motion. In the case of equalityotes, the
chairperson shall not have a casting vote.

13.3.2 At meetings of members, any member may move thavate be
by secret Ballot and, if seconded, this motion Ishake
precedence over all other questions and, if caraédsotes shall
be determined by secret ballot.

13.4 Procedure of Meetings: Robert's Rules (see attached document) shall
govern the order of all meetings of the Corporasabject to the provisions
of the bylaws and resolutions of the Corporation.

14.0 Financial Authority and Responsibilities

14.1 Signing Authority: All contracts, agreements and other documentsinestju
to be executed under seal, shall be signed by thairgerson and the
Secretary (or Secretary-Treasurer, if applicalpedyvided that in lieu of the
Chairperson, the Vice-Chairperson or the Treasutait not the Secretary-
Treasurer) may sign.

14.2 Banking Authority: The Board is empowered to enact banking resolsition
provided that such resolutions shall always provide all cheques and other
withdrawals require at least two (2) signaturese @h which must be the
Pastor (or designate) and the other shall be aingjgofficer of the
Corporation.

14.3 Auditors: The Board shall appoint a qualified auditor, odigars, annually,
at its first regular meeting, after the election.

14.4 Notices:

4.1 Signature to Notices: The signature to any notice to be given by the
Corporation may be written, stamped, typewritteqmnted, or partly
written, stamped, typewritten or printed.

4.2 Computation of Time: Where a given number of days’ notice, or
notice extending over any period is required t@iven, the days shall
be computed as clear days.

14.5 Fiscal Year: The fiscal year of the Corporation shall end on ldst day of
June of each year.



14.6 Payment of ExpensesThe Board of Directors may authorize the payment of
all expenses incurred in creating and registettegGorporation and all other
expenses of, or incidental to, its formation anghoization.

14.7 Head Office: The Head Office of the Corporation shall be at @igy of
Winnipeg, in the Province of Manitoba, and at splate therein as the Board
of Directors, from time to time, decides.

14.8 Seal: The seal, an impression whereof is stamped orollening page, shall
be the seal of the Corporation.

14.9 Amendments and Additions: The Board shall also have the power, by a
two-thirds majority vote, to amend this bylaw anasg further bylaws but
such amendment or addition will not be permanentess the majority
present approves it at the next annual or genegating of the members.

Enacted the day of 08 20

Witness the corporate seal of the Corporation.

Chairperson Secretary

Ratified and approved at a special general meefitige Members held on the

day of , 2008.

Secretary



Resolution of the Board of Directors
Of
Our Lady of Victory School

(Our Lady of Victory School herein called the Corpaation)

Whereas:

a. Article 9 of General By-law No. 1 of the Corporatisets forth provisions
dealing with the constitution, duties and conddatmnmittees:

b. Article 9 of General By-law provides that the Boasl Directors may
constitute such further committees, and prescrigh gurther duties and
such additional criteria governing the conduct lbtammittees, as it shall
see fit.

NOW THEREFORE BE IT RESOLVED THAT the board of DOiters do hereby
constitute those committees named in Schedules, &£, B, & E attached hereto together
with duties thereof, and the criteria governing twmduct thereof, as set forth in each
schedule.

SCHEDULE A: POLICY OR HUMAN RESOURCES COMMITTEE
SCHEDULE B: FINANCE COMMITTEE

SCHEDULE C: NOMINATING COMMITTEE

SCHEDULE D: FUND RAISING COMMITTEE

SCHEDULE E: PARENT ADVISORY COMMITTEE



SCHEDULE A
POLICY OR HUMAN RESOURCES COMMITTEE
1.0 The Human Resources or Policy Committee shall deline following persons:
1.1 a member of the Board of Directors;
1.2 such other persons as the Board of Directors aadPtistor may determine
from time to time; and
1.3 at least two (2) teachers from the School staff.

2.0 The Human resource or Policy committee shall haeddllowing duties:
2.1 to review the Corporation personnel policies;
2.2 to ensure that the policies and procedures empldyedhe Corporation
conform to existing legislation
2.3 to conduct an annual review of review of the Coation’s personnel policies
and present recommendations for realignment of palicies, behaviour,
conduct and financial needs of the corporation.

3.0 A report of each Human Resource or Policy committeeting shall be furnished to
the succeeding meeting of the Board of Diex; which report shall include any
changes in policies and membership of timeroitee.

4.0 All action by this committee shall be reportedie Board of Directors. Such action
shall be subject to revision or alteratigrtie Board; provided that no act or rights
of third parties be affected or invalidatgdany such revision or alteration. In
addition, the Board can change no policy iim$ taken back to the existing policy
committee for review.

5.0 To provide all Committees of the Board of Directosith the necessary policies and
information which may affect their respornidiles and duties.

10



SCHEDULE B
FINANCE COMMITTEE

1.0 The finance committee shall include those persoi® wccupy the following
positions, namely:
1.1 the treasurer
1.2 at least two (2) other members of the Board of &ows; and
1.3 those appointed by the Pastor, from time to time.

2.0 The Finance committee shall have the following ekuti

2.1 in conjunction with the Pastor and members of tlwarB, to develop the
Corporation’s operating budget;

2.2 to review the Corporation’s financial statement;

2.3 to draft and review the audited financial statemaidr to presentation to the
Board,

2.4 to be responsible to the Board for reporting albdpets, special program
expenses, fund raising monies, all Corporation Bgeg, and all financial
statements;

2.5 to ensure that all monies and budget of the Cotjporare well —audited by
the assigned auditor; and

2.6 to meet with the employees of Our Lady of Victoigh8ol at least one month
prior to setting salaries in order to hear proposal salary increases, benefits,
etc..

3.0 A report of each Finance Committee meeting shalflsaished to the succeeding
meeting of the Board of Directors, which reportlsheclude all funds and expenses
by the Corporation.

4.0 The Finance Committee has the responsibilities diidinancial books relating to the
Corporation are balanced and audited.

5.0 In conjunction with the Human Resources or Policgntnittee, the Finance
Committee shall ensure that effective accounting Bmancial reporting systems,
which meet the internal and external reporting megoent of the Corporation, are in
place.

6.0 To review monthly or quarterly expenses and furfdé@ Corporation, and to submit
recommendations to the Board for adjustments.

11



SCHEDULE C
NOMINATING COMMITTEE

1.0The Nominating Committee shall include the follogipersons, namely;
1.1a member of the Board of Directors;
1.2such other persons as the Board of Directors aadPtstor may determine,
from time to time; and
1.3only those appointed by the Pastor and non-empsogéthe Corporation shall
be members of this committee.

2.0The Nominating Committee shall have the followingiels;
2.1solicit nominees for the Board of Directors;
2.2make recommendations to the Board of Directorsherfilling of vacancies;
2.3present slate of Directors eligible for electiontta Annual General Meeting;
and
2.4present to the members of the Corporation, theedusin policies of the
Nominating Committee, during the annual meetinglection time.

3.0The Nominating Committee Chairperson takes thetiposof the Board Chairperson
or President of the Corporation during the electiond conducts all business using
Robert’s Rules, according to the Corporation’s Bida

4.0This committee is responsible for collecting alakutions passed by the members and
the Board of Directors during the annual meeting.

5.0Before the annual meeting, the Nominating Committkall pass a motion to the
Board of Directors, the rules and procedures ondg®f the election of the Board.

6.0 The Board of Directors may, by ordinary resolutiahany given meeting where notice
of such motion to remove is given, remove any menabeéhe Board from office; at
such meeting the Nominating Committee may eleefpdacement to hold office during
the unexpired term of the removed member of thadBoa

12



SCHEDULE D
FUNDRAISING COMMITTEE

1.0The Fund Raising Committee shall consist of theofaihg members;
1.1a member of the Board of Directors; and
1.2such other persons as the Board of directors am@&stor may determine from
time to time.

2.0The Fund Raising Committee shall have the followdages:
2.1carry out at least two (2) major fund raising egezdch school year;
2.2maintain a separate bank account and provide adiakreport/statement at the
annual General Meeting; and
2.3to keep accurate records of the fund raising d&s/iand to provide reports to
the Board of Directors as may be requested frora tmtime.

3.0The profits raised through fund raising activitigsall be put towards the students’
needs: i.e. sports equipment, computers, field ttgaching and learning aids, etc.

13



SCHEDULE E
PARENT ADVISORY COMMITTEE

1.00ur Lady of Victory School will have an elected &y board, as required by the
Manitoba public Schools Act, that:
1.lincludes at least three (3) persons who are pamntpuardians of children
enrolled in Our Lady of Victory School; and
1.2reports on the private school on a regular basi;iguhe school year, and not
less often than once in each school term, to thenpg or guardians of students
enrolled in the private school.

2.0In addition to those terms mentioned above, theeRaAdvisory Committee is
expected to carry out the following duties:
2.1refreshments for the Meet the Teacher in Septewibesich year;
2.2refreshments after the annual Christmas concert;
2.3year-end family picnic; and
2.4serve with Board members on the uniform commiteen is in place)

3.0The Parent Advisory Committee must be elected dlyhaad successful candidates
will serve a one-year term. Their mandate is toaacthe liaison of parents to the Our
Lady of Victory School Board. Parents’ concernssirhe presented in writing to the
Parent Advisory Committee, which in turn will megth the School Board.

4.0The Parent Advisory Committee will attend the AGRHawill submit a written report
detailing their activities from their year in oféic
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RULES AND REGULATIONS COVERING PROCEDURE

The following rules shall take precedence, but whiiese rules may not cover a point
debatedRobert’s Rules of Ordershall govern.

1. Motions must be properly moved and seconded béfeirey discussed.

2. Only two (2) amendments will be permitted on anytiolg an amendment to the
original motion and one amendment to the amendment.

3. Board members, staff of Our Lady of Victory Schaold parents, may move or
second a motion.

4. Speakers must identify themselves.

5. Visitors may speak but only after being grantedrpssion by the chair.

6. Those granted the floor may speak only once to aomoexcept the mover, who
will be allowed to close the debate.

7. If the member wishes to address the floor, s/he dmago with the Chairperson’s

permission.

8. No member may speak more than three (3) minutestisme without permission
from the chair.
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