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Briefing Note

Regional Economic Development Entity

Given the pace of upcoming milestones and events related to the
Regional Economic Development Entity incubated by the Capital
Region Board, this item is being brought to Committee of the Whole
for information, so Council is aware of information sessions planned
and has an opportunity to comment on the Draft Articles, with the
anticipation of a Request for Decision being brought forward on

May 23, 2017 to receive direction as to whether or not Council wishes
to join the Regional Economic Development Entity.

None.

Background Information

« On March 17, 2016, the Capital Region Board {CRB) passed the
following motion “that the Capital Region Board incubate a formal
regionzal economic development model, which would be
independent of the CRB, for further development and that
Administration seek Provincial support for the next steps, and
Administration report on progress in June.”

« Then at the February 9, 2017, CRB Meeting, the Board received an
update from the Interim Regional Economic Development Entity,
which identified:

o Who the members of the Interim Board are;

© The Vision, Mission and Values of the Interim Board; and

o The outcomes of the Board: regional branding; regional
database; and regional strategy.

« Following this presentation, the CRB passed the Motion “that
Administration and Board Chair work with Government of Alberta
Economic Development and Trade, and Municipal Affairs to
explore options for Provincial grant funding to assist with regional
economic development exploration/formation and report back to
the Board in March.”
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« At the April 13, 2017, CRB meeting, Minister Bilous awarded a
$300,000 grant to the Entity to provide background research to
assist with transition from the current incubation phase to the
start-up of an independent regional Economic Development entity.

+ Following the announcement, the Interim Board provided another
update to CRB, which identified a few deadlines and milestones:

o April 24: 90-minute Information Sessions at La Cite
Francophone (one at 9 am and another at 2 pm which have
been added to Council Scheduling)

o May 2: Deadline for Feedback on the Draft Legal Articles

o May 10: Send Out Revised Articles to Municipalities

o May 24: Early Adopters Sign-On

» Following this presentation, Sturgeon County Administration tried
to arrange a presentation from the Interim Board to Sturgeon
County Council; this request was not responded to.

» On April 19, 2017, CRB CEO Malcolm Bruce sent correspondence to
CRB members from the Interim Economic Development Board
Chair, Mary Cameron which included:

o 3-Year Budget and Membership Contribution Estimates;

o Two new webinars scheduled for April 26 and April 27 at
6 p.m. for Councillors across the region to participate and
learn more about the Entity; and

o A message that “Our initial intention of meeting with
Councils individually has proven impractical given the
scope of potential uptake.”

External Communication

+« None.

Relevant Policy/Legislation/Practices:
« Capital Region Board Regulation (Alberta Regulation 38/2012)

Implication | Strategic Alignment:

Strong Local Governance and Regional Leadership — Council’s
Strategic Plan contemplates being a respected regional partner by
establishing inter-municipal working agreements and representing the
County’s interests at a regional level. Participation in the upcoming
sessions is consistent with this, and as more information is gained in
the coming weeks, Council may be in a better position to make an
informed decision as to whether Council wishes to participate in the
Regional Economic Development Entity or not.
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The pace of timelines and milestones set by the Entity may not be
consistent with this Focus Area.

QOrganizational:

An expanded mandate of the Capital Region Board to encourage
economic development, implemented through an independent
regional entity will likely result in additional work for Sturgeon County
Council and Staff in the future. The exact impact of this is unknown
now.

Financial:

At this time, it is unknown what the total financial impact will be.
However, what Administration knows at this time is that should
Council wish to opt-in as a member of the Entity in the future, Council
will have to consider a potential membership contribution.

In the information released by the Board on April 19, 2017, 3-Year
Budget estimates were provided, starting at $1 million, going to $3
million in Year 2 and $5 million in Year 3. As the budget grows, so does
the anticipated membership contributions.

Based on the same membership as the new Growth Management
Board, Sturgeon County’s potential contributions are estimated to be
$22,140; $31,931; and $51,513 respectively.

Ultimately, these estimates could change based on the Board'’s final
budgets, government grants, and which/how many municipalities are
members of the entity.

Follow Up Action 1. Council attend information sessions if available, and provide
comments to Sturgeon County Administration on the Draft Articles by
May 1.
2. Administration bring forward a Request for Decision to the May 23,
2017, Council Meeting, seeking Council direction on participation in
the Regional Economic Development Entity.
3. Subject to May 23, 2017, Council direction, a funding contribution
may need to be considered by Council once the entity is officially
formed, and budgets are set.
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Attachment (s) 1. April 19, 2017 Correspondence
2. April 13, 2017 Correspondence and Draft Articles
3. February 9, 2017 Regional Economic Development Presentation

Report Reviewed
by: ZLM{_&‘( %

Trevor Duley, Senior Advisor Intergovernmental Affairs

s -

Tyler Westover, Manager, Economic Development

Y -

Stephane Labonne, General Manager, Integrated Growth
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Please find attached

e A letter and from Mary Cameron, Chair of the Edmonton Metropolitan Region EcDev Initiative Board, in
respanse to some guestions raised following the EcDev initiative Update and presentation to the Board

last Thursday.
s The enclosure to which her letter refers.

A reminder that two 80 minute Information Sessians about the proposed Entity are being held:

Monday April 24, 2017
La Cite Francophone
10:00 a.m. or 2:00 p.m.

NEW! Two webinar presentations of the same information are now scheduled for 6:00 p.m. on Wednesday
April 26 and on Thursday April 27, 2017. Details will be sent via Outlook invitation soon.

Thank you.

Malcolm Bruce, msm
Chief Executive Officer

S capital region board
o } regional action. global opportunity.
#1100 Bell Tower, 10104 103 Avenue, Edmonton AB T5) OH8

Direct: 780-638-6002 | Cell: 780-619-5069 |Fax: 780-638-6009

Edmonton
Metropolitan Region



April 19, 2017

Dear Capital Region Board Members,

Re: Clarifying the EcDev Initiative process

Following the presentation by my Edmonton Metropolitan Region EcDev Initiative Board colleagues
Elan McDonald and Reg Milley to the Board April 13, 2017, 1 understand there have been some
common questions raised. We think it’s best to address these issues now so everyone is on the same
page as we move forward.

The Schedule: While the schedule presented at this meeting may have seemed aggressive, it
is important to note Board members have been in contact with CRB members about this
initiative throughout the spring. In order to take advantage of the momentum that is

building we are conscious of leveraging the current window of opportunity, that is, right
now other levels of government are interested in aligning with this work, as tangibly
evidenced by the $300K grant, and we are not yet distracted by/mired in the Municipal
election cycle. We have also tried to keep the articles as basic as possible to enable the “early
adopter” shareholders some flexibility.

The Information Sessions: In order to maximize the ability of all interested parties to
participate in the Information Sessions, including those unable to attend either of the two now
scheduled for April 24, we are adding two webinar Info Sessions next week: on
Wednesday April 26 and Thursday April 27 from 6:00-7:00 p.m. Watch for details in
your Outlook calendar invitation. Our initial intention of meeting with Councils
individually has proven impractical given the scope of potential uptake. We hope these
additional options will provide the flexibility required.

The Cost-sharing: We have concluded that to illustrate our vision for the potential of this
entity, it is helpful to include the three year cost sharing estimates based on projected
budgets for longer term view. Attached are the three-year cost-sharing formulas based
on hypothetical but not unrealistic examples — with the first page of each year the results
for all 13 members of the new Edmonton Metropolitan Region Board, and the second, for
comparison, includes the results for a membership group of seven. It is important to note
that these figures are illustrative only, as budgets will be approved annually, and that
the assumption is the balance of each budget will be augmented by other orders of
government and partners.



On behalf of the Edmonton Metropolitan Region EcDev Initiative Board I am pleased to present this
clarification. We look forward to getting all your questions answered and a successful conclusion of
this process as anticipated by mid June.

Sincerely,

s

Mary Cameron, Chair
Board for the Edmonton Metropolitan Region Economic Development Initiative

Encl: Sample Three Year Cost Estimates
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April 13,2017

Dear Capital Region Board Members;
RE: Economic Development Entity Articles Package

On behalf of the Interim Board for the Edmonton Metropolitan Region Economic Development Initiative,
[ am pleased to bring you the documentation, process, and timeline to launch the proposed Entity. My
colleagues Elan McDonald and Reg Milley will present the information and answer your questions.

Included here are the Memorandum of Association (MOA), final draft Articles, and the suggested budget
for your review and consideration. The next steps and targets going forward towards a mid-June launch of
the Entity are:

»  April 13 — Distribution of Articles & MOA

*  April 24 — Two information sessions for interested parties:
9:00 - 10:30 a.m. or 2:00 - 3:30 p.m.
La Cité Francophone - 8627 rue-Marie-Gaboury (91 Street)

»  May 2 - Deadline for Feedback on Articles
*  May 10 - Distribution of revised Articles & MOA
*  May 24 — Deadline for early adopters to sign on

The Interim Board members are unanimous in our recommendation of this approach, as a result of our
research and the feedback we have received through our exploration of this incubation phase.

I am grateful for the opportunity to work on this potentially transformative project for the Edmonton
Metropolitan Region with the distinguished members of the Interim Board: Karen Adams, Alberta
Pension Services: Sheldon Hudson, Al-Terra Engineering; Elan McDonald, IMPACT Consulting; Reg
Milley, Commonwealth Games, Edmonton International Airport; Stephen Petasky, Luxus Group; and
Tracey Scarlett, NAIT.

We thank the Capital Region Board for its leadership in incubating this initiative, and have appreciated
the important insights, questions, and support received from the entire Board and administration through
the process.

Sincerely,

Mary Cameron, Board Chair
Interim Edmonton Metropolitan Region Economic Development Initiative



MEMORANDUM OF ASSOCIATION
OF
[ENTITY]

(A Company limited by Shares under Part 9 of the Companies Act)

1. The name of the Company is the [JENTITY] (hereinafter called the “Company”).
2. The objects for which the Company is established are:

a. Generally, to advance economic development and cooperation in and among
stakeholders located in the Edmonton metropolitan region (the “Region™).

b. To promote the Edmonton metropolitan region globally to attract and retain
business investment in the Region.

c. To pursue a regional brand, database, and economic development strategy.

d. To advocate at the local, provincial and federal levels for policy that removes
barriers to economic development in the Region.

e. To pursue business and investment opportunities to support the Region.

f. All the income, capital and property of the Company, wheresoever derived, shall
be applied solely towards promotion of the objects of the Company as set out in
this Memorandum of Association and no portion thereof shall be paid or
transferred or be available directly or indirectly by way of dividend, bonus or
otherwise howsoever for the benefit of any member or members of the Company,
provided that nothing herein shall prevent the payment in good faith of reasonable
remuneration to any member, director, officer, employee or servant of the
Company, or any other person, in return for services actually rendered or goods
provided to the Company or reimbursement of bona fide expenses actually
incurred on behalf of, or otherwise in the furtherance of, the Company’s objects.

g. The payment of any dividend to any member of the Company is prohibited.

h. If, upon the liquidation, winding-up, bankruptcy or dissolution of the Company,
there remain, after the satisfaction of all its debt and liabilities, any assets or funds
shall not be paid to or distributed among the members of the Company but shall
be given or transferred to some other non-profit entity, having objects similar or
complimentary to the objects of the Company, and which prohibits the
distribution of its or their income and property among its or their members to an
extent at least as great as is imposed on the Company hereunder, the
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determination of such similarity to be within the sole discretion of the Directors of
the Company.
3. The liability of the members is limited.

4. The Company is authorized to issue an unlimited number of shares without nominal or
par value.

We, the several persons whose names and addresses are subscribed, are desirous of being
formed into a company pursuant to this memorandum of association, and we respectively
agree to take the number (and class) of shares in the company set opposite our respective
names.

One Common Share

Member (Subscriber) Address Number and Class of Shares

One Common Share

Member (Subscriber) Address Number and Class of Shares

One Common Share

Member (Subscriber) Address Number and Class of Shares

Total Shares Taken:

Dated;

Witness to the above signatures:

(full name, signature, address and occupation of the witness)



ARTICLES OF ASSOCIATION
OF
[ENTITY)

[ENTITY] is a not-for-profit company established to carry out a broad range of economic development
activities on behalf of the citizens and taxpayers located in the Edmonton Metropolitan Region.

The [ENTITY) has multiple Shareholders defined in Schedule “A” and the interests of the citizens and
taxpayers of the Edmonton Metropolitan Region are represented by the Shareholders and the appointed
directors. The Shareholders agree in principal to pursue a model of shared cost for shared benefit.
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INTERPRETATIONS AND DEFINITIONS



1. TABLE A

The regulations contained in Table “A” in the First Schedule to the Companies Act shall not apply to this Company.

2. DEFINITIONS

In these Articles, unless the context otherwise requires:

a)
b}

g)

h)
i)

)

k}
)

m)

o)
p)
q)

7)

t)

u)

“Act” means the Companies Act being chapter C-20 of the Revised Statutes of Alberta, 1980;

“Annual Contribution Fee” means the fee set by the Shareholders each year for the annual contribution of
each of the Shareholders to be set in accordance with Funding Formula and to be approved by the
Shareholders on a three year rolling basis;

“Articles” means these Articles of Association as altered or added to from time to time;

“Board” means the board of directors of the Company;

“CEQ"” means the Chief Executive Officer;

“Company” means [Entity] brought into existence by the issuance of a certificate of incorporation under
the Act pursuant to the Memorandum and Articles;

“Conflict of Interest” means any matter that a person or any member of that persons immediate family
has any direct or indirect financial interest;

“Director” means a person appointed to the Board by the Shareholders as a director of the Company;
“Edmonten Metropolitan Region” means the region with boundaries identified in Schedule “C” as may
be amended from time to time by resolution of the Shareholders;

“Elected Representative” means a municipal councillor of the participating Shareholder appointed by the
Shareholder as the Shareholders Elected Representative pursuant to article 68;

“Funding Formula” means the formula set out in schedule “D” hereto;

“Funding Model” means the three year rolling budget commitment approved annually and set by the
Shareholders as set out in article 50 and in accordance with any policies of the Company;

“Memorandum” means the Memorandum of Assoclation of the Company as altered from time to time;
“meeting of the Shareholders” includes the annual general meeting of the Shareholders required by the
Act, a special, extraordinary or other meeting of the Shareholders;

“Non-Business Day” means Saturday, Sunday and any other day that is a holiday as defined in the
interpretation Act {Canada);

“Officers” means the Chair of the Board appointed by the Shareholders and the Vice-Chair, Secretary and
any other officer that the Directors may appoint in accordance with these Articles and the Act;

“Public Official” means an elected official from either municipal or provincial government or a city
manager, county manager, or chief administrative officer;

“Recorded Address” means in the case of an Elected Representative or Shareholder, the address of that
Representative. or Shareholder as recorded in the register of Representatives and Shareholders
maintained by the Company and, in the case of a Director, Officer, auditor, member of a committee of the
Board, advisor or member of an advisory body, the last address of that person as recorded in the records
of the Company;

“share” means a share In the capital stock of the Company;

“Shareholders” means the member municipalities that each own one share of the Company and
“Shareholder” means each of them; and

“Special resolution” means a resolution approved by at least seventy-five (75%) of the votes cast by the
Elected Representatives of the Shareholders;

3. INTERPRETATION

Except where stated in article 2 or where the context does not permit:

a)

words and expressions defined in the Act have the same meanings when used in the Articles;



b) the reference in the Articles to the “Shareholders” in the context of any record, register, autharity, action,
meeting or resalution shall be synonymous with a reference in the Act to the Shareholders or Members;

¢} wordsimporting the singular number include the plural and vice versa;

d) words importing gender include the masculine, feminine and neuter genders; and

e} wordsimporting a person include a body corporate.

INING AUTHOR) F LI FFICERS

Subject to the provisions of any resolution of the Shareholders or the Board, where the authority or
responsibility for any duty or function is prescribed to any list or series of Officers, that authority or
responsibility shall be discharged or undertaken by the Officers in priority of the order listed.

5. LEGISLATION REFERENCES

Except where specifically limited or where specifically provided to the contrary in any legislation, the
reference to any legislation shall be deemed to include all amendments thereto and regulations thereunder
and all statutes, including all amendments thereto and regulations thereunder, that may be substituted for
that legislation.

6. INTERNAL REFERENCES

Except where otherwise stated, all references to;

a) “appoaint” includes “elect” and vice versa;

b) “Articles” mean only these Articles and all references to article numbers refer to the numbered
paragraphs in these Articles;

¢} “members” means Shareholder throughout this document;

d) “month” means a calendar month; and

e} “in writing” and “written” includes printing, typewriting, lithographing, telefacsimile recording, email and
other methods of representing or reproducing words in visible form.

7. HEADINGS

The headings to any article or group of articles are inserted for convenience of reference and do not define,
enlarge or limit the terms and provisions of that article or group of articles or the Articles, generally.

8. CONTINUOUS EFFECT

The Articles shall be construed as always speaking and shall be interpreted and applied to circumstances as
they arise.

9. SUPREMACY OF AUTHORITIES

Whether or not expressly stated in the Articles, the Act or the Memorandum, at all times the Articles are
subject to the Act and the Memorandum in that order,

10. METHOD OF GIVING NOTICES

Any notice (which term includes any communication or document) to be given {which term includes “sent”,
"delivered” or "served”) pursuant to the Act, the Articles or otherwise to any Shareholder,, Director, Officer,
Elected Representative, auditor or member of a committee of the Board, shall be sufficiently served or sent:



a) if delivered personally to that person;

b) if delivered to the Recorded Address of that person;

c} if mailed by prepaid ordinary mail to the Recorded Address of that person;

d) if the Secretary knows of no address for that person, by posting the notice in the registered office of the
Company; or

e) if transmitted prepaid to the Recorded Address of that person by any means of electronic recarded
transmission.

11 DEEMED RECEIPT OF NOTICE

A notice given in any of the ways provided in article 10 shall be deemead to have been received by the person
to whom it is to be given:

a) on the day of actual delivery if delivered personally to that person;

b} on the day following the day of actual delivery, if delivered to the Recorded Address of that person;

c) three days (excluding Non-Business Days) following the day when the notice was deposited, prepaid, in a
post office or public letter box;

d} on the day when the notice was posted-up in the registered office of the Company when the Secretary
knows of no address for that person; or

e} on the day of actual transmission, if delivered by any means of electronic recorded transmission.

12. CHANGE OF RECORDED ADDRESS

The Secretary may change the Recorded Address of any Shareholder, Director, Officer, Elected Representative,
auditor or member of a committee of the Board in accordance with any information believed by the Secretary
to be reliable.

13. COMPUTATION OF TIME

In computing the date when notice must be given under any provisions requiring a specified number of days’
notice of any meeting or other event, the deemed date of receipt of the notice shall be excluded and the date
of the meeting or other event shall be included.

14. CERTIFICATE OF NOTICE

A certificate of the Secretary or other duly authorized officer of the Company in office at the time of the
making of the certificate as to the facts in relation to the mailing or telecommunicating or delivery or posting
up of any notice to any person or publication of any notice, shall be prima facie evidence thereof and shall be
binding on the Company and every person affected by that notice.
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GENERAL BUSINESS
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15. COMMENCEMENT OF BLISINESS

The business of the Company may be commenced as soon after the incorporation of the Company as the
Directors may see fit.

16. FINANCIAL YEAR

The fiscal year of the Company shall end on December 31 in each year.

17. AUTHORITY TO EXECUTE INSTRUMENTS

The Board shall specify the manner in which and the Officer or Officers by whom any particular instrument or

class of instruments may or shall be signed. Except as the Board may otherwise authorize from time to time,
any two of:

a) the Chair of the Board or the Vice Chair; and
b} any Director,

shall have the authority to execute all documents or contracts on behalf of the Company and have the
authority to bind the Company. Any authorization made by the Board may be general or confined to specific
instances. Except as provided in this article or as otherwise authorized by the Shareholders or the Board within

their respective authority, no Director, officer, agent or employee shall have any power or authority to bind
the Company.

18. MECHANICAL SIGNATURES

The signature of any person authorized to sign any deed, document or instrument on behalf of the Company
may be engraved, lithographed or otherwise mechanically reproduced upon any negotiable instrument, bond,
debenture, warrant, share certificate or notice and any negotiable instrument, bond, debenture, warrant,
share certificate or notice so signed shali he deemed to have been manually signed by the person whose

signature is so engraved, lithographed or otherwise mechanically reproduced and shall be as valid for all
intents and purposes as if it had been manually signed.

19. BANKING ARRANGEMENTS

The banking business of the Company shall be transacted with the banks, trust companies and other persons
and in the manner as may be specified by the Board.

20. CORPORATE SEAL

The Company shall have a corporate seal which shall be of the form and device as may be adopted by the
Board, and the Board may make all provisions with respect to the custody and use of the seal and the

appointment of a Director or Directors or other Officers, to attest by their signatures that the seal was duly
affixed.

21. OFFICIAL FACSIMILE SEAL

The Company may exercise the powers conferred by the Act and may have for use in any other province state
or country, an official seal, which shall be a facsimile of the corporate seal of the Company with the addition
on its face of the name of the province, state, country or jurisdiction where it is to be used. Subject to the Act,
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the Board may make all provisions respecting the use of that facsimile seal and may comply with the
requirements of any local law.
22. NO DIVIDENDS

No dividends may be declared or paid by the Company.

23. LIMITATION OF LIABILITY
No Director or officer shall be liable for:

a) the acts, omissions or defaults of any other Director, officer, manager or employee of the Company or of
the Company itself;

b) any loss or damage suffered by the Company or any expense incurred through the insufficiency or
deficiency of title to any property acquired for or on behalf of the Company;

¢} the insufficiency or deficiency of any security in or upon which any of the monies of the Company were
invested:;

d) any loss or damage arising from the bankruptcy, insolvency or tortious acts of any person with whom any
of the monies, securities or valuables of the Company shall be deposited;

€] any loss accasioned by any error of judgment or oversight on the part of that Director or officer; or

f)  any other loss, damage or misfortune which shall happen in the execution of the duties of any office or in
relation to it.

24 INDEMNITY OF DIRECTORS, OFFICERS, MANAGERS, EMPLOYEES

The Company shall indemnify every Director, officer, manager, employee, former Director, officer, manager,
employee and person who acts or has acted at the request of the Company as a director or officer of a body
corparate of which the Company is or was a Shareholder or creditor; and the heirs and legal representatives of
every such person, against all costs, charges and expenses, including amounts paid to settle an action or
satisfy a judgment and all expenses, reasonably incurred by that person (including legal costs and expenses on
a solicitor-and-his-own-client basis) in respect of any contract entered into or act or thing done by that person
or any civil, criminal or administrative action or proceeding to which that person is made a party by reason of
being or having been a Director, officer, manager or employee of the Company or a director, officer, manager
or employee of that body corporate, if:

a} that person acted honestly and in good faith in discharging the duties of that person with a view to the
best interests of the Company or that body corporate as the case may be; and

b} in the case of a criminal or administrative action or proceeding that is enforced by a monetary penalty,
that person had reasonable grounds for believing that his or her conduct was lawful.

25. INDEMNITY OF OTHERS

The Company shall also indemnify those persons in all other circumstances as the Act permits or requires.
Nothing in the Articles shall limit the right of any person entitled to be indemnified to claim indemnity apart
from the provisions of the Articles. None of the provisions hereof shall be construed as a limitation upon the
right of the Company to exercise its general power to enter into a contract or undertaking of indemnity with
or for the benefit of any Director, director, officer, manager or employee.

26. INSURANCE

The Company may purchase and maintain insurance for the benefit of any person referred to in article 24
against the liabilities and in the amounts as the Board may specify.
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27, REGISTERED OFFICE

The registered office of the Company may only be changed by the Shareholders.
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SHARE SUBSCRIPTIONS AND TRANSFERS
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28. SHARES UNDER CONTROL OF SHAREHOLDERS

Subject to the provisions of the Articles, the shares shall be under the control of the Shareholders, who may
accept subscriptions, allot, issue, grant options in respect of or otherwise dispase of them to those persons on
terms and conditions, at times and for such consideration as the Shareholders determine appropriate.

29. RECOGNITION OF TRUST AND CONTRACTS

Except as herein otherwise provided or in any trust instrument directed to the Company or in any contract to
which the Company is a party, and subject to the provisions of the Act and any other relevant legislation, the
Company shall be entitled to treat the registered holder of any share as the absolute owner thereof and shall
not be bound to recognize any equitable or other claim to or interest in that share on the part of any other
person.

30. NO SHARE SUBSCRIPTIONS RECEIVABLE

A share shall not be issued by the Company until the consideration for the share is fully paid.

31. SHARE REGISTERS

The Company shall, at its registered office, maintain one or. more registers in which it records the shares
issued by it, the Shareholders of the Company and all transfers of shares approved by the Shareholders.

32. ENTITLEMENT TO SHARE CERTIFICATES

Every Shareholder shall be entitled to one certificate evidencing, in the aggregate, the number of shares held
by that Shareholder as shown on the share register.

33. SHARE CERTIFICATE FORM

Share certificates shall be in a form approved by the Board. To be valid, every share certificate must be signed
by two Directors or Officers designated by the Board and unless otherwise permitted by the Board, must be
under the corporate seal of the Company.

34, RECORDING TRANSFERS

All transfers of shares shall be entered and particulars of all transfers shall be recorded in the register of
members and in such other registers that the Board establishes for this purpose.

37. TRANSFER FORMALITIES

No transfer of shares be valid until the transfer has been approved by the Shareholders, entered in the
register of members and in such other registers that the Board establishes for this purpose and the certificates
representing the shares to be transferred have been surrendered and cancelled.

35. LOST AND DESTROYED CERTIFICATES

Upon such terms and conditions as to indemnity or otherwise as the Board deems expedient, the Board may
direct that a new certificate for shares be issued to replace any certificate theretofore issued by the Company
that has been worn out, lost or destroyed.
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36. PURCHASE OF SHARES

Subject to the Act, the Shareholders may authorize the Company to repurchase any of its shares on such terms
and conditions as the Shareholders may determine by Special Resolution.

37. LIMITATION OF NUMBER OF SHAREHOLDERS

The number of Shareholders of the Company is limited to fifty not including persons who are in the
employment of the Company, and persons who, having been formerly in the employment of the Company,
were, while in that employment, and have continued after the determination of that employment to be
Shareholders of the Company, two or more persons holding one or more shares jointly being counted as a
single Shareholder.

38. NO INVITATION TO PUBLIC

Any invitation to the public to subscribe for any shares of the Company is prohibited.
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SHAREHOLDERS AND SHAREHOLDER MEETINGS
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39. SHAREHOLDERS ELIGIBILITY, TERM, AND COMMITMENTS

Participation in the Company as a Shareholder shall be limited to municipalities in Alberta that meet the
following criteria:

a) the municipality is located within the Edmonton Metropolitan Region; and,

b) the municipality has paid the one-time share purchase applicable at the time in exchange for the
issuance of shares; and,

c} the municipality is added to the membership by special resolution of the Shareholders; and,

d) the municipality commits to be a Shareholder for a period of three years and to the Company's
Funding Model; and

e) the municipality agrees in principle that the Company will pursue a model of shared cost for shared
benefit.

f) the municipality must agree to a three year budget commitment to the Company

._INITIAL SHAREHOLDERS

40

The initial Shareholders of the Company are as set out in Schedule "A” to these Articles and are deemed to
have received Shareholder approval as required by article 39{c).

. ADDITION OF SHAREHOLDERS

41

A municipality may join the Company after the initial incorporation if they meet all of the eligibility criteria set
out in article 39 and pay the buy-in fee that may be set by the Shareholders from time to time. The
Shareholders will have the discretion to admit a new municipality at any time that the Shareholders see fit
through a special resolution and make such resolutions as necessary setting out the new municipality’s
contribution to the three year commitment model for any partial year of membership.

. WITHDRAWAL OF SHAREHOLDER

A2

A Shareholder may withdraw from the Company only by written notice provided to the Company at |east two
years in advance of termination and effective only at the end of the Shareholder's then current three year
budget commitment.

. REMOVAL OF SHAREHOLDERS

43

A Shareholder shall be deemed to have been removed as a Shareholder and such Shareholders shares shall
transfer back to the Company on the occurrence of any of the following events:

a) the expiry of the termination notice period when the Shareholder voluntarily withdraws under article
42; or

b) the Shareholder is no longer a municipality within the boundaries of the Edmonton Metropolitan
Region; or

¢} the Shareholder fails to pay any Annual Contribution Fee that the Shareholders approve by special
resolution; or

d) the Shareholder is removed from membership by special resolution of the Shareholders.
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Notwithstanding that a Shareholder may be removed from membership pursuant to article 43(c) and 43(d),
the Shareholder shall continue to be bound by any three year funding commitment in place between the
Shareholder and the Company, uniess the Shareholders by special resolution have determined otherwise.

A Shareholder who is removed from the membership pursuant to this article 43 shall not be permitted to
rejoin the Company for a period of at [east five (5) years from the date of termination. Notwithstanding the
foregoing, a Shareholder who is removed from the membership according to article 43(b) shall be permitted
to rejoin the Company if and when the boundaries of the Edmonton Metropolitan Region are amended to

include the municipality.

44. RESTRICTIONS ON TRANSFER

No transfer of shares shall be permitted.

No right or privilege of any Shareholder shall be in any way transferable or transmissible, and all such rights
and privileges shall cease upon the Shareholder ceasing to hold shares.

45. SHAREHOLDER ELECTED REPRESENTATIVES

Each Shareholder of the Company shall appoint an Elected Representative as directed in article 66 and such
Representative shall have the authority to vote on behalf of the Shareholder at any meeting of the
Shareholders.

46. SPECIFIC SHAREHOLDER AUTHORITY

In addition to all other matters which are subject to the exclusive authority of the Shareholders of a company
under the Act or are subject to some approval or action of the Shareholders under the Articles, the following
matters pertaining to the business and affairs of the Company are reserved exclusively to the authority and
approval of the Shareholders who shall have all power to:

a)
b)

c)
d)

e

f
g

h)

i)
i}

k)
1)

m)

make, amend and repeal the Memorandum and the Articles through special resolution;

in addition to any qualifications prescribed in the Act, specify all eligibility and residency criteria for
Directors ;

elect, re-elect and remove Directors and fill vacancies in the Board;

establish rules, duties, powers and provide for the accountability of Directors;

approve compensation and benefit plans, if any, for Directors but in respect only to their services in those
capacities;

appoint and remove the auditors of the Company;

authorize any investigation of the business and affairs of the Company or any part thereof and appoint
and remove any person or persons to conduct any investigation so authorized,;

approve the issuance of shares to a new Shareholder and establish rules and policies setting out
shareholder eligibility criteria in addition to those set out in article 39;

cause or enable the Company to enter into any merger or amalgamation with any other entity:

approve the sale, lease, exchange or disposal of all or substantially all or a material portion of the
property of the Company;

approve the continuance of the Company under any ather legislation including the laws of another
jurisdiction;

establish a committee to recommend a slate of candidates for initial Board appointments and the terms
of reference for such committee;

establish a skill matrix based process and selection policies for future Board appointments;
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n) appoint and reappoint the Chair of the Board and remove any person appointed or reappointed to that
office provided that except for the first Chair of the Board, the Chair of the Board shall have previous
experience as a director on the Board;

o) authorize modification of Funding Formula;

p) set the Annual Contribution Fee;

q) allet, issue, sell, transfer, exchange or otherwise dispose of or option or agree to allot, issue, sell,
exchange or otherwise dispose of any of the shares;

r} authorize the Company to create and distribute its securities; and

s} receives annual presentations from the Board and management team.

47. SHAREHOLDER CONTRIBUTIONS

Each year, the Shareholders shall set the Annual Contribution Fee to be paid by each Shareholder using the
Funding Formula. Other sources of funding will be considered when calculating membership contributions.

48. CONFIDENTIALITY

Each Shareholder and Elected Representative shall maintain as confidential the business and affairs of the
Company. However, such restrictions shall not restrict any Shareholder or Elected Representative in
promaoting the lawful objects of the Company.

49, ANNUAL GENERAL MEETINGS

The annual general meeting of the Company required by the Act, shall be held in the Edmonton Metropolitan
Region (or elsewhere if the Shareholders consent), in each year and at such place as the Board may specify.

50. APPOINTMENT OF CHAIR

At each annual general meeting the Shareholders shall select a Chair for that meeting from the Elected
Representatives in attendance at the meeting

51. SECRETARY AT MEETINGS OF SHAREHOLDERS

If the Secretary of the Company is absent, the Chair of the meeting shall appoint some person, who need not
be an Officer, to act as secretary of the meeting.

52. BUSINESS AT ANNUAL GENERAL MEETINGS

At every annual general meeting of the Company required by the Act, the Shareholders shall consider and may
pass one or more resclutions or Special Resolutions with respect to:

a) accepting the financial statements of the Company;

b) accepting the auditor’'s report;

€) the appointment or reappointment of any person as a Director;

d) on the expiration of the term of office of the Chair of the Board, the appaintment or reappointment of
any Director as Chair of the Board;

e) the appointment or reappointment of any auditor; and

f) all outstanding matters requiring the approval of the Shareholders.

At each annual General meeting the shareholders will approve a three year budget commitment and the Annual
Contribution Fee for the current year.
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53. EXTRAORDINARY GENERAL MEETINGS

The Board or Shareholders holding more than 50% of the issued shares have the right to call an extracrdinary
general meeting of the Company.

54. MID-YEAR MEETING

There shall be a mid-year information meeting of the Shareholders held in the Edmonton Metropolitan Region
in each year at such place as the Board may specify.

53. ADJOURNMENT

With the consent of the meeting, the Chair of a meeting of the Shareholders may adjourn that meeting from
time to time and from place to place, but no business shall be transacted at any adjourned meeting other than
the business left unfinished at the meeting from which the adjournment took place.

56. TIME OF NOTICE OF MEETINGS

Not less than seven days before the date thereof, notice of the time and place of each meeting of the
Shareholders shall be given in one or more of the manners provided in article 10 to each Shareholder and
Elected Representative.

27, INFORMATION IN NOTICE

Notice of a meeting of the Shareholders called for any purpose other than consideration of the financial
statements and auditor’s report, election of Directors and reappointment of the incumbent auditor shall state
the nature of the business to be brought before the meeting, in sufficient detail to permit the Shareholders or
the Elected Representatives to form a reasoned judgment thereon and shall state the text of any special
resolution to be submitted to the meeting.

58. LIST OF PERSONS ENTITLED TO NOTICE

For every meeting of the Shareholders, a list of persons entitled to receive notice of the meeting, arranged in
alphabetical order shall be prepared. The list shall be available for examination by any Director, Elected
Representative, Officer or auditor during usual business hours at the registered office of the Company and at
the meeting for which the list was prepared.

59. MEETINGS WITHOUT NOTICE

A meeting of the Shareholders may be held without notice at any time and place permitted by the Act if all of
the Shareholders or Elected Representatives of the Shareholders are present or waive notice of or atherwise
consent to the meeting being held so long as a Shareholder or Elected Representative of a Shareholder
present is not attending for the express purpose of objecting to the transaction of any business on the grounds
that the meeting is not lawfully called.

60. PERSONS ENTITLED TO BE PRESENT

The only persons entitied to be present at a meeting of the Shareholders shall be the Shareholders or the
Elected Representatives of the Shareholders, the Directors and Officers and the auditors, if any, of the
Company, and others who, although not entitled to vote, have been invited or permitted to attend the
meeting. Any other person may be admitted only on the invitation of the Chair of the meeting or with the
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consent of those persons present and entitled to vote thereat. Subject to the Act and the Articles, the Chair of
any meeting has the right to exclude any person from the meeting or require any person in attendance to
leave the meeting.

61. QUORUM

A quorum of Shareholders is present at a meeting of Shareholders, irrespective of the number of persons
actually present at the meeting, if more than fifty percent (50%) of the Elected Representatives of the
Shareholders are present in persan.

62. RIGHT TO PROCEED WITH BUSINESS

If a quorum is present at the opening of any meeting of the Shareholders, the Elected Representatives of the
Shareholders present may proceed with the business of the meeting.

63. CONTINUATION OF BUSINESS

If quorum is lost the meeting is automatically adjourned and any remaining business will be dealt with at a
future meeting.

64. ABSENCE OF QUORUM

If a quorum is not present at any meeting of the Shareholders, the Elected Representatives must not open the
meeting and may not transact any business.

65. RIGHT TO VOTE

On every question or resolution before any meeting of the Shareholders each Shareholder present by its
appointed Elected Representative shall be entitled to one vote.

66. CERTIFICATE OF ELECTED REPRESENTATIVES

Each Shareholder shall appoint an Elected Representative to vote on behalf of the Shareholder as legal holder
of the shares at a meeting of the Shareholders and shall provide the Company with a certificate naming the
Shareholders Elected Representative for the following twelve month period. If the Elected Representative of a
Shareholder is unable to attend a meeting of the Shareholders, the Company, on the request of the
Shareholder, shall provide for an alternative method of representation for the Shareholder at that meeting.

67. APPARENT AUTHORITY OF ELECTED REPRESENTATIVES

The Company and all persons having business with the Company shall be entitled to rely upon the apparent

authority conferred upon each person named as an “Elected Representative” to exercise voting rights as
herein provided.

68. DURATION OF AUTHORITY

A certificate from a Shareholder may confer the authority of any elected official of the shareholders to be an
“Elected Representative” for a twelve month period meetings of the Shareholders unless an alternative
method of representation has been granted by the Shareholders in accordance with Article 66.
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69. CERTIFICATE OF LOSS OF STATUS

A Shareholder may also deposit with the Secretary a certificate certifying that the status of any person
previously certified to be an “Elected Representative” has been terminated and replaced.

70. TIME FOR DEPOSIT OF ELECTED REPRESENTATIVE CERTIFICATES

The Board may specify in a notice calling a meeting of the Shareholders, a time, preceding the time of that
meeting by not more than two days exclusive of Non-Business Days, before which certificates (as
contemplated in article 66 to be used at that meeting) must be deposited.

71. NO DELEGATION OF VOTING AUTHORITY

An Elected Representative of a Shareholder may not delegate any voting right or authority to vote for that
Elected Representative unless a Shareholder's request for an alternative method of representation has been
approved by the Shareholders in accordance with article 66.

2. VOTES TO GOVERN

Except as required pursuant to article 76, at every meeting of the Shareholders, every question shall be
determined by a simple majority being fifty percent plus one or more of the votes cast on the question. In case
of an equality of votes, the vote is deemed to have failed.

73. VOTING PROCEDURE

Each question and resolution before a meeting of the Shareholders shall be decided by a show of hands or by
any other means which clearly indicates the affirmative vote, negative vote or abstention from voting by each
person voting.

74. DECLARATION OF CHAIR

Whenever a vote shall have been taken upon a question or resolution, a declaration by the Chair of the
meeting that the vote upon the question or resolution has or has not been carried and an entry to that effect
in the minutes of the meeting shall be prima facie evidence of the determination of the question or resolution
without proof of the number of the votes recorded in favour of or against that question or resolution and
where a majority of the Elected Representatives present vote in favour of or against a question or resolution,
the result of their vote shall be conclusively deemed to be the unanimous decision of the Shareholders upon
the question or resolution.

75. RESOLUTION IN LIEU

A resolution in writing signed by all of the Elected Representatives of the Shareholders is valid as if it had been
duly and unanimously passed at a meeting of the Shareholders.

76. SPECIAL MAJORITIES

Notwithstanding anything to the contrary expressed or implied elsewhere herein, the following actions shall
require a Special Resolution of the Shareholders:

a) the altering or adding to the Articles or the Memorandum;
b) the approval and issuance of shares to a new municipality;
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c)
d)

the removal of a Shareholder; and,
the dissolution of the Company.
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DIRECTORS AND BOARD MEETINGS
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77. AUTHORITY OF THE BOARD

The Board shall have all power necessary to manage the business and affairs of the Company except only
where:

a)
b)

the Act reserves a matter to the exclusive authority of the shareholders; or

the power of the Board with respect to any particular matter has been expressly limited by the Articles.
For greater certainty, the power of the Board with respect to the matters listed in article 46 and with
respect to any other matter which is expressed to be subject to any action or approval of the
Shareholders, is hereby restricted and reserved to the Shareholders.

78. SOME SPECIFIC BOARD AUTHORITY

Without limiting the generality of article 77, for greater certainty, the Board shall have all power to:

a)

b}

t)

u)

approve and set the operating and capital budgets in accordance with the Annual Contribution Fees set by
the Shareholders ;

approve the compensation to be paid to and benefit plans, if any, to be established for the Officers of the
Company but in respect only to their services as officers;

set and approve the strategic plan for the Company and its divisions;

safeguard the assets of the Company;

prepare and approve annual financial operating reports and deliver them to the Shareholders in a timely
fashion;

delegate authority to Officers, management or staff as necessary;

recommend to the Shareholders for their approval all necessary or desirable alterations or additions to
the Memorandum and the Articles to enable and better facilitate the efficient management of the
Company and the pursuit of Its objects;

appoint a Chief Executive Officer for the Company who hires other employees according to a Board-
approved plan for the proper operation of the Company;

manage and monitor performance of the Chief Executive Officer;

establish or revise employee compensation and benefit plans;

meet regularly with and receive the reports of the auditor;

delegate to committees of the Board or any one or more Officers, special powers with respect to the
execution of instruments and the use of the corporate seal;

approve all borrowing requirements of the Company within its operating and capital budgets;

authorize and delegate to one or more financial Officers of the Company the authority to deal directly
with one or more persons designated by the Board in respect of the shart term borrowing requirements
of the Company;

other than the Chair of the Board, appoint and reappoint all Officers of the Company and, other than the
Chair of the Board, remove any person appointed or reappointed to any office.

establishes signing authorities for the Company;

approve financial Statements;

approve the allocation of costs;

authorize the Company to directly or indirectly give financial assistance to any person by means of a loan,
puarantee or otherwise with the potential to have a material adverse effect on the Company and
authorize the Company to give such financial assistance with or without limitations or qualifications;
approve the economic development strategies for the Company; and

provide advice and direction to the CEQ on the strategic direction of the Company.
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79. NUMBER OF DIRECTORS

The Board shall consist of a minimum of eight (8) to a maximum of twelve {12} Directors with the composition
and length of terms as is set forth in Schedule “B” attached hereto. The term of appointment for directors
shall be a maximum of two terms of three (3) years in accordance with article 82. Directors’ terms shall be
staggered so that no group of Directors as set out in Schedule “B” shall be completely replaced in any given
year.

80. QUALIFICATIONS

No person shall be qualified for election as a Director if that person:

a) isless than eighteen years of age;

b) is of unsound mind and has been so found by a court in Canada or elsewhere or by a physician licensed to
practice medicine in Alberta;

c} has the status of a bankrupt;

d} is not an individual;

e} is not a resident within the Edmonton Metropolitan Region;

f) has a conflict of interest by virtue of being an elected official of any Shareholder or otherwise has a
conflict of interest as determined by the Shareholders;

g) has served as a director of the Company for two consecutive terms; or,

h} is not a Canadian citizen.

81. NO QUALIFYING SHARE

A Director shall nat be a Shareholder of the Company. No Public Official may hold a Board position until two
years after their term has expired.

82. TERMS AND ELECTION

The Shareholders shall elect the initial Board, from a slate of Directors presented to the Shareholders by the
Nominating Committee for the initial term of the Board, to hold office for a term of three years subject to the
Shareholders being permitted to elect the first Directors of the Company to terms of one, two or three years
as recommended by the Nominating Committee. At the expiration of a Director’s term, that Director shall be
deemed to have retired but, if the Director continues to be qualified to act as a Director as required by Article
80, the Director shall be eligible for re-election to a second three year term. If an election of Directors is not
held at the proper time, then subject to article 80, the incumbent Directors shall continue in office until their
successors are elected. A retiring Director shall retain office until the dissolution of the meeting at which the
successor of that Director is elected. A Director shall not be permitted to serve any more than two (2)
consecutive terms.

83. REMOVAL OF DIRECTORS

At any time, the Shareholders may remove any Director from office.
84. VACATION OF OFFICE
Except as hereafter provided, a Director ceases to hold office:

a) upon the death of that Director;
b) upon the removal of that Director from office by the Shareholders;

28



c) except as hereafter provided, when that Director ceases to have the qualifications for election as a
Director; or

d) when the written resignation of that Director is received by the Company, or, if a time is specified in the
written resignation, at the time so specified, whichever is later.

The automatic cessation of office of a Director shall not apply merely because the Director fails to meet the
qualifications of section (g) of article 80.

85. VACANCIES

The Shareholders may at any time appoint a Director to a vacancy in the Board. Nothing in the foregoing shall
require the Shareholders to fill a vacancy on the Board prior to the next annual general meeting,

86. QUORUM

The quorum for the Board is fifty (50) percent plus one.

87. ACTION BY THE BOARD

The Board may transact any business within its power at a meeting at which a quorum is present at the
commencement thereof notwithstanding a loss of a quorum thereafter unless any Director present at the
meeting objects to the continuance of proceedings at the time the quorum is lost.

88. BOARD ACTION DESPITE VACANCY

Where there is a vacancy in the Board, the remaining Directors shall constitute and may exercise all the
powers of the Board so long as a quorum remains in office.

89. MEETING BY TELEPHONE

If all of the Directors or members of any committee of the Board consent, one or more Directors may
participate in a meeting of the Board or a committee of the Board {as the case may be) by means of telephone
or other communication facilities which permit all persons participating in the meeting to hear or
communicate with each other, and a Director participating in a meeting by that means is deemed to be
present at that meeting. Any consent shall be effective whether given before or after the meeting to which it
relates and may be given with respect to all meetings of the Board and of committees of the Board.

50, PLACE OF MEETINGS

Meetings of the Board shall ordinarily be held at any place inside the Edmonton Metropolitan Region but, with
the approval of the Shareholders, may be held at any place inside Alberta.

91, CALLING MEETINGS

Meetings of the Board shall be held at the times and at the places as the Chair of the Board or a majority of
the Directors may specify.

92. NOTICE OF MEETING

Notice of the time and place of each meeting of the Board shall be given in the manner provided in article 10
to each Director, not less than one day before the day when the meeting is to be held. A notice of a meeting of
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the Board need not specify the purpose of, or the business to be transacted at the meeting except where the
Act requires that purpose or business to be specified.

93. MEETINGS WITHOUT NQTICE

A meeting of the Directors may be held without notice at any time and place permitted by the Act if all of the
Directors are present or waive notice of or otherwise consent to the meeting being held so long as a Director
is not attending for the express purpose of objecting to the transaction of any business on the grounds that
the meeting is not lawfully called.

94. MEETING OF THE BOARD FOLLOWING SHAREHOLDERS' MEETING

Provided a quorum of Directors is present, the Board may, without notice, hold a meeting immediately
following any meeting of the Shareholders.

95. REGULAR MEETINGS

The Board may appoint a day or days in any month or months for regular meetings of the Board at a place and
hour to be fixed or later named. Notwithstanding the foregoing, the Board shall meet at least quarterly. A
copy of any resolution of the Board fixing the place and time of these regular meetings shall be sent to each
Director forthwith after being passed, and no other notice shall be required for any of these regular meetings
except where the Act requires the purpose of or the business to be transacted at the meeting to be specified.

96. CHAIR OF A BOARD MEETING

The Chair of any meeting of the Board shall be the Chair of the Board, and in the absence of the Chair of the
Board, shall be the Vice-Chair. If neither of these Officers Is present, the Directors present shall choose one of
their number to be the Chair of that meeting.

97. MEETING AGENDA

The agenda for any meeting of the Board may be set or approved by the person who is the Chair of that
meeting pursuant to article 96.

98. RULES OF PROCEDURE

The Chair of any meeting of the Board may establish and rule on the rules of procedure to be followed at the
meeting at which that person is the Chair.

93. VOTES TO GOVERN

At all meetings of the Board, every question shall be decided on a consensus basis. When a consensus cannot
be reached each of the 10 Directors may cast one vote and a majority of the votes cast on the question will
decide the question. In case of an equality of votes, the vote is deemed to have failed.

100, SIGNED RESOLUTION

A resolution in writing, signed by all the Directors entitled to vote on that resolution at a meeting of the Board,
is as valid as if it had been passed at a meeting of the Board and a resolution so signed shall be held to relate
back to any date therein stated to be the effective date thereof.
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101, CONFLICT OF INTEREST

A Director who has a Conflict of Interest in any matter before the Board shall declare that Conflict of Interest
by written notice to the Chair or by verbal declaration before the start of a2 meeting of the Board of Directors
and that Director shall not vote on any question pertaining to that matter { and if such Director does vote,
such vote, shall not be counted) and at the request of any other Director, that Director shall not be permitted
to be present during such portion of the meeting which such matter is under discussion and during any vote
on such matter.

102. CONFIDENTIALITY

Each Director shall maintain as confidential the business and affairs of the Company. However, such
restrictions shall not restrict any Director in promating the lawful objects of the Company or providing
reasonable information to its Shareholders.

103. DUTIES OF DIRECTORS

Every Director shall act honestly and in good faith with a view to the best interests of the Company and shall
exercise the care, diligence and skill that a reasonably prudent person would exercise in comparable
circumstances.

104, HONARARIUM, REMUNERATION AND EXPENSES

Any honorarium for the Directors for their service on the Board shall be approved by the Shareholders.
Directors shall be reimbursed for expenses properly incurred by them for travel or otherwise in connection
with the attending of meetings of the Shareholders, the Board or other committee meetings as may be
required of the Directors. Nothing contained in the Articles shall praclude any Director from serving the
Company in any other capacity and receiving remuneration for those services.

105, REGISTRATION AND FILING DUTIES

The Board shall duly comply with the provisions of the Act or any and all other relevant legislation with respect
to the registration of mortgages and securities, and to keeping the registers of Directors and managers, and
recording their addresses and occupations, and to filing with the Registrar of Corporations {Alberta) and all
other competent authorities, all reports and copies of special resolutions, and of any changes in the address of
the registered office of the Company or of any Director.

106. MINUTES

The Board shall cause minutes to be duly entered in books provided for the purpose:

a) of all appointments of Officers;

b} of the names of the Directors present at each meeting of the Board and of any committee of the Board;

c) of all resotutions made by the Board and of committees of the Board;

d} of all resolutions and proceedings of meetings of the Shareholders and of meetings of the Board and of
committees of the Board; and any of those minutes if purporting to be signed by the Chair of that
meeting, or by the Chair of the next succeeding meeting, shall be receivable as prima facie evidence of the
consideration of the matters stated, business conducted and resolutions considered and passed as stated
therein,
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107. COMMITTEES OF THE BOARD

The Board may establish and thereafter appoint committees of the Board consisting of at least of one (1)
Director and any other persons as the Board may determine. Each committee shall have a Director as Chair.
The Board may establish the terms of reference for each committee established, delegate to the committees
any of the powers of the Board that are permitted to be delegated under the Act or Articles, or dissolve a
committee at any time. The Board shall annually review the terms of reference for each committee
established by it and the Board may dissolve any committee at any time.

108. TRANSACTION OF BUSINESS

The powers of a committee of the Board may be exercised by a meeting at which seventy-five (75%) percent
of the members of that committee are present or by resolution in writing signed by all members of that
tommittee who would have bean entitled to vote on that resolution at a meeting of that committee.

109. COMMITTEE PROCEDURES

Unless otherwise determined by the Board, each committee of the Board shall have power to elect its Chair,
from amongst the Director(s) on the committee, and to regulate its procedure.

110. REMOVAL FROM BOARD COMMITTEE

At any time, the Chair of the Board may remove any committee member from any committee of the Board.

111. ADVISORS AND ADVISORY BODIES

The CEO may appoint advisors and advisory bodies, to advise the Board on any matters deemed important.
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112. REQUIRED OFFICERS AND OTHER OFFICERS

The Shareholders will appoint the Chair of the Board in accordance with article 46{m). The Board may appoint,
and thereafter may reappoint, one or more Vice-Chairs and any other Officers as the Board may consider
advisable.

113, DUTIES OF OFFICERS

In addition to the duties and powers specified in the Articles, the Board shall specify the duties of and may
delegate to the Officers, powers to manage the business and affairs of the Company.

114. CONFIDENTIALITY

Each Officer shall maintain as confidential the business and affairs of the Company. However, such
restrictions shall not restrict any Officer in promoting the lawful objects of the Company or
providing reasonable information to its Shareholders.

115. SEVERAL OFFICES

With the exception of the Chair of the Board, any person may hold more than one officer position.

116. CHAIR OF THE BOARD

The Sharehalders shall appoint and, thereafter, may reappoint or remove the Chair of the Board from the
Directors. The Chair of the Board shall:

a)
b)

c)
d)

e)
fl

g}
h)

preside as Chair of all meetings of the Board
set or approve the agenda of all meetings of the Board or of the Shareholders called by the Chair of the
Board;
except as otherwise provided herein, call all meetings of the Board;
except as otherwise provided herein, establish the rules of procedure to be followed at mestings of the
Board and meetings of the Shareholders;
review the performance of the Directors and take reasonable measures to ensure that all Directors are
active and contributing members of the Board;
plan for and make recommendations to the Shareholders with respect to the succession of Directors;
recommend to the Board, the appointment of Directors to committees of the Board;
together with the CEO:
i advise the Board of the business and affairs of the Company;
ii. sign reports, recommendations and proposals of the Board to be presented to the Shareholders;
and
iil. attend at and report to all meetings of the Shareholders and the Board.

Subject to the right of removal as hereinbefore provided, the term of office of the Chair of the Board shall be
concurrent with that officer’s term as a Director.

117. VICE-CHAIR

The Board shall appoint and thereafter, may reappoint or remove the Vice-Chair. During the absence or
disability of the Chair of the Board, the duties and powers of the Chair of the Board shall be performed and
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may be exercised by the Vice-Chair. Subject to the right of removal as hereinbefore provided, the term of
office of the Vice-Chair shall be concurrent with that officer’s term as a Director.

118. REMOVAL FROM OFFICE

With the exception of the Chair of the Board, the Board may remove any officer of the Company without
prejudice to the rights of that officer under any employment contract with the Company. Until an officer is
removed, resigns, or becomes ineligible to hold office, that officer shall hold office until a successor to that
officer is appointed.

119. CONFLICT OF INTEREST

An Officer who has a Conflict of Interest in any material contract or proposed contract with the Company or in
any other matter that is of interest to the Company shall disclose such Conflict of Interest in writing to the
Board.

120. REMUNERATION

Any remuneration or hanorarium to be paid to the Officers of the Company shall be fixed, from time to time
by the Board. For greater certainty, except for in the case of the Chief Executive Officer, where an Officer is
also an employee of the Company the Board shall delegate to the Chief Exacutive Officer or management the
authority to set the salary remuneration for such Officer’s service to the Company as an employee.
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FINANCIAL MATTERS
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121. RESERVES

From time to time the Board may create a reserve or reserves to provide for the maintenance of the property
of the Company, replacing the wasting assets, meeting contingencies, forming an insurance fund or for any
other purpose whatsoever.

122. FUNDS

The Board may create a fund or funds out of the assets of the Company not greater in amount than the
reserve or reserves contemplated in article 121 and may apply the fund or funds either by employing them in
the business of the Company or by investing them in the manner (not being the purchase of, or by way of
loan, upon the shares of the Company) as the Board determines, and the income arising from that fund or
funds shall be treated as part of the profits of the Company for the year in which that income arose. That fund
or funds may be applied for the purpose of maintaining the property of the Company, replacing the wasting
assets, meeting contingencies, forming an insurance fund or for any other purpose for which the profits of the
Company may be lawfully used.

The Board may create policies for the management of the fund or funds and policies that set out any funding
models for the Company.

123. DUTY TO KEEP ACCOUNTS

The Board shall cause the Company to keep proper books of account and accounting records as and where
required by the Act.

124. INSPECTION OF BOOKS AND RECORDS

Unless the Board determines otherwise, the books of account and accounting records of the Company shall be
kept at the registered office of the Company and those books and records shall always be open to the
inspection of any Shareholder or Director in accordance with the Act.

125. FINANCIAL STATEMENTS

At every annual general meeting, the Board shall lay before the Company the financial statements and other
reports pertaining thereto, including the report of the auditors, as required by the Act.

126. FORWARDING FINANCIAL STATEMENTS

At least seven days prior to every annual general meeting the Secretary shall send a copy of the financial
statements and the auditors’ report to each of the Shareholders and each of the Elected Representatives, in
the manner in which notices are to be served.

127, APPOINTMENT OF AUDITORS BY SHAREHOLDERS

At each annual general meeting, the Shareholders shall appoint the auditors to hold office until the close of
the next annual general meeting. If the Shareholders do not appoint the auditors at any annual general
meeting,, the auditor or auditors in office shall continue in office until a successor is appainted. The first
auditors shall be appointed by the Board.
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128. REMOVAL OF AUDITORS

The Shareholders may remove any auditor before the expiration of the appointed term of office of that
auditor and may appoint another auditor for the remainder of that appointed term.

129. REMUNERATION OF AUDITORS

The remuneration of the auditors shall be fixed by the Board.

130. DEPOSITS

The funds of the Company may be deposited to the credit of the Company with those financial institutions
authorized to receive and hold deposits as the Board may approve.
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The foregoing Articles hereto annexed shall be the Articles of Association of the [ENTITY].

SIGNED this day of ,2017.

Name
Address

City, province
Postal Code
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Schedule “A”
Shareholders

List of participating municipalities




Schedule “B"
Composition of Board

The Board shall consist of eight (8) to twelve (12) Directors selected by the Shareholders in accordance

with the articles.

The Board will consist of :

a. Five (5) appointees who have business or professional experience aligned with the Skill Based
Matrix AND personal or business residency in:

i
i,
fii.
iv.

V.

One (1), the Leduc sub-region

One (1), the Strathcona sub-region
One (1), the Sturgeon sub-region
One (1), Parkland sub-region

One (1), the City of Edmonton

k. Five (5) appointees who have business or professional experience aligned with the 5kill Based
Matrix AND are industry leaders with subject matter expertise.

In the event that none of the Shareholders of the Company are located in one of the sub-regions set out
in section 2{a) of this Schedule “B” or one of the sub-regions is no longer part of the Edmonton
Metropolitan Region due to a change in boundaries as contemplated by the Articles, the director seat for
that region shall become an additional industry leader seat in accordance with section 2(b) of this

Schedule “B”.
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Schedule “C*

Edmonton Metropolitan Region Economic Development Board Boundaries

To be determined by the Shareholders

42



Er

{ZV6°TEDTS “A PG109ES TZ5) sasuadx3 Bupesadg isame| ayl Yy Ajjjedmunw ays se Lingiepy Supe(das ajjaupow jo 3jnsal B SE 23] 200 Paseanu) 1 0N
£Li0 HySIdgLIBw ¢ Sawnssy |

00000005 $ | | stETPT $ $ | [ sIEZVT $ 00001 TO'ZST'T s $
'SPR'6T 51 jzep't 5 [ 158’ 3 WE T 1505T H ujed AUOIS JO UMO]
B ETE'AT k- vOL [ 5 PO g KL D 29539 3| AULDW JO UM |
| FUSIRLT 805 5 108 ] [155] ] UOADQ 10 Umo]
| 60°99¢'61 1 J59Et £ stu'l %62 9TET 3 JUOLINET jO UMO,
6y LoE 72 5 Jeeee 5 BOvZ %691 [T ] Auino) woad,
65°6FZ'ap 5 Er.na 5 L SLE°TIT 3 X66'L, [ 5 Auno) ruooyiens,
E0'BVL'ST ANETS [3 sl loe g %z 9950E Auno) pueppey
| LP'SRY'TT Sl losTt i k E99°T KT PISEL ] Awnod 3npa
| o9599'0e 9 5 095, HIES (5] ] vagy 15 jo A)
YL Y69TT 5] | 6697 5 $l6TrE XirZ feuits anaug axnuds jo Awgy
8'¢5L'TT sl jive'z 5 ISEE 1 RSE'Z iz anpaY jo AU
 BLETV'ZT 51 149U 5 E 1897 3 X5 S6LTT UEMILPIeYSES WO JO A1)
11°650°80C s | [erLts 5 $ | [ Tesoot S| wsvne [=5i] s UOOWE 45 Kt
is) wawssasy $ % Aupedprunyy
rewL paly ey L nejndod
UeRRo| 004 Ag Aq Aq
Rl ] VORI 1Y 1500 VOREIOYY 350D

i i

W W

WAWSTATSY paz|enb] elo)l - KOS
uopeinded - %05
SupySam 2 ueq

10/H) valosd sjyr 1oj Avged puni Jod 333 2102
(9] sasuadxl Bupesedp JO § - 984 MOD IHOL
sasuadxj Bupesadg Jo KT - 334 O
sasuadiy Supeiady £107 s Aredplungy sy
sasuadng Bupesadg 15emo| yuim Ajjjed puny|

{asai Myjedzunue sod a0 210
sanedpiunw Jo saqunu ayl Aq papialg
{8¥ v) p:iedoyly aq 03 § 994 o] |€I0)

“wafaid 2ad aeys (edounW yILs

ale|roped Ajjed) 1™ 133ysp ayl

wajoud 3y PIsU) SSUDINLIISU]

1s0) wajord % a2 0] |ej0)
UOREINIHE) 383 210 1T Ped

107 paloid pho)
SHGRLEA SiIULIOY

gnwso4 Suypung
«0n RNPIYIS

juawrssassy pamonby
vonoindog

sije))y jedpumy
‘€102 JEdA 10§ EIEQ 2UNTS



2017 Startup Economic Development Draft Budget

Year One (startup)
Revenue
Federal Grant S -
GOA Grant 5 -
Shareholder Contributions S 500,000
Revenue Carryover from prior years S -
Total Revenue S 500,000
Expenditures
Board & Committees
Honorarium S 120,000
Meetings ] 5,000
Travel S 1,500
Chair Retainer S 7,500
Total Board & Committees s 134,000
Salaries and benefits 4 300,000 2-4 staff
Meeting Space S 4,000
Professional fees - Legal/Advisory s 20,000
Travel/ Professional Development S 4,000
Informaticn technology S 6,000
DMS/Records Management 5 S
Office Communications S 2,000
Office Supplies $ 1,000
Operational S 6,000
Insurance S 5,000
Meetings - Non Board/Committee [ .
Site Selector/Database ] -
Bank Charges and interest 5 2,000
Other expenses 5 6,000
Total Administration 5 356,000
Functional Outcomes
Investment attraction S0
Talent attraction S
Marketing/branding S0
$0
Capital and Other
Office Furniture/Equipment $ 10,000
Total Capital and Other $ 10,000
Total Expenditures $ 500,000
Unallocated Funds [ -
Surplus (Deficit) S -
Accumulate surplus beginning of year S -
Accumulate surplus end of year 5 2
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