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CITY OF BURNABY
BYLAW NO. 13938
A BYLAW to authorize the execution of
the Members’ Agreement to become
a member of E-Comm
The Council of the City of Burnaby ENACTS as follows:
1. This Bylaw may be ©cited as BURNABY EMERGENCY
COMMUNICATIONS MEMBERS’ AGREEMENT BYLAW 2018.
2 The City is hereby authorized to enter into an agreement with E-Comm

Emergency Communications for Southwest British Columbia Incorporated, substantially in the
form set out in Schedule “A” (the “Agreement”) and, in connection therewith, subscribe for one
(1) E-Comm Class “A” Share.

3. The City Clerk is hereby authorized and empowered to execute the Agreement

and other documents required to give effect to this Bylaw.

Read a first time this 24" day of September, 2018
Read a second time this 24" day of September, 2018
Read a third time this 24" day of September, 2018

Reconsidered and adopted this 1* day of October, 2018




Schedule “A"

MEMBERS' AGREEMENT
{Third Restatement)

E-COMM EMERGENCY COMMUNICATIONS
FOR SOUTHWEST BRITISH COLUMBIA INCORPORATED

Third Restaterment of E-Comen Members Agreemant (20103

Bylaw No. 13938
Page 2



Bylaw No. 13938
Page 3

MEMBERS' AGREEMENT
(Third Restatement)
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MEMBERS' AGREEMENT
{Third Restatement)

This amended and restated MEMBERS' AGREEMENT is mads effective July 1, 2010.
AMONG:

Each of the parsons whe are or become members of E-Comm
Emeorgency Communications for Southwest British
Columbia Incorporated, as hersin set forth or pursuant to
Schedule B

(the "Members")

AND:

E-Comm Emergency Communications for Southwest
British Columbla Incorporated. a company duly incorporated
under the laws of the Province of British Columbia

{the "Company”)

WHEREAS:

A The Company was incorporated under the Company Act, R.S.B.C. 1996, c. 59, for
the Purpose (as hereinafler defined) and has been recognized under the Business
Corporations Acl;

B. Certain Municipalities, the Cily of Vancouver, Governmenl Agencies, Regional
Districts. Police Boards, or the Provincial government (all as hereinafter defined) have
become or wish o bacome Members of the Company;

C. The Members entered into a2 Members' Agreement made effective October 1, 1997
(the “Criginal Agreement”), as amended in accordance with the ECC Act effective on each
of September 17, 2001, May 21, 2004, July 23, 2007 and August 12, 2008 (the Original
Agresment, as so amended, is called the “Current Agreement’) to govern their relationship
as Members of the Company and the respective rights and obligations of each of the parties
in their capacity as Members with respect to the operaling activities and business dealings
of the Company;

D. Concurrently with their approval of the amendments made effective May 21, 2004,
the Members adopted the Members Agreement - First Amaendment and Restatement that
restated the Original Agreement to incorporate the amendments made effective on
September 17, 2001 and May 21. 2004,

E Concurrantly with their approval of the amendmants made effective August 12, 2008
the Members adopted the Members Agreement ~ Second Restatement that further restated

Third Rastalement of E-Comm Members Agreemaent (2016}
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the Original Agresment to incorporale the amendments made effective on July 23, 2007
and August 12, 2008.

F. The parties wish to make certain amendments to the Current Agreemaent to make
certain agreed amendments, and

G. The parties wish fo restate the terms of the Current Agreement as the Membars
Agreement — Third Restalemant.

NOW THEREFORE in consideration of the mutual covenanis herein contained, the
sum of Two Dollars {$2.00), now pald by each of the parties hereto to all of the olher
parties, and other good and valuable consideralion, the receipt and sufficiency of which is
hereby acknowledged by each of the parties herela, the parties to this Agreement covenant
and agree. each with the other, as follows;

1. INTERPRETATION
1.1 DEFINITIONS

Where used in this Agreement, the following words and terms shall have the
meanings indicated below:

1.11 “Additionalt Members" means any Potential Member who becomes a Member
of the Company other than the Current Members,

1.1.2 “Additional Purposa™ has the meaning set forth in Section 2.1.1.2 hereof,
1.3 “Agreement” means this agreement and all Schedules attached hereto;

1.1.4 “Articles™ means the articles of the Company as deposited in the Company's
records office under the Business Corporations Act, as amended from time 1o
time;

1.15 “Authonized Capital Budget” has the meaning sel forth in Section 7.4 hereof,

1.1.6 "Authonized Operating Budget” has the meaning sel forth in Saction 7.3
hereof,

1.1.7 "BCAS" means the Emergency Health Services Commission responsible for
operaling the British Columbia Ambulance Service under the Heallh
Emargency Act,

1.1.8_ "Board" shal: mean the board of directors of the Company as it is constituted
from time to time;

1.1.9 “Class A Member” means a Member holding a Class A Share;

11.10 "Business Corporations Act” means the Business Corporstions Act (British
Columbia) as trom time lo time enacted and all amendmenis thereto and
includes the regulations made pursuani thereto;

1.1.11 *Class B Member" means a Member holding a Class B Share:
1.1.12"Class A Shares” means the Class A Shares withoul par value of the
Company;,

Thwrd Reslaterment of E Conn Membery Agreemert (2010)
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1.1.13 “Class B Shares” means the Class B Shares without par value of the
Company,;

1.1.14 "Company Sarvices” mean the holding. management and allocation of radio
spactra;, the provislon of radio communications; the management and
maintenance of radio systems and related infrastructure and squipment; the
provision of mobile data services; the provision of 811 and non-emergency
call answering and call taking, switching and recording; the provision of
dispatch services; the provision of emergency disaster communications; the
provision of emargency response communicalions; the provision of
emergency management information systems, and the maintenance of
management information systems and other technology related to the
delivery of emergency services;

1.1.15 “Confidential Information” means information having a strategic, economic, or
operational value that is not generally known regarding the business, affairs,
and operations of the Company, any of the Members or any Special User,
whether determined by the ECC Act or otherwise to be property of a Member
or a Special User, and any information whether oral, written or otherwise
which Is considered of a strategic or confidantial nature;

1.1.16 “Current Members” means those persons that are Members of the Company
on the date of this agreement, as set forth in Schedule D attached hereto;

1.1.17 "Designated Company Service" means each of Police Services, Fire
Services, Ambulance Services, and Municipal Services and such other
general calegories of Company Services as may be designated by the Board
as contemplated in Saction 4.10.10 hereof;

1.1.18 "Designated Group of Members" has the meaning ascribed thereto in Section
4215,

1.1.19 "E-Comm Building" means, collectively:

(i) the consolidated 911 call taking and dispatch centre located at 3301
East Pender Street in the City of Vancouver; and

{ii) any other premises related to the Company Services thal is occupied
by E-Comm;

1.1.20 “E-Comm System® means the wide area radio sysiem operaled by the
Company, including all rights, properties, infrastructure and equipment related
thereto;

1.1.21 “ECC Act” means the Emergency Communications Corpocations Act (British
Columbia) as from time to time enacted and all amendments thereto and
includes the regulations made pursuant thereto,

1.1.22 "Established Standards of Service® means the standards of service
eatablished by the User Committee;

1.1.23 "Federal government” means Her Majesty the Queen in Right of Canada;

Third Rasiatemant of E-Comm Membars Agraement (2010)



Bylaw No. 13938
Page 9

-B-

1.1.24 “Governmeni Agency” means an agent of, or a corporation that is wholly
owned by, the Provincial government, the Federal government, a Municipality
or a Regiona! District;

1.1.25 "GVRD" means the Greater Vancouver Regional District;
1.1.28 “Independent Directors™ has the meaning sel forth in Section 4.2.5 hereof;

1.1.27 "Local Government Acl” means the Local Government Act (British Columbia)
as amended from time to time and includes the regulations made pursugnt
thereto;

1.1.28 "Members® shall mean, coleclively, the Current Members and any person
who becomes a shareholder and agrees to be bound by the terms of this
Agreement as provided in Sections 3.1 1, 3.1.2, 3.1.3 and 3.6, hereof, for as
long as any such person holds Shares in the Company;

1.1.29 "Municipality” means a municipality established pursuant to the Local
Gavernment Act within the Terrilory,

11.30 "New Services” means any services, including any service within the
definition of Company Services, which are to be provided by the Company to
its Members and to the Special Users, and which are not contemplated in the
cost sharing formula for Company Services as attached as Schedule C
hereto or which are provided. from time to time, by the Company in any area
nol covered In that cost-sharing formuta, as a resull of the phased
development of the E-Comm System;

1.1.31 “Nolice of Articles” means the notice of articles of the Company as filed with
the Registrar of Companies under the Business Corporations Act, as
amended from time to time,

1.1.32 "Nolifying Membar® shall have the meaning as set forth in Section 3.5 hereof;
1.1 .33 "Paying Members” shall have the meaning set forth in Section 8 1;

1134 “person” includes a corporation, partnership, party, Municipality. Regional
District, Police Board, Government Agency, Provincial goverment or Federal
government,

1.1.35 "Police Act” means the Police Act (British Columbila) as amended from time {o
time and includes the regulations made pursuant thereto,

11.36 "Police Board” means an organization operating a police force or poiice
department providing police services to the public, including a municipa!
police board under the Police Act. but not including the RCMP,

1.1.37 “Policing Agreement” means the agresment between the Faderal government
and the Provincia' government pursuant to which the services of the RCMP
are provided to Municipalities, as amended, extended or replaced from time
to time,

1.1.38 "Potential Members® means any Municipality, Regional Disirict or Police
Board within the Terrlory. the Provincial government, the Federal

Third Resislement of E-Comm Membes Agreemert (2010)
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government, any Government Agency and the South Coast British Columbia
Trangportation Authority and anyone or more of te operating subsidiaries;

1.1.39 "President” means the President or, in place of the President, an acting-
President, appainted for the Company from time to time;

1.1.40 "Primary Purpose” has the meaning set forth in Section 2.1.1.1 hareof,

1.1.41 "Provincial government’ means Her Majesty the Queen in Right of the
Province of British Columbia;

1.1.42 "Purpose” means the Additional Purpose and the Primary Purpose;

1.1.43 "Rates” means the rates assessed by the Company against the Members and
the Special Users and payable by them hereunder or under a Special User
Agreemeni, with respact to operating expenses and capital expendilures as
delermined pursuant to the cost sharing formula then in effact;

1.1.44 "RCMP" means Royal Canadian Mounted Palice;
1.1.45 "Regional District” means a regional district under the Local Government Act;

1.1.46 "Service Commitlee” means any service commiltee established as
contemplated in Section 6.1 hereof;

1.1.47 “Shares” means the Class A Shares and the Class B Shares;

1.1.48 “Special User" means a Government Agency that is prohibited by law from
holding a Share;

1.1.49 "Special User Agreement™ means the agresment between a Special User and
the Company with respect to the delivery of some or all of the Company
Services to that Special User, as amended from time fo time, and includes
the existing agreement between the Company and the RCMP;

1.1.50 "Specified Potential Member means a person as set forh in Schedule E
altached hereto;

1.1.51 *Territory™ means the geographic area within which a service is or is capahle
of being provided by the E-Comm System to a Member or to any person
coniracting with the Company at a particular point in time;

1.1.52 “User Committee” means the User Committee established as contemplated In
Section 6.2 hereof: and

1.1.83 "Vancouver” means the City of Vancouver, a municipality established
pursuant to the Vancouver Charler. an act of the Province of British Columbia
ag from time to time amended.

1.2  QUANTITY AND GENDER

In this Agreement, the stnguiar number shall include the plural number and vice versa, and
any gender herein used shail be deemed to include the feminine, masculine, or neuter
gender.

Third Restaterment of E-Comm Members Agreement (20173}
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1.3 HEADINGS AND CAPTIONS

The headings and caplions of articles, secfions, and paragraphs in this Agreement have
been inserled for convenience of reference only and such headings and captions are not a
part hersof and shall not be deemed tn any manner to modify, explain, enlarge, or restrict
any of the provisions hereof.

1.4 SEVERABILITY

if any provision of this Agreemeni shall be held invalid, illegal, or unenforceable in any
junsdiction, such provision shall be severed from this Agreemenl in such jurisdiction and the
validity, legality, and enforceability of the remaining provisions hereof shall not be affected
or impaired thereby

1.6 ACCOUNTING TERMS

All accounting terms not specifically defined herein shall be construed in accordance with
Canadian generally accepted accounting principles.

1.6 RECITALS AND SCHEDULES

The recitals set forth in this Agreement are true and correct and are deemed to be a part of
this Agreement and the Schedules wdentified below (and any other supplementary
schedules. appendices, or exhibits referred to in such Schedules) are hereby incorporated
by reference and made a pait of this Agreement as fully as if they were set forth in full. The
Schedules are identified as follows:

Schedule A - Articles of the Company

Schedule B - Agreement ta be Bound

Schedule C - Cost Sharing Formula for Company Services
Schedule D - Current Members

Schedule E - Specified Potential Members

THE COMPANY
21 PURPOSE OF THE COMPANY

211 The Company has bean incorporated for, and will be operated for the
following:

2.1.1.1  the provision of emergency communications and related services to
its Members (the “Primary Purpose"); and

21.12 the provision of communication and related services, for public
safety and public service, 1o Municipalities, Regional Districts, the
Provincial government, the Federal government, Governmental
Agencies, Police Boards, BCAS and Special Usars, whethar or not
they are Members, and any other purpose prescribed by regulation
under the ECC Act for the Company from time to time {collectively,
the “"Additional Purpose"),

all in the inferests of civic improvement and for the benefit of the public
residing within the Terntory.

Tiird Rastal d of E-Comim Mambars Agraament (2010)
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2.1.2 Pursuant to the Purpose, the Company shall provide Company Servicas to its
Members and to Special Users, provide related administrative and technical
services; own, hold or lease and manage any of the E-Comm Building, and
any property and eauipmenl forming parl of the E-Comm Sysiem: and
provide technical and other related services and experfise of the Company to
ciher persons.

2.2 ARTICLES OF THE COMPANY
The Arlicles of the Company are in the form appended as Schedule A herelo.
23 SHARE STRUCTURE

The aulhorized share structure of the Company consists of 500 Shares divided into 350
Class A Shares and 150 Class B Shares.

24 SPECIAL RIGHTS AND RESTRICTIONS WITH RESPECT TO SHARES

241 The holdera of Clase A Shares shall have the right to vote on all matters
which may be voled on under the Business Corporations Act or the Articles
by a Member of the Company and shall have one vote per share.

242 In addition to those matiers which under the Business Corporations Act
require the vote by holders of Class B Shares, the holder of a Class B Share
will only have the right to vote on the following matters:

2421 the winding up or dissolution of the Company;
2422 anyamendment o the Purpose;

24.2.3 any matter with respect to which the holder of a Class B Share Is
provided a vote in Section 2.5 hereof,

2424 any amendment to the Articles or Section 3.6 heraof providing for
the admission of Additional Members: and

2425 any amendmeni to Section 4.2 hereof relating to the appointment
and election of directors.

The holders of Class B Shares shall have one vote per share.
2.5 VOTES BY MEMBERS ON EXTRAORDINARY ITEMS

The following matters, in addition to any olher maiters required by the Business
Corporations Act or the Articles to be submitted to Members for approval, shall be submitted
to those Members, as hereinafter provided, for the following approvais:

251 for approval by a vote of not less than 75% of the votes attached to all Shares
held by all of the Members:

2.5.1.1 the winding up or digsolution of the Company;

2512 any amendment to the Arlicies or Section 3.6 heraof providing for
the admission of Additiona! Members or the provision of additional
Designated Company Services to an Additional Member;

ihad Restatement of E-Comm Members Agreement (2010)
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2513 any amendment to Section 4.2 hereof relating {0 the designation and
election of directors; and

2514 any amendment to the Purpose;

252 for approval by a vote of not less than two-thirds of the voles altached to all
Shares held by all of the Members located within the area in which the
Company proposes 1o provide such New Services, any cost sharing formula
or rate establishment formula for the provision of New Services;

2.6.3 for approval by a vote of not less than two-thirds of the voles altached to all
Shares held by all of the Members located within the area in which the
Company is or proposes to provide the Company Services as a result of the
phased build-in of the E-Comm System, any change or amendment to the
cost sharing formula for such then existing Company Services (including the
cost sharing formula atlached as Schedute C), provided that such two-thirds
voles shall include votes held by Members holding Class A Shares who pay
or who would be obligated to pay in accordance with the cost-sharing
formula, not less than 50% of the costs of such Company Services; and

2.5.4 for approval by a vote of nol less than two-thirds of the votes aftached to the
Class A Shares held by Mambers holding Class A Shares any borowings of the
Company In excess of that set forth in an Authorized Operating Budget or an
Authorized Capital Budget.

28 ACQUISITION OF AND HOLDING OF SPECTRA

261 Subject to the appiicable federal legislation, a Member hereby assigns or
transfers to the Company or consents to the assignment or fransfer to the
Caompany of all licences and authorities for radio spactra held by the Member
that are relaied to the Company Services which the Company pravides to the
Member, such assignment or transfer to be effective at such time as required
by the Company.

262 The Company hereby declares that it holds or will hold all radic spectra
acquired by it. whether as acquired as contemplated in Seclion 2 8.1 hersof
or otherwise, to be used for the benefit of Members, the RCMP and other
persons as contemplated herein.

2.7 USE OF RADIO SPECTRA

The Board may astablish rules and regulations for the usa of the radio spectra held by the
Company

28 OWNERSHIP OF EQUIPMENT

The Members acknowledge that all equipment forming pan of the E-Comm System shall be
owned by the Company including all equipment assigned for the exclusive use by a
particular Member, and that the Board may establish rules for the use and holding of such
aquipment.

2.9 AGREEMENT NOT TO USE PROPERTY

Thirg Restalemen of £-Comm Members Agrzement (2010)
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Each of the Members, which is a Municipality or a Regional Dislrict, hereby agrees that in
the event of an emergency, disaster or other similar occurrence within its jurisdiction, it will
not use any powers or autharities which it may have, by statute or othsrwise, to acquire and
use, in any manner other than as specifically set forth in this Agreement, any of the property
and assets of the Company.

3. MEMBERS AND {SSUE OF SHARES
31 ISSUE OF SHARES

3141

313

A Specified Potential Member may, by written notice to the Company,
subscribe for a Class A Share for each Designated Company Service set
forth opposite its name in Schedule E for which it does not otherwise hold a
Ciass A Share or a Class B Share, which it agrees, at the time it subscribes
for that Class A Share, to receive from the Company when the Company is
able to provide such Designated Company Service to which the Class A
Share relates to that Specified Potential Member, up to the number as set
forth in Schedule E, by subscribing for such shares, entering into this
Agreament and agreeing to be bound by the terme of this Agreement, all by
the execution of an agreement substantially in the form atlached as Schedule
B heretc. Upon receipt by the Company of that agreement and the
subscription price for the number of Class A Shares so subscribed for, the
Company will issue to that Specified Potential Member a Class A Shara for
that Designated Company Service and that Specified Potential Member shall
become an Class A Member for the purposes hereof.

Any one of the Specified Polential Members may by writlen notice to the
Company, subscribe for a Class B Share for each Designated Company
Service set forth opposite its name in Schedule E for which it does not
otherwlse hold a Class A Share or a Class B Share, which it may in the future
wish to receive from the Company when the Company is abla lo provide such
Designated Company Service to that Specified Potential Member by
subscribing for such shares, entering into this Agreement and agreeing to be
bound by the terms of this Agresment, all by the execution of an agreemenit
substantially in the form altached as Schedule B hereto. Upon receipt by the
Company of thal agreemenl and the subscriplion price for the number of
Class B Shares so subscribed for, the Company will issue to that Specified
Potential Member a Class B Share for that Designated Company Service and
that Specified Potential Member shall become an Class B Member for the
purposes hereof The issue of a Class B Share to a Specified Potential
Member for a Designaled Company Service shall entitle that Member ta
convert the Class B Share to a Class A Share in the manner as pravided in
Seclion 3.4 when it wishes to receive the Designated Company Service to
which that Class B Share relates. No Class B Shares will be issued other
than to Specified Potenlial Members for Designated Company Services in
respect of which the Specified Potential Member may receive a Class A
Share.

Notwithstanding the terms of Sections 3.1.1 and 3.1.2 hereof, no Class A
Shares or Clags B Shares will be issued to the Province or to a Government
Agency established to hold & Share in place of a Spacial User, unless after

Third Restatament of E-Comm Mambers Agreement (2010)
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the Class A Shares or Class B Shares are issued to the Province or that
Governmeni Agency, as the case may be, such shares (including all such
shares issued and outstanding in the name of all such Government Agencies}
represent 10% or less of the issued and outstanding Class A Shares or Class
B Shares, as the case may be.

314 Any membership by a Municipality in the Company shall become affactive
upon the adopling of & by-law as contemplated by Section 4(2)(a) of the ECC
Act, notwithstanding the date that such Municipality executed this Agreement,
or an agreement in the form as set forth in Schedule B hereto and agreed lo
become a member under this Agreement.

3.1.5 Al Shares shall be issued at a price of $10.00 per share
3.2 EFFECT OF HOLDING CLASS A SHARE

Upon a Member acquiring a Class A Share, that Member shall have agreed to use the
Company for the Designated Company Service to which the Class A Share relates, when
that Designated Company Service can be provided by the Company and shall have agreed
to be bound by the terms and conditions of this Agreament.

3.3 FAILURE OF COMPANY TO DELIVER DESIGNATED COMPANY
SERVICES

lf the Company shall fail lo deliver any Designated Company Services to a Class A Member
as a result of the failure 1o complete the E-Comm System or the fsllure of the Company to
accept the E-Comm System, and upon approval of the Board, the Class A Shares or the
Class B Shares for any Member in an area in which the E-Comm System is not operating or
is proposed not to be operating may be cancelled, without penally, and that Member shall
cease 10 be a Member hereunder.

3.4 CONVERSION OF CLASS B SHARES

A Class B Member may convert a Class B Share held for a Designated Company Service to
8 Class A Share for any Designated Company Service upon giving written notice 1o the
President that the Class B Member wishes to commence receiving that Designated
Company Service from the Company, such written notice (o ba given not later than June 30
of any year with respect to a Designated Company Service proposed to be received in the
following year, and the President shall use reasonable efforls to facilitate that Class B
Member racelving that Designated Company Service within a timely manner. Upon the
commencement of delivery of that Designated Company Service o the Class B Member,
the Class B Share for that Designated Company Service will be deemed to have been
converted inlo a Class A Share, a Class A Share shall be issued therefor and the Class B
Share will bs cancslled.

3.5 NOTICE OF CONSOLIDATED DISPATCH SYSTEM

If a Class A Member receiving a Designated Company Service or a holder of a Class B
Share with respect to a Designated Company Service (in each case the “Notifying
Member") wishes to receive the consolidated dispatch services baing or to bs pravided by
the Company and the Company can or will ba able to provide that consolidated dispatch
service to that Member, the Notifying Member shall give not less than six months written
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notice to the President, requesiing that the Company provide the consolidated dispatch
service to the Member. The President shall use reasonable efforts to facilitate the Notifying
Member receiving the consolidated dispatch services within a timely manner.

3.6 ISSUE OF SHARES TO ADDITIONAL MEMBERS

3.6.1 Notwithstanding any other provisions hereof, any Municipality within the
service area of the E-Comm System, which is receiving municipal police
services from the RCMP under an agreement between the Municipality and
the Provincial government and with respect to which such police services are
using the E-Comm Systern, may subscribe for and be issued a Class A Share
for Police Services, upon:

36.1.1 the Municipality entering info and agreeing {o be bound by the
terms of this Agreement by execution of an agreement substantially
in the form as attached as Schedule B;

3.6.1.2 the Municipality passing a by-law as contemplated by Section
4(2)(a) of the ECC Act, and

3.6.1.3 the receipt by the Company of the subscription for and subscription
price for the Class A Shares,

in which event the Board will by resolution issue a Class A Share to that Municipality
for Police Services and that Municipality shall upon that issue be an Additional
Member.

3.62 Notwithstanding Section 3.6 1, the Board may, by resolution as herein
provided, issue one Class A Share for a Designated Company Service to any
Polential Member who is not a Current Member or to an Additional Member
for any Designated Company Service subscribed for or requested after that
person bacomaes an Additional Member, if the Potential Member or Additional
Member, as the case may be, has a role in fulfilling the Purpose and the
provision of the Designated Company Service or Services to that Potential
Member or Additional Member wauld be for the benefit of the public, provided
that:

3.6.2.1 the E-Comm Sysiem and the Company have sufficieni capacity to
provide the Designated Company Service or Services being
requested by the Potential Member or Additional Member without
any significant impairment to the Company Services then being
provided to Meambers and Special Users, and anticipated to be
provided to the Members then holding Class B Shares, and

3.6.2.2 the Potential Member enters into and agrees to be bound by the
terms of this Agreement by execution of an agreemant substantizly
in the form of Schedule B hereto and in the case of a Municipality
passes the by-law contemplated by Section 4(2)(a) of the ECC Act,

and upon the issue of Class A Shares hereunder, a Potential Member shall be an
Additional Member

3.7 SPECIAL USER AGREEMENTS
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3.7.1 The Company shall enter into the Special Liser Agreement with the RCMP for
the provision of Company Services to the RCMP which agreement will
effectively provide that the RCMP will fulfil the financial obligations with
respect to Police Services as if it were a Class A Member. The Special User
Agresment may be executed between the RCMP, as a Special User, and the
Company at any time notwithslanding when the Government Agency
established by the Faderal government for the purposes of holding a Class A
Share in place of the RCMP becomes a Member.

3.7.2 Subject to Seclion 4.11.3, the Company may enter into a Special User
Agresment with any Special User in addition to the RCMP for the provision of
some or all of the Company Services to that Special User, provided lhat.

37.21

3722

37123

the Special User has a role in fuffiling the Purpose and the
provision of some or all of the Company Services to that Special
User would be for the benefit of the public;

the E-Comm System and the Company have sufficient capacity to
provide the Company Services being requested by the Spacial User
without any significant impairment {0 the Company Services than
being provided to Members and other Special Users, and
anticipated to be provided to the Members then holding Class B
Shares; and

the Special User Agreemenl effectively provides that the Special
User will fulfil its financial cbligations with respect to the Company
Services received by it as if it were a Class A Member.

Subject to Seclion 4.11 3, a Special User Agreement may be executed between a
Special User and the Company at any time notwithstanding when the Governmeni
Agancy established for the purposes of holding a Class A Share in place of that
Special User becomes a Member.

4, BOARD OF DIRECTORS
4.1 BOARD OF DIRECTORS

The Company shall have a Board comprised of not less than three nor more than twenty-
five direclors, with the actual number of directors as determined by the Class A Members as

hereinafter provided.

4.2 DESIGNATION AND ELECTION OF DIRECTORS

4.2.1 The Members shall be entitled to designate direclors as hereinafter provided:

4211
4212
4213
4214

one individual designated by the BCAS,
one individual designated by Vancouver,
cne Individual designated by the Vancouver Police Board,

cne individual designated by the following group:
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{a) each Police Board which directly holds a Class A Share or
Class 8 Share, other than Vancouver Police Board and Delta Police
Board, and

(b) each Police Board which has a Class A Share or Class B Share
in respect of Police Services held by its respeclive municipahty,
other than Vancouver Police Board and Delta Police Board,

such number of individuals as are set forth helow, to be designated
by the following designated group of Class A Members or Class B
Members (each group being called a "Dasignated Group of
Members"), if one or more of the Municipalities within a Designated
Group of Members is a Class A Member or a Class B Member, as
hereinafter set forth:

No. of Individuals

which may be
Designated Designated Group of Members

1 West Vancouver, North Vancouver City, North

Vancouver District and Lions Bay
for2 2 individuals if Burnaby, together with any ane

or more of New Weslminster, Coquitlam, Port
Moody, Port Coquitlam, Anmere and Belcarra
are a Member, provided however that if
Burnaby is not a Member, any one or more of
New Westminster, Coquittam, Port Moody,
Port Coquitiam, Anmore and Belcarra which is
a Member can designate 1 individual to be a
director

1 Richmond

2 Surrey, White Rock, Langley City and Langley
District

1 Delta and the Delta Police Board

1 Maple Ridge, Pitt Meadows and Mission

1 Abbotsford, Chilliwack and Fraser Valley
Regionat District

1 Squamish, Lilooet and Sechelt;

4216 ong individual designated by all other Members holding Class A

Sharee and the GVRD, other than as set forth in Sections 4 2.1.1 to
4.2.1.5 inclusive.

422 The RCMP, and in replacement therefor upon the Government Agency

referred 1o in Section 3.7.1 becoming a Class A Member, that Governmeni

Agency, shall be entitled to designate one individual to act as director;
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423 If provided in a Special User Agreement entered into pursuant to Section
3.7.2 or if otherwise authorized by the Board under Section 4.11.3, each
Special User, and in replacement therefor upon the Government Agency for
that Special User refarred to in Seclion 3.7 2 becoming a Class A Member,
that Government Agency, shall be entitled to designate one individua! to act
as diractor;

4.24 The Provincial government, acting thraugh the Ministry of Public Safaty and
Solicitor General, whether it holds a Class A Share or not, shall be entitled to
designate two individuals to act as directors;

425 Subject as hereinafter provided, the directors designated pursuant to
Sections 4.21 422 and 423 shall designate four additionsl persons,
independent from the Members to be direclors of the Company (ihe
"Independent Directors"), who have an interest or expertise in the Purpose or
the Company Services to be provided by the Company.

426 The Members agree to vole their Class A Shares for the election as directors
of the persons designated pursuant to Seclions 421, 422 423 424 and
425

427 For the purposes of Section 4.2.1.5, upon anyone or more Municipalities
wilhin a Designated Group of Members becoming a Class A Member or a
Class B Member, such Municipality or Municipalities will be enfitled to
designate the individval to be a director for the purposes of Seclion 4.2.1.5
Ag additional Municipalities within that Designated Group of Members
become Class A Members or Class B Members, as the case may be, such
additional Municipalities shall be deemed to have agreed to the individual as
designated and elected a director for thal Designated Group of Members and
no changes will be required to be made with respect to any such indlividual,
unless such Individual shall cease to be a director in any other manner such
as resignation, until the next following annua' general meeting or annual
consent resolution. Prior to any annual general meeting or annual consent
resgiution of the Class A Members. a Designated Group of Members shall
agree on tha individual to be designated by them for the purpose of Section
4.2.1.5 within a time period sufficient for that individual's name to be placed
before the Class A Members as determined by the Board.

4.3 VACANCIES ON BOARD

Any vacancies on the Board created by an individual designated under Section 4.2.1, 4.2.2,
423 or 424 shall be filled by an individual designated by the Member or Members who
designated the individual who is no longer a director. the Special User who designated the
individual who 1s no longer a director, or the Provincial government. as the case may be, and
any vacancies in any Independent Directors shall be filled by the remaining directors in
accordance with Section 4.2.5.

44 NO RESTRICTIONS ON AFFILIATION TO MEMBERS

Directors designated pursuant to Section 4.2.1 may be appointed or elected officials from a
Member or may be persons from the general public with no affifiation to a Member.
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4.5 REMUNERATION FOR DIRECTORS

Directors shall be entitled to fees for acting as a director of the Company, as determined in
an Authorized Operating Budget. All directors may be paid reasonable expenses thereof
incurred when acting as directors.

4.6 QUORUM AT DIRECTOR'S MEETINGS

The quorum for all meetings of the Board shall consist of a majority of the diractors. Mestings of
tha Board shalf be held In accordance with the Articles of the Company and as herein provided.

4.7 EXECUTIVE MEMBER OF THE BOARD

The President of the Company shall be an execulive member of the Board and as such shall be
entitied to be present at all meetings of the Board and to take part in all discussions at meetings
of the Board but shall not have any right to vote at any such meeting. The Secretary of the
Campany shall send notice of all meetings of the Board to such executive member, including all
materials provided to the directors, al the same time and in the same manner as notice is
provided to such directors.

4.8 REMOVAL OF DIRECTOR

The Members shall not otherwize vole to remove a direclor unless the Member, Designated
Group of Members, the Special User, or the Province, whichavar designated such director shalt
agree to such director's removal.

49 MEETINGS OF THE BOARD

491 At least 4 meetings of the Board shall be held in each calendar year, such
meetings to be held on a quarterly basis. Meetings of the Board may also be
cailed by the Chair of the Board, by the Chair's initiative or if requested by the
President or the User Committee, If the President ar the User Commitiee
shall request in writing to the Chair of the Board that a mesting of the Board
be called, the Chair shall convene a meeting of the Board to be called and
held within one month or such other period as is reasonably practicable, of
such request, provided however that if such mesfing is of a material or
emergency nalure, the Chair shail convene the meeting of the Board within
two weeks of such request.

4.9.2 The Chair of the Board shall have a second or casting vote at any meetings
of the Board or of the Members,

4.9.3 The Secretary of the Company shall give each director and the President, at
least 7 days notice of each meeting of the Board and a reasonable
description of the matters to be discussed at such meeting, except that failure
lo recslve notice or adequate notice shall not invalidate the proceedings of
any meeting if each drector gives to the Company, before or after the
meeling, a signed waiver of such notice. Notwithstanding the foregoing,
notice of any meeting may be waived by consent in writing of all directors.

4.10 BOARD DUTIES

The Board will, subject to the terms of this Agresment, supervise the general management of
the business and affairs of the Company to ensura compliance with the Purpose and
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otherwise, with the authority to overview the ganeral management of the Company, and
supervise and give direction to the President in accordance with the Adicles, the Business
Corporations Act, the ECC Act and this Agreement. Notwithstanding the generality of the
foregoing, the Board shall be responsible for the following:

4.10.1 subject to receiving and considering the advice of the User Commitiee, the
appointment of the Prasident and the approval of the contract of employment
for the President. including terms and conditions of employment, provided
that any contract shall not exceed five years in fength, shall prowide for earlier
termination by the Board and shafl be renewable at the discretion of the
Board;

4.10.2 approval of all contracts for services to be provided to the Company which
are outside the Authorized Operating Budget or require payments thereunder
in excess of $500,000 per year or such other higher amount as is determined
by the vote of the Class A Members at a general meeting;

4.10.3 subject to receiving and considering the advice of the User Committee, the
duties and authority of the President:

4.10.4 the approval of the Authorized Operating Budget, as provided in Section 7.3;
4.10.5 the approval of the Authorized Capital Budget, as provided in Section 7.4;

4.10.6 the approval of the establishment of a base number of permanent positions
wihin the Company and any increase to that base number of permanent
positions theraafter;

4.10.7 subject to receiving and considering the advice of the User Committes, the
establishment of Rates, other than as provided in Appendix C hereto. which
will be, to the extent practicable, fair and equitable to all Members and the
RCMP considering all factors deemed necessary;

4.10.8 the determination and approval of all long term capilal requirements of the
Company;

4.10 9 the approval of all contracts whereby the Company may provide services to
persons who are not Members and the remuneration to be paid to the
Company thereunder and in this regard the Board shall consuit with the User
Commitiee and consider the obiigations of the Company to the Class B
Members and the Purpose,

4.10.10 the designation of any of the Company Services into categories of
Designated Company Services, in addition fo Fire Services, Palice Services,
Ambulance Services and Municipal Services, which are agreed to be
Designated Company Services; and

4.10.11 the approval of all borrowings of the Company within the Authorized
Operating Budget or Authonzed Capital Budget.

4.11 APPROVALS BY BOARD
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All decisions 1aken by the Board shall be deemed to have been appraved only if
passed by a majority of the directors present at the meeting of the Board, except for
the following matters which must be approved by not less than two-thirds of the
direclors present at the mesting:

4.11.1 the approval of any Authorized Operating Budget or Authorized Capital
Budget which cumulatively will increase the Rates charged to Members and
Special Users by more than two times the inflation rate in British Columbia
from those charges in the previous year's Authorized Operating Budgst and
Authorized Capital Budget:

4.11.2 the issue of any Class A Shares to an Additional Member, as contemplated in
Section 3.6 hereof, and

4.11.3 the entering into, amendment to or termination of a Special User Agreement
with a Special User, including the determination of whether thal Spacial User
will have the right to designate a director for election to tha Board pursuani to
Section 4.2.3,

REFERRAL TO CLASS A MEMBERS

4.12.1 Notwithstanding the terms of Section 4.11 hereof, if 30% or more of the
directors determine that a matter should be presented lo the Class A
Members for their approval and determination, such directors may, if they
give nolice in writing (the "Nolice”) lo the President within two business days
after the meeting of directors in which that matter was discussed and voted
upen, require that the matter to be presented 1o the Class A Members at a
general meeting called for that purpose.

4.12.2 The President shall upen receipt of the Notice advise the Chair of the Board
and all directors of the receipt of the Notice and forthwith, within two business
days, call 8 meeting of the Class A Members, such meeting to be held not
more than one month after the giving of notice thereof,

4.12.3 If any malter referred to Class A Members pursuant to Seclion 4.12.1 is not
approved by the Ciags A Members at that meeting, that maiter may nol again
be referred to Class A Members pursuant to Section 4.12 1.

REPORTING BY DIRECTORS

4.13.1 A dirgctor who is designated pursuant to Sections 4.2 1,422 423 0r4.24
hereof shall not be subject to any restriction imposed by the Company with
respect to any reporting on matters conducted at meetings of the Board to the
Member, Members, the Special User, or the Provincial government who
appointed that director, inciuding those Members within the Designated
Group of Members which designated the director.

MANAGEMENT OF THE COMPANY
OFFICERS

The Company may have such officers as determined by the Board and will hava at least
three officers including a Chair of the Board, the President and a Secretary
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5.2 SPECIFIC DUTIES OF OFFICERS

52.1 The Chair of the Board, if present, shall chair meetings of the Board and of
the Members The Chair of the Board shall be a member of the Board and
shall be appointed from the Independent Directors.

5.2.2 The President shall be the President of the Company. Subject to the general
supervision and direction of the Board, the President shall be responsible for
the general supervision, management and control of the operations of the
Company on a day-to-day basis. The President shall, in fulfilling such duties,
operate within the Purpose to provide the services as set forth in Section 2.1
hereof. Subject to the provisions herein relating to the User Committee and
approvals required from, or consultaliona to be held with, the User
Commitiee, the President will consult with the User Commiitlee, from time to
time as the President may determine, for advice and direction on the
operational implication of decisions proposed for the Company which may
affect any Company Services, the operations of the Company, and matters
relating to the Authorized Operating Budget or the Authorized Capital Budget.

Within the constraints of the Authorized Budget and the Authorized Capital
Budget, and subject ta any determination of the Board or the Members, the
President shall impiement ihe decisions as so determined.  Naotwithstanding
the generality of the foregoing, the President will;

5221 manage the operations of the Company {o meet the requirements
of the users within the Purpose,

5222 either directly or through the President's designate. meet with the
User Committee and Service Commiltees and assist the User
Committee in determining the Established Standards of Services,
as hereinafter provided;

65.2.2.3 Dbe responsible for the hiring and termination of staff for the
Company,

5224 prepare and submit an annual operating budget and a capital
budget for the review of the User Commiltee and the approval by
the Board or Members, as the case may he;

5.2.25 prepare and deliver following approval of the Board, an annual
repont to the Members, the Special Users and to the Minister under
the ECC Act within the time as required thereunder;

52.26 request proposals for delivery of services to the Company, analyze
such proposals and submit recommendations on such proposals to
the Board for approval, if such approval is required;

5227 oensure proper record keeping of books and records for the
Company as required by law or by the Board: and

6.2.28 monitor caompliance with the Arlicles, the Business Corporations
Act, the ECC Act and the Agreement by the Members, Board, the
User Committes, tha Service Committeas and the officers

Third Restal of E-Comm M s Agreameant (2010)




Bylaw No. 13938

-23-

The President shall report to the Board, and will be an executive member of
the Board as sel forth in Seclion 4.7 hereof

5.23 The Secretary shall prepare the agenda for all meetings of the Members and
the Board and shall draw up minutes of such meetings and shall be
responsible for the safekeeping of the books and records of the Company,

§3 VACANCY OF OFFICE

Any vacancy of office caused by the resignation, removal, death or incapacity of an officer
shall be filled by appointment of the Board.

54 SIGNING AUTHORITY

The authorized signing officers of the Company in respect of lagal documents or any bank
or other financial Institution or the opening of any corporate bank accounts shall be as
determined by the Board.

6.8 AUDITORS
The Class A Members shall appaint the auditors of the Coampany from time to time.
56 FINANCIAL YEAR END

Until changed by an ordinary resclution of the Members, the financial year-end of the
Company shall be Dacember 31.

6. COMMITTEES
6.1 SERVICE COMMITTEES

6.1.1 There shall be established for each Designated Company Service provided
by the Company such as fire, police, ambutance and municipal services, a
service committee (the “Service Committee”). A Service Committee will be
eslablishad fram time to time.

6.1.2 Those Class A Members who hold a Class A Share for a Designated
Company Service shall appoeint a representative to the Service Committee for
that Designated Company Service, provided that the representative so
appointed shall be designated by the respective service department of thal
Member receiving the Designated Company Service. The RCMP shall be
entitted 1o appoint a representative to the Sarvice Committee for Police
Services. If specified in a Special User Agreement for a Spacial User other
than the RCMP, that Special User shall be entitled to appoint a representative
lo one or more Services Committees, as specified in that Special User
Agreement Each Member holding a Class B Share shall be entitled to have
a representative appointed by the service department represented by that
Class B Share (the "Class B Represeniative”) to allend meetings of the
Service Commiltee.

6.1.3 Each represeniative on a Service Committee, other than a Class B
Representative shall have a vole.
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Each Service Committee will appoint, from their representatives, a chair and
a vice-chair. The chair or the vice-chair of each Service Committee shall be a
represenialive of a Member who is participating in the integrated dispatch
centre which is part of the E-Comm Building or in the case of the Service
Committee for Polica Servicas, a representative of the RCMP if the Special
User Agreement has nol been terminated

Each Service Committee will meet, from time to time, as required, to advise
the President on the operations of the Company as they alfect the service
representad by that Service Committas. The President or a designate of the
President shall be entitled to be at each meeting of a Service Committee.
Meetings of a Service Committee may be called by the Service Commitiee or
by the President.

Notwithstanding the foregoing, if there shall be only one Member receiving a
Designated Company Service, the Service Committee for that Designated
Company Service may astablish such rules as it may desire with respect to
the number of representatives and related matters for that Service
Committee, provided however, that Service Commiltee shall only be entitied
to have its chair or vice-chair as a representative on the User Committee.

USER COMMITTEE

6.21

6.2.2

623

There will be established for the Company, a committee comprised of the
chars and vicechairs of each of the Service Committees {the “User
Committee”). The User Committee shall advise and instruct the President on
policies related 1o the operations of the Company, the delivery of Company
Services and the reguirements of the users of Company Services within the
Established Standards of Service and to meet the Purpose.

The User Committee shall, notwithstanding the generality of the foregoing:

6.2.2.1 within the financial budgets from time to time established by the
Board, formulate the Established Standards of Service, which shall
be formulated with the objeclive of meeting and maintaining the
Primary Purpose;

6.2.22 advise the Baard on the appointment of the President;

6.2.23 review the proposed annual operating budget and propoesed annual
capital budget, and provide advice to the Board with respect
thereto;

6.2.24 review the establishment of Rates and any cost sharing formula
and provide advice to the Board with respect thereto; and

6225 approve the appointment of firms to provide services to the
Company.

The User Committee shall have the right on writlen notice to the Board
spacifying the issues lo be brought before the Board, with a copy to the
President, to require the Chair of the Board to call a meeting of the Board.
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FINANCIAL MATTERS AND RECORDS
BOOKS AND RECORDS

The Company shall keep books of account and records in accordance with generally
accepled accounting principles and furnish to each Member and the RCMP copies of such
accounting reporis and financial statements as herein provided.

FINANCIAL STATEMENTS

The President shall cause to be delivered 1o each member of the Board, to the Members
holding Class A Shares and to each Special User the following financial statements,
prepared in accordance with Canadian generally accepted accounting principles:

7.2

7.3

7.21

722

as soon as avallable and in any event, within 70 days after the end of each of
the first three quarters of each fiscal year, an unaudited balance sheet of the
Company as of the end of such quarter, the related statement of changes in
financial posilion for the quarier then ended and, if applicable, the six-month
period or nine-month perod of such fiscal year then ended; and

as 800N as available and in any event, within 120 days after the end of each
fiscal ysar, the audited balance sheet of the Company as of the end of such
fiscal year and the related statements of eamings and relained earmings and
statement of changes in financial position for the fiscal year then ended, all
accompanied by an opinion of the Company's auditors.

AUTHORIZED OPERATING BUDGET

7.31

71.3.2

7.33

734

Prior 1o the beginning of each fiscal year and in sufficent time to permit the
implementation thereof, the President shall submit o the User Committee for
its review, and to the Board for its review and approval, a proposed annual
operating budget for such fiscal year which wkl show the income and
axpenses for the day to day operations of the Company and the Rates to be
charged 1o Class A Members and the Special Usars for the year. The User
Committee may, following its review, provide advice an the proposed annual
operating budget.

The proposed annual operating budget for a fiscal year shall be approved by
the Board following the steps in Section 7.3.1, prior to the commencement of
that fiscal year, in any case with such amendments or variations thereto as
the Board shall deem appropriate and approve, provided that the Board shall
recagnize the Purposa. The Board shall consult with the Uger Committee
and consider the advice of the User Committee on the proposed annual
operating budget, including any Rates proposed.

Mo later than 75 days or as soon as reasanably practicable after the end of
each fiscal quarter, the President shall submit to the Board a report on the
statement of accounts of the Company

In this Agresment, “Authorized Operating Budge!" means, at any time, the
annual operating budget for such time that has been approved by the Board.
An Authanzed Operating Budget may be amended from time to tima by the
Board subject as herein otherwise specifically provided
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74 AUTHORIZED CAPITAL BUDGET

7.4.1 Prior to the beginning of each fiscal year and in sufficient time 1o permit the
implementation thereof, the President shall submit to the User Committee for
its review and to the Board for its review and approval, a proposed annual
capital budget for such fiscal year which will provide for all capital
expendilures to be made for the Company for that year and any long term
capital plans or proposed capital expenditures for any subsequent years. The
User Committee may, following its review, provide advice on the proposed
annual capital budget

7.42 The proposed annual capital budget for a fiscal year shall be approved by the
Board, pricr to the commencement of that fiscal year, in any case with such
amendments or variations thereto as the Board shall deem appropriate and
approve, provided that the Board shall recognize lhe Purpose. The Board
shall consult with the User Committee and consider the advice of the User
Committee on a proposed annual capital budget.

7.4.3 No tater than 75 days or as soon as reasonably practicable after the end of
each fiscal quarter, the President shall submit to the Board a report on the
slatement of accounis of the Company

7.4.4 In thus Agreement, "Authorized Capital Budget” means, at any time, the
annual capital budget for such time that is approved by the Board. An
Authorized Capital Budget may be amended from time to time by the Board,
subject as herein otherwise specifically provided.

L FUNDING BY MEMBERS
8.1 GENERAL REQUIREMENTS OF FUNDING

All funding requirements for the Company shall be as determined by the Board after
consultation with the User Committee and any chief financial officer of the Company, and
shall be charged to (i} the Members holding Class A Shares, except the Government
Agency holding the Class A Share in place of a Special User, provided however that those
Clags A Members who receive policing services from the RCMP pursuant to the Policing
Agreament will be charged for any costs not covered by the Policing Agreement and
required to be charged to them directly from the Company, (ii) the Special Users and (iii) the
Class B Members who receive any consolidated dispatch services (the "Paying Members"),
in accordance with the Rales established substantially in the manner contemplated in the
cost sharing formula sel forth as Schedule C hereto, and to the extent possible, shall be
structured in a manner ta be fair and reasonable to the Paying Members and the Special
Users, as if those Special Users wera Class A Members. Notwithstanding the foregoing, it
is understood that the Provincial government will be billed directly by the RCMP for all
police related services provided under the Policing Agraement.

8.2 RATES FOR COMPANY SERVICES

The Paying Members heraby agree that the Rates to be assessed by the Company for
Company Services against the Paying Members and the Special Users and payable by the
Paying Members and the Special User for Company Services shall be established
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substantially in accordance with the cost sharing formula set forth as Schedule C attached
hereto and no amendment wili be made thereto excepl in the manner contemplated herein.

8.3 OBLIGATION TO PAY

8.3.1 Each Paying Member hereby agrees to pay all Rates assessed and charged
io It by the Company, determined in accordance with any approved cost
sharing formula. Rates shall be payable quarterly in advance upon invoicing
by the Company.

8.3.2 If a Municipality which is a Member receives its policing services through the
RCMP pursuant to the Policing Agreement, such Member hereby
acknowledges that the RCMP may be assessed Rates by the Company to
cover Company Services as pant of the policing services provided {o those
Municipafilies, and thal Member agrees to pay (o the RCMP all amounts
charged by the RCMF to that Municipality for such policing services and
agrees to pay to the Company such Rates as allocaled for use of the E-
Comm Building which otherwise do not form part of policing services.

8.4 APPROPRIATION FOR PROVINCIAL GOVERNMENT

Any obligation of the Provincial government to pay money under this Agreement Is subject
to an appropriation being available in the fiscal year of the Provincial government during
which the payment becomes due.

9. RESTRICTIONS ON MEMBERS TRANSFERS
9.1 RESTRICTIONS ON TRANSFER OF SHARES

9.1.1 Each of the Members agrees that it will not sell, transfer, assign, morigage,
pledge, charge, hypothecate, encumber, alienate or otherwise dispose of,
create a security interast in, grant an option on, or cease to be the holder of
any Shares of the Company, or any right ¢r interest therein at any time now
or hereinafter held or owned by or for them (anycne of such actions being
herein called a "transfer”), except thal if a Municipality is amalgamating with
another Municipality, the Shares of each of the Municipalities will be
cancelled and one new Share will be issued in the name of the new
amalgamated Municipality for each Designaled Company Service then
received or proposed to be received, upon that new Municipality execuling an
agreement to be bound by the terms of this Agreement, or except as
otherwise appraved by the directors.

9.1.2 Any actual, attempted or purported transfer by any Member of all or any part
of ils Share which does not comply with the provisions of this Agreement shall
be void and of no effect

10. WINDING UP OR DISSOLUTION
10.1 WINDING UP OR DISSOLUTION

if alternate scurces are available for all of the servicas aquivalent {0 the Company Services
then being provided to the Members, and if adequate provision is made for the payment of
all outstanding debts and liabilities of the Company and the consent of any major lenders to
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such winding up or dissolution is obtained, if such consent is required under the lerms of
any lending agreement with the Company, the Members holding Class A Shares and Class
B Shares may by spacial resolution passed by rol less than 75% aof the votes altached to all
Shares resolve to wind up or dissolve the Company in accordance with the provisions of the
Business Corporations Act and to dispose of the property, equipment and assets of the
Company as provided in this Agreement.

10.2 DISPOSITION OF PROPERTY

In the event of a winding up or dissolution of the Company pursuant to Section 10 1 hereof
the property. equipment and assets owned and leased by the Company shall be disposed
of in the following manner and the Members shall vote to dispose of the property,
equipment and assets in the following manner:

10.2.1 all properly, equipment or assets owned or leased by the Company and
assigned for the exclusive use of anyone Member or anyane Special User
(the "Purchasing Parly") may be purchased from the Company by the
Purchasing Party at the fair market value theraof. The President, with the
assistance of consultants or otherwise, shall establish a fair market value to
such property, equipment or assets and shall advise the Purchasing Parly, by
written notice, of the fair market value ag established. The Purchasing Parly
may within ten days of receipt of that notice from the President, dispute the
fair market value by natice in writing to the President, in which event within
five days of that written notice the President and the Purchasing Party shall
agree to appoint a valualor, knowledgeable in the valuation of the property,
assels or equipment being purchased, 1o establish the fair market value. The
determination of the valuator, which shall be made within twenly days of the
appointment of the valuator, will be final and binding on the Company and the
Purchasing Party. The costs of any valuation will be borne by the Purchasing
Party and the Company, jointly. Any payment made by a Member hereunder
shall be applied by the Company to reduce the debt incurred to purchase that
aguipment;

10.2.2 all property, assets and equipment owned or leased by the Company and not
purchased under Section 10.2.1 shall be offered by the President, in blocks
as determined by the President, to all Members holding Class A Shares and
all Special Users, pursuant to an auction. The President shall have full
authority to establish the rules for and operate any such auction; and

10.2.3 any property, equipment and assets owned or leased by the Company and
not disposed for pursuant to Section 10.2.1 and 10.2.2 may be sold or
disposed of by the President or such other person as determined by the
Prasidant.

10.3 DISTRIBUTION OF MONIES

All monies realized by the Company on the disposition pursuant o Sectien 102
shall:

10.3.1 firstly, be used {o satisfy all debts and liabilites of the Company; and
10.3.2 secondly, be distributed in the manner provided in Article 25.3 of the Articies
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11. WITHDRAWAL BY ANY MEMBER
11.1 WITHDRAWAL BY ANY ONE MEMBER

Any Member may cease to ba a Member of the Company by giving prior written notice {the
“Nolice™) of s desire to cease fo be a Member, in which event:

11.1.1 the date {the "Withdrawal Date") on which such Member ceases to be a
Member (the "Withdrawing Member") shall be the end of the year next
fallowing the year in which the Notice is raceived by the Company,

11.1.2 such Member shall be obligated to pay to the Withdrawal Date as requested
by the Company as a Rate, the share of the Member's obligation 1o any leng-
term capital obligations, includng any lease obligations, or repayments
thereof committed to by the Company up to the Withdrawal Date,

11.1.3 the Company will determine to transfer te the Member all user equipment
used by that Member which has baen paid for by the Member; and

11.1.4 upon receipt by the Company of the payment required in Section 11.11 2, the
Member shall surrender the Share held by if for cancellation and that Member
shall cease to be a Member.

11.2 SPECTRA ON WITHDRAWAL

Any radio spectra held by the Company at the time of withdrawal shall not be available for use
by a Wilthdrawing Member.

12. TERMINATION
124 TERMINATION
This Agreement shall terminate upon
12.1.1 the completion of the winding-up or dissolution of the Company; or

12.1.2 the agreemeni of all Members, provided that the Mambers shall not be
permitted to agree to terminate the Agreement unless all debis and liabilities
of tha Company have been provided for and unless permitted under the ECC
Act.

13. CONFIDENTIALITY
131 NON-DISCLOSURE OF CONFIDENTIAL INFORMATION

The Members acknowledge the provisions of Section 9 of the ECC Act. The obligations of the
Members and tha Company under this Article 13 are subject to the applicable provisions of the
ECC Act and tha Freedom of fnfermation and Protection of Privacy Act (British Columbia). The
Members shall. and shall ensure that all of their respectiva officials and employsas shall, hold all
Confidential Information of any kind or nature acquired in their course of dealing with the
Company, with each other or one or more Speclal Users In the Company or in their capacity as
Members in confidence and shall use such Confidential Information solely for purposes related
io their capacity as Members. The Members shall not, and shall ensure that their respective
employees shall not, disclose any such Confidential Information at any tme or otherwise make
use of such Confidential Infarmation for any purpose other than as Members
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14. GENERAL
141 APPLICABILITY

Except as otherwise expressly provided in this Agreement, this Agreement applies to each
Member only so long as the Member holds Shares in the Company.

142 PRECEDENCE

The Members shall be governed by the provisions of the ECC Act, the Notice of Articles, the
Articles, the Business Cotporations Act and this Agreement In the event of any
inconsistency among the provisions of any such documents, to lhe extent permitted by law
and subject to the ECC Act. the provisions of this Agreement will take precedence and bind
the parties and in particular the Members agree that the specific provisions of thig
Agreament shall override those general provisions in the Arlicles

14.3 AMENDMENTS

Subject to the provisions of the ECC Act, this Agreement may be amended by agreement in
writing of Members holding 50% or more of the Class A Shares except for those provisions
as specifically set forth herein

144 ASSIGNMENT

This Agreamant may not be assigned by any Member except as provided for spacifically
herein.

145 COUNTERPARTS; FACSIMILE

This Agreement may be executed in any number of counterparis with the same effect as if
all parties had all signed the same document All counterparts will be construed fogether
and will constitule one and the same agreement.  This Agreement may be executed by the
parties and transmitted by facsimile transmission and if so executed and transmitted this
Agreement will be for all purposes as effective as if the parties had delivered an executed
original Agreement,

14.6 ENTIRE AGREEMENT

This Agrgement, including the Schedules hereto and the agreements referred to heremn,
constitutes the entire Agreerment between the parties hereto relaled to their membership in
the Company, it being understood that additional agreements may be entered into relating
to equipment and use thereof, use and access o information which may be restricted and
other matters as required. There are not and shall not be any verbal statements,
representations, warrantias, undertakings or agreements between the paries and this
Agreement may not be amended or modified in any respect except by written instruments
signed by all of the parties hereto.

14.7 ENUREMENT

This Agreement shall enure to the benefit of and be binding on the respective successors,
executors. administrators and permitted assigns of each of the Members and the Company,

148 FURTHER ASSURANCES
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The Members shall execute such further assurances and other documents and instruments
and do such further and other things as may be necessary to implement and carry out the
intent of this Agreement. Each of the Members agrees that it will vote and act at all times
as a shareholder of the Company and in all other respects use its best efforts and take all
steps as may be reasonable within ils powers so as to cause the Company to act in the
manner contemplated by the provisions of this Agreemenl and so as to implement to their
full extent the provisions of this Agreement (including the enterng info of agreements by the
Company with one or more of the parties hereto or other persons)

14.9 NO PARTNERSHIP

Nothing in this Agreement shall be deemed in any way or for any purpoese to constitule any
party a partner of any parly hereto in the conduct of any business or otherwise or a membar
of a joint venture or a joint enterprise with any other parly hereto,

14.10 NOTICE

A notice, statement or raport may be given or deliverad by the Company to any Member by
delivery to it persanally or by sending it by mail or by facsimile to the Member at its address
as recorded in the Company's central securities register or by any other means permitted by
the Business Corporations Act. Where a notice, statement or report Is sent by mail, service
or delivery of the nolice, statement or report shall be deemed 1o be effected by properly
addressing, prepaying and mailing the notice, statement or report and to have been givan
on the day, Saturdays, Sundays and helidays excepled, following the date of mailing or the
date of sending same by facsimile. Where the notice, statemant or report is sent by any
other means permitted by the Business Corparations Act, sanvice or delivery of the notice,
slatement or report shall be deemed to have been given at the lime therefor specified in that
Acl. A certificate signed by the Secretary or other officer of the Company or of any other
corporation acting in that behalf for the Company that the letter, envelope or wrapper
containing the nolice, statement or report was so addressed, prepaid and malled shall be
canclusive evidence thereof.

14.11 TIME OF THE ESSENCE
Time shall be of the essence of this Agreement and the {ransactions conternplated hereby.
14.12 WAIVER

No provision of this Agreement shall be deemad to be waived unless such waiver is in
writing. Any waiver of any default by any party hereto in the observance or of the

performance of any part of this Agreement shall not extend ta or be taken in any manner {o
affect any other default.

14.13 RESTATEMENT OF ORIGINAL AGREEMENT

This Agreement is an amended and restated version of the Current Agreement. This
Agreement reflects a restatement of the Current Agreement, as amended, as at July 1.
2010.
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Bylaw No. 13938

Incorporation No. 550595
BUSINESS CORPORATIONS ACT ARTICLES
OF

E-COMM Emergency Communications
for Southwest British Columbfia Incorporated

({the "Company")

PART 1
INTERPRETATION

In these Arlicles, unless there is somelhing in the subject or coniext

inconsistent therewith:

(a)

(b)

(c)

(d)

(e}

N

“Board” and “the Diractors® or “the directors” mean the Direclors of the
Company for the time being;

“Business Corporations Act” means the Business Corporations Act of the
Province of British Columbia as from time to tme enacted and all
amendments thereto and includes lhe regulations made pursuant thereto;

“Class A Shares” mean the Class A Shares of the Company having special
rights and resirictions as set forth in Article 23 hereof,

“Class B Shares” mean lhe Class B Shares without par value of the Company
having special rights and restrictions as set forth In Article 23 hereof;

“Company Services” mean the holding, management and allocation of radio
spectra; the provision of radio communications; the management and
maintenance of radio systems and related infrastructure and equipmant; the
provision of mobile data services; the provision of 911 and non-emergency
call answering and call taking, switching and recording; the pravision of alarm
monitoring; the provision of dispatch services, the provision of emergency
disaster communications; the provision of emergency response
communications; the provision of emergency management information
systems; the maintenance of management information systems and other
fechnology related to the delivery of emergency services; and any other
services permitied under the ECC Act from time to time;

“Designated Company Service' means each of Polica Services, Fire
Services, Ambulance Services, and Municipal Services and such other
general catagories of Company Servicas as may be designated by the Board;
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{Q) ‘E-Comm System” means the wide area radic system operated by the
Company, including all rights, properties, infrastruciure and equipment related
thereio;

{(hy "ECC Act” means the Emergency Communications Corporations Act of the
Province of British Columbia as from time to time enacted and all
amendments thereto and includes the regulations made pursuant thereto;

{i) "entity” means a municipality, a regional district, the provincial government or
the federal government or a government agency or an emergency service
agency, as defined in the ECC Act;

(i) *month” means calendar month;

(k) "Members” means any person who becomes a shareholder for as long as any
such person holds Shares in the Company;

)} “Members' Agreement” means an agreement entered into among all of the
Members relating to the operation of the Campany and the relationship of the
Members as approved by the Minister undar the ECC Act, as amended from
time to time,

{m) “Notice of Articles” means the notice of articles of the Company filed with the
Registrar under the Business Corporalions Act, as amended from time to
time,

(n} "registered awner” or ‘registered holder” when used with respect to a share in
the authorized shars structure of the Company means the person registered
in thé central securihes register in respect of such share;

{(0)  “Registrar” means the Registrar of Companies for the Province of British
Columbia or other authorized person performing his duties as Registrar under
the Businass Corporations Act,

(p) “seal” means the common seal of thea Company;
Q) "Shares” means the Class A Shares and the Class B Shares, and

(n “Territory” means the geographic area within which a service is or is capable
of being provided by the E-Comm System to a Member or o any persaon
contracling with the Company al a particular poinl in time

12 Exprassions refarring to writing shall be construed as Including references to
printing. hthography, typewriting. photography and other modes of representing or
reproducing words in 2 visible form

1.3 Words importing the singular include the plural and vice versa, and words
importing male persons include female persons and words importing persons shall include
corporations
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14 The meaning of any words or phrases defined in the Business Corporations
Act shall. if not inconsistent with the subject ar context, bear the same meaning in these
Articles.

1.5 The Rules of Construction contained in the Interpretation Act (British
Columbia) shall apply, mutatis mutandis, o the interpretation of these Articles

1.6 The Members shall be governad by the provisions of the ECC Act, the Notice
of Articles, these Articies, the Business Corporations Act and the Members' Agreement. In
the event of any inconsistency among the provisions of any such documents, to the extent
permitied by law and subject to tha ECC Act, tha provisions of the Members' Agresment will
take precedence and bind the parlies and in particular the Members agree that the spacific
provisions of the Members' Agreement shall override those general provisions in the se
Articles.

PART 2
SHARES AND SHARE CERTIFICATES

21 Every Member is entitied, wilhoul charge. to one cedificate representing the
share held by it: and delivery of a cerificate for a share to f or its duly authorized agent
shall be sufficent delivery to it. Any share certificate may be sent through the mail by
registered prepaid mail to the Member entitled thereto, and the Company shall not be liable
for any loss occasioned to the Member owing to any such share cerificate so sent being
loat in the mail or stolen.

2.2 If a share cerlificate:

(a) is worn out or defaced, the Directors shall, upon production to them of the
said cerlificate and upon such other terms. if any, as they may think fii, order
the said certificate to be cancelled and shall issue a new cerlificate in lieu
thereof; or

(b) is lost, stolen ar destroyed, then, upon proof thereof to the satisfaction of the
Directors and upon such indemnity, if any, as the Direclors deem adequate
being given, a new share certificate in lieu thereof shall be issued to the
person entitled to such |ost, stolen or destroyed certificale.

Such sum, not exceeding the amount specified in the Business Corporations Act, as the
Directors may from time to time fix, shall be paid to the Company for each cerlificate to be
issued under this Article.

23 Every share cerlificate shall be signed manually by at least one cfficer or
Director of the Company, and any additional signatures may be printed or otherwise
mechanically reproduced and, in such event, a certificate sa signed is as valid as i signed
manually, notwithstanding that any person whose signature is so printed or mechanicatiy
repreduced shall have ceased to hold the office that the officer or Director is stated on such
certificate to hold at the date of the igsue of the share certificate.

24 Except as required by law, statute or these Articles, no person shall be
reccgnized by the Company as hotding any share upon any trusi, and the Company shall
not be bound by or compelied in any way to recognize (even when having nofice thereof)
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any equitable, contingent, fulure or partial interest in any share or in any fractional part of &
share or (except only as by law, statute or these Arlicles provided or as ordered by a court
of competan! jurisdiction) any other rights in respect of any share except an absolute right 1o
the entirety thereof by its registered holder.

PART3
ISSUE OF SHARES

31 Subject 10 Articles 3 2 and 3.3, the Notice of Arlicles and any diraction to the
contrary contained in a resolution passed at a meeting of shareholders authorizing any
increase or ateration of the authorized share structure, the shares shali be under the
control of the Directors who may, subject to the nghts of the holders of the shares of the
Company for the time being outstanding, issue, allot, sell, otherwise dispose of. or
otherwise deal in, shares authorized but not outstanding, al such times, to such persons, in
such manner, upon such terms and conditions, and at such price or for such consideration
as they may determine, subject as herginafter provided.

3z Except as otherwise permitted by the Business Corporations Act, no share
may be issued untii it is fully paid and the Company shall have received the full
consideration therefor in cash.

33 Class A Shares and Class B Shares may be issued to such entties as
permitted in the ECC Act and permitted in the Members' Agreement, in the manner
provided in the Members' Agresment.

a4 Members recelving Class A Shares may subscribe for and receive one Class
A Share for each Designated Company Service it has agreed to receive from the Company.

35 Members receiving Class B Shares may subscribe for and receive one Class
B Shara for gach Designated Company Service proposed to be received by it from the
Company.

as Cancurrent with the issuance of a Class A Share or a Class B Share 10 a
Member, the Member shall enier into the Members' Agresment with the Company and the
other Members

PART 4
SHARE REGISTERS

4.1 The Company shall keep or cause 1o be kept within British Columbia a
separate central securities register for each class of shares, as required by the Business
Corporalions Act.

4.2 Unless prohibited by the Business Carporations Act, the Company may keep
or cause to be kept one or more branch securities registers at such place or places as the
Directors may from time to lime determine.

4.3 The Company shall not at any time close its central securities register
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PART 5
TRANSFER AND TRANSMISSION OF SHARES

51 None of the Shares of ihe Company are transferable and no Member may
transfer any of its Shares in any manner whatsoever.

52 The trustee or trustee in bankruptcy of a Member, alihough not a Member,
shall have the sams rights, privileges and obligations that attach to the shares held by the
Member if the documents required by the Business Corporations Act shall have been
deposited with the Company.

53 Any person becoming entitlled to a share as a trustee or trustee in bankruptcy
of a Member, upon such documents and evidence being deposited with the Company as
the Business Corporations Act requires, or who becomes entitled to a share as a result of
an order of a Court of competent jurisdiclion or a statute, has the nght to be registered as a
Member in such person's representative capacity in respect of such share.

PART S8
ALTERATION OF AUT Z

6.1 The Company may, by passing an ordinary regolution and filing a notice of
alteration with the Registrar, amend its Notice of Arlicles to increase the authorized share
structure of the Company by:

(a) creating shares with par value or shares without par value, or both;

(b) increasing the number of shares with par value or shares without par value,
or both; or

(¢} Increasing the par value of a class of shares with par value, if no shares of
that class are issued.

6.2 The Company may, by passing a special resolution and filing a notice of
alteration with the Registrar, alter its Notice of Aricles to subdivide, consolidate, change
from shares with par value to shares without par value, or from shares without par value to
shares with par value, or change the designation of all or any of its shares but only to such
sxtent, In such manner and with such consents of Members holding a class or series of
shares which is the subject of or affected by such alteration, as the Business Corporations
Act provides

6.3 The Company may alter its Notice of Articles or these Arlicles:

(a) by special resolution, to create, define and altach special rights or restrictions
to any shares; and

{(t) by special resolution and by otherwise complying with any applicable
provision of these Articles, fo vary or abrogate any special righis and
restrictions altached lo any shares, and in each case by depositing the
special resolution at its records office, and filing a notice of alteration with the
Registrar, bul no right or special right attached to any issued shares shall be
prejudiced or interfered with unless, if the night or special right prejudiced or
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interfered with is aitached to a class of shares, Members holding shares of
that class consenl by a separate resolution of the Members of that class,
passed by a majority of not less than 75% of the votes cast, or by such
grealer majority as may be specified by the special rights and restriclions
attached to the class

6.4 Notwithstanding the foregoing provisions of this Part, no such alteration shall
be valid as to any part of the issued shares of any class unless the holders of the issued
shares of such class not being changed either all consent thersto in writing or, at a separate
class meeting, consent therelo by a resolution passed by the votes of Members holding in
the aggregate not less than 75% of the shares not being changed of that class.

85 Subjecl to the provisions of the Business Corporalions Act, unless specified
otherwise in these Articles or in the special rights and restrictions allached to any class of
shares, the provisions of these Arlicles relating to mestings of shareholders shall apply, with
the necessary changes and so far as they are applicable, to a class meeting of Members
holding a particular class or series of shares.

PART Y
PURCHASE OF SHARES

71 Subject to the special rights and restrictions altached to any class of Shares,
the Company may, by a resolution of the Directors and in compliance with the Business
Corporations Act, purchase any of its shares at a price not exceeding the amount paid up
on the issue of such shares.

7.2 No such purchase shall be made if the Company is insolvent at the time of
the proposed purchase or if the proposed purchase would render the Company insolvent.
7.3 Subject lo the provisions of the Business Corporations Act, any shares
purchased by the Company shall be cancelled and may be reissued.
PART 8
BORROWING POWERS
8.1 The Directors may from time to time on behalf of the Company

(a) borrow money in such manner and amount, on such secunty, from such
sources and upen such terms and conditions as they think fit;

{b) issua bonds, debentures and other debl obligations either cutright or as
security for any habiity or obligation of the Company or any ather person; and

(c) mortgage, charge, whether by way of a securily interest, a specific or floating
charge, or give other security on the underlaking. or on the whole or any part
of the property and assels of the Company (both present and fulure).

82 Any bonds, debentures or other debt obligations of the Company may be
issued at a discount, premium or otherwise. and with any special privilkeges as to
redemption, surrender, drawing, allotment of or conversion into or exchange for other
securilies, attending and voting at meetings of shareholders of the Company, appointment
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of Directors or otherwise and may by their ferms be assignable free from any equities
between the Company and the person to whom they were Issued or any subsequent holder
thereof, all as the Directors may deferm:ne.

83 Every bond. debenture or other debt abligation of the Company shall be
signed manually by at least one Director or officer of the Company or by or on behalf of a
trustes, registrar, branch registrar, transfer agent or branch transfer ageni for the hond,
dabenture or other debt obligation appointed by the Company or under any instrument
under which the bond, debenture or other debt obligation is issued and any additional
signalures may be printed or otherwise mechanically reproduced thereon and, in such
event, a bond, debenture or other debt obligation so signed is as valid as if signed manually
nolwithstanding that any person whose signature is so printed or mechanically reproduced
shall have ceased to hold the office that he is stated on such bond, debenture or other debt
obligation to hold at the date of the issue theraof.

PART 8
MEETINGS OF SHAREHOLDERS

91 Subject to any extensions of time permitted pursuant to the Busineas
Corporations Act. the first annual general meeting of the Company shall be held within
fifteen months from the date of incorporation and theraafter an annual general meeting shall
be held ance in every calendar year at such time {being not more than fifteen months afler
the date on which the last preceding annual general meeting was held ar the date on which
it was deemed to have been held in accordance with Article 9.2, whichever is later) and
place as may ba determined by the Directors

9.2 if all the Members aentitled to attend and vote at an annual general mesling
consent in writing to all the business which is required or desired to be transacted at the
meeting, the meeling shal! be deemed to have been held on the date specified in the
consent and it is not necessary that the meeting be held The Members must, in any
unanimous resolution passed under this Article, select as the Company's annual reference
date a date that would be appropriate for the holding of the applicable annual general
meeting.

9.3 Al ganeral meetings other than annual general meetings are herein referred
1o as and may be called extraordinary general meetings

9.4 The Directors may, whenever they think fit, convene an sxtraordinary general
meeting. An extraordinary general meating, if requisitioned in accordance with the Business
Corporations Acl or if called in accordance with the Members' Agreement, shall be
convened by the Directors or, if not convened by the Directors, may be corwvened by the
requisitionists as provided in the Business Corporaltions Act.

9.5 The Company must send notice of the date, time and location of any meeting
of sharcholders, and, in the case of speclal business, the general nature of that business, in
the manner provided in these Articles, or in such other manner, if any, as may be prescribed
by ordinary resolution (whether previous notice of the resalution has been given or not), to
each Member entitled to altend the meeting, to each director and to the Auditor of the
Company, unless these Articles otherwise provide, at least the following number of days
bafore the mesting
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(a) i and for so long as the Company is a public company, 21 days;
{b) otherwise, 10 days.

Accidental omission to give notice of a meeting fo, or the non-receipt of nolice of a meeting
by, any Member shall not inva'idate the proceedings at that meeting

9.6 All the Members of the Company entitied to attend and vote at a meeting of
shareholders may, by unanimous consent in writing given before, during or after the
meeting, or if they are present at the meeting by a unanimous vote, waive or raduce the
period of notice of such maeting and an entry in the minute baok of such waiver or reduction
shall be sufficient evidence of the due convening of the meeting,

97 Except as otherwise provided by the Business Corporations Act, where any
special business at a meeting of shareholders includes considering, approving, ratifying,
adopting or authorizing any document or the exscution thereot or the giving of effact
thereto, the notice convaning the mesting shall, with respect to such document, be sufficient
if it stales that a copy of the document or proposed document is or will be available for
inspection by Members:

(a) at the registered office or records office of the Company or at some other
place in British Columbia designaled in the notice during usual business
hours up to the date of such meeting of shareholders; or

(b) on a website mamntained by or on behalf of the Company designated in the
notice up to the date of such meeting of sharehoklers.

PART 10
PROCEEDINGS AT MEETINGS OF SHAREHOLDERS

101 All business shall be deemed speclal business which is transacted at

{a) a meeting of shareholders that 1s not an annual general meeting other than
the conduct of and voting at such meeting; and

b) an annual general meeling, with the exception of the conduct of, and voling
at, such meeting, the consideralion of the financial statement and of the
respeclive raports of the Directors and Auditor, fixing or changing the number
of directors, the appointment of the Auditor, the fixing of the remuneration of
the Auditor and such other business as by these Articles or the Business
Corporations Act may be transacted at a mesting of sharsholders without
prior notice thereof being given to the Members or any business which I1s
brought under consideration by the report of the Directors.

10.2 No business other than election of the chair or the adjournment af the
mesting of shareholders shall be transacted at any meeling of shareholders unless a
quorum of Members entitled to attend and vote is present al the commencement of the
meeting, but the quorum need not be present throughout the meeting

103 Except as olherwise provided in these Articles, a quorum for a maeeting of
shareholders shall be two persons present and being, or representing by proxy, Members
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holding not less than 20% of the outstanding Class A Shares or other Shares entitied to be
voled at the meeting. The Directors, any officer of the Company and the solicitor of the
Company shall be enlitled to attend at any meeting of shareholders but no such person
shall be counted in the quorum cr be entitied to vote at any mesting uniess that person shall
be a Member or proxyholder entitled to vole thersal.

104 |f within ha¥f an hour from the time appointed for a meeting of shareholders a
quorum is not present, the meeting, f convened upoen the requisition of Membsrs, shall be
dissolved. In any other case it shall stand adjouned to the same day in the next week, at
the same time and place, and, if at the adjourned meeting a quorum is not present within
half an hour from the time appointed for the meeting, the person or persons present and
being, or representing by proxy, a Member or Members enlitled o aitend and vole al the
meeting shall be a quorum.

10.5 The Chair of the Board shall be entitled to preside as chair at every meeting
of shareholders of the Company.

10.6 If at any meeting of shareholders the Chair of the Board is not presant within
fifteen minutes after the time appointed for holding the meeting or is unwilling to act as
chair, the Direclors present shall choose one of their number to be chair or if all the
Directors present decline to take the chair or shall fail to so choose or if no Director be
present, the Members present shali choose one of thair number to be chair.

10.7 The chalr may, and shall if so direcled by the mesting, adjourn the meeting
from time to time and from place fo place, but no business shall be transacted at any
adjourned meeting other than the business left unfinished at the meating from which the
adjournment took place. When a meeting is adjouned for thirty days or more, notice, shall
be given as in the case of an original meeting. Except as set forth in this Article, it shall not
be necessary 1o giva any nolice of an adjourned meeting or of the business to be transacted
at an adjourned meeting.

10.8 No motion proposed at a meeting of shareholders need be seconded and the
chair may propese aor secand a motion.

10.9 Subject to the provisions of the Business Corporations Act, at any meeting of
shareholders a resolution put to the vote of the meeting shall be decided on a show of
hands, unless (before or on the declaration of the result of the show of hands) a poll is
directed by the chair or demanded by at least one Member entitled 1o vote who is present in
perscn or by proxy. The chair shall declare to the meeting the decision on every question in
accordance with the result of the show of hands or the poll, and such decision shall be
entered in the book of proceedings of the Company. A declaration by the chair that a
resolution has been carried, or carried unanimously, ar by a particular majority, or lost or not
carried by a parlicular majority and an entry to that effect in the book of the proceedings of
the Company shall be conclusive evidence of the fact, without proof of the number or
proportion of the votes recorded in favour of, or against, that resolution.

10.10 In the case of an equality of votes, whelher on a show of hands or on a pall,
the chair of the meeting st which the show of hands takes place or at which the poll is
demanded shall be entitled ta a second or casting vote in addition to the vote or votes to
which the chair may be entitled as a Member.

SCHEDULE A - Atticles of ine Company Page 9

Page 44



Bylaw No. 13938

i0.11 Na poll may be demanded on the election of a chair. A poll demanded on a
question of adjournment shall be taken forthwith. A poll demanded on any other question
shall be taken, as soon as, in the opinion of the chair, is reasonably convenient, but in any
evert within seven days and at such time and place and in such manner as the chair of the
meeting directs. The result of the poll shall be deemed to be the resolution of and passed at
the meeting at which the poll was demanded. Any business other than that upon which the
poll has been demanded may be proceeded with pending the taking of the poll. A demand
for a poll may be wilhdrawn. In any dispute as to the admission or rejection of a vote the
decision of the chair made in good faith shall be final and conclusive

10.12 Every ballot cast upon a poll and every proxy appointing a proxyholder who
casts a ballol upon a poll shall be retained by the Secretary for such period and be subject
to such ingpection as the Business Carporations Act may provide.

10.13 On a poll a person entitied to cast more than one vote need not, if he votes,
use all his voles or cast all the votes he uses in the same way.
PART 41
VOTES OF MEMBERS
11.1 The majority of votes required to pass a special resolution at a meeting of

shareholders is not less than 75% of the votes cast on the resolution

11.2 Subject to any special voting rights or restrictions attached to any class of
shares on a show of hands every Member or its proxyholder whao is present and entitled to
vole at the meeting of shareholders shall have ane vaote and on & poll every Member shall
have one vote for each share of which he is the registared holder and may exercise such
vote either in person or by proxyholder.

11.3 Any entity which is a Member of the Company may authorize such person as
it thinks fit to act as its representative at any mesting of shareholdars. The parson so
authorized shall be entitled fo exercise in respect of and at such mesting the same powers
on behalf of the entity which the person represents as that entily could exercise if it were a
Member of the Caompany personally present, including. without limitation, the right, unless
restricted, to appoint a proxyholder to represent such municipalily, person or organization
and shall be counted for the purpose of forming a quorum if present at the meeting of
shareholders. Evidence of the appointment of any such representative may be sent to the
Company, If raquired or requested by the Company, in wnting and may be delivered by
mail, facsimile, electronic mail or any other method of transmilting legibly recorded
messages. Notwithstanding the foregoing, an entity being a Member may appoinl a
proxyhclder.

11.4 Member holding a share in respect of which it is entitted to vote shall be
entitied to appoini a proxyholder to attend, act and vote for it on the same occasion. A
Member may also appoint one or more allernate proxyholders lo act in the place and stead
of an absent proxyholder.

11.5 A form of proxy shall be in writing under the hand of the appointor or of the
Mermber's attornay duly authorized in writing, or, if the appointor is an entity under the hand
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of a duly authorized signing autherity or attorney. A proxyholder need not be a Member of
the Company.

11.8 A form of proxy and the power of attorney or other authority, if any, under
which it is signed or a notarially cerlified copy thereof shall be deposited al the registerad
office of the Company or at such other place as is specified for that purpose in the notice
corvening the meeting, not less than 48 hours (excluding Saturdays, Sundays and
halidays) or such lesser period as the Directors may from time to time determine before the
time for holding the meeling in respect of which the person named In the instrument is
appointed. in addition to any other method of depositing proxies provided for in these
Articles, the Directors may from time to time by resolution make regulations relating to the
deposiling of proxies at any place or places and fixing the time or iimes for depositing the
proxies, which time or times, if the Company is or becomes a reporting company, shall not
excead 48 hours (excluding Saturdays, Sundays and holidays) preceding the meeting or
adjourned meeting specified in the notice caliing a meeting of Members, and providing for
particulars of such proxies to be sent to the Company or any agent of the Company in
writing or by letter, facsimile or any method of transmitting legibly recorded messages so as
to arrive before the commencement of the meeting or adjourned mesting at the office of the
Company or of any agent of the Company appeinted for the purpose of receiving such
particulars and providing thal proxies so deposited may be acted upon as though the
proxies themselves were deposited as required by this Part and voles given in accordance
with such regulations shall be valid and shall be counted

1.7 A vole given in accordance with the terms of a proxy is vafid notwithstanding
the revocation of the proxy or of the authority under which the form of proxy was executed
or the transfer of the share in respect of which the proxy is given, provided that no
notification in writing of such revacation shall have been received at the registered office of
the Company or by the chair of the meeting or adjourned meeting for which the proxy was
given before the vole is taken,

11.8 Every proxy may be revoked by an instrumant in writing:

(a) executed by the Member giving lhe same or by ifs attorney authorized in
writing or, where the Member is an entily, by a duly authorized signing
authority or attorney of the entity; and

(b)  delivered either at the registered office of the Company at any time up to and
including ihe last business day preceding the day of the mesting, or any
adjoumment theraof. at which the proxy is to be used, or to the char of the
meetling on the day of the meeting or any adjournment thereof, before any
vote in respect of which the proxy is to be used shall have been taken;

or in any other manner provided by law.
11.9 Notwithstanding any other provision of these Articles:

{a) any amendment to Articles 3.3, 3.4, 3.5, 121, 13.6, 19.1, 18.2, or 25 1 or any
winding-up or dissolution of the Company or such other matter as specifically
provided in tha Members' Agreement requiring approval by a vote of not less
than 75% of the votes attached to al! shares held by all of the Members, shall
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require the approval by a majority of not less than 75% of the voles attached
to the Class A Shares and the Class B Shares outstanding on the dale of the
vote; and

(b) such other issues as specifically provided in lthe Members' Agreement
requiring approval by a vote of not less than two-thirds of the vates attached
to all shares held by all of the Members, shall require the approval by a
majority of not less than two-thirds of the votes attached to all Class A Shares
and Class B Shares oulstanding on the date of the vote, togather with such
other approvals as set forth in the Members' Agreement.

PART 12
DIRECTORS

12.1 The number of Directors shall not be less than 3 nor more than 25 and the
nurmber of Directors may be fixed by ordinary resolution of the Members. The number of
Directors and the persans ta be elected as Directors shall be as determined in the manner
provided in the Members' Agreement.

12.2 The Member or Members entitled to designate Directors for election pursuant
to the Members' Agreement shall notify the Company not less than 7 days prior to each
annual meeting of the Company or date for any annual consent resoiution al which the
respective appointment is lo be effective, of the identity of the respective appoiniees by
such Members to be Director, if any such appointees are to ba changed at the annual
meeling

123 The Directors may receive such remuneration as such may from time {o time
be determined by the Directors. The Directars shall be repaid such reasonable travetling,
hotel and other expenses as they incur in and about the business of the Company.

124 A Director shall not be required to hold a share of the Company as
qualification for the holding of that office but shall be quabfied as required by the Business
Corporations Act, to bacomse or act as a Director.

PART 13
ELEC D REMOVAL OF DI
131 At sach annual genaral mesting of the Company all the Directors shall retire

and the Members enfitied to vote thereat shall elect a Board of Directors consisting of the
number of Directors to be appointed for the time being as set forth in these Articles and as
determined under Article 12.1 and the Members' Agreement, If the business to be
transacted at any annual general meeting is consented to in writing by all the Members who
are entitled to attend and vote thereat such annual general meeting shall be daemed for the
purpose of this Pari to have been held on such writlen consent becoming effective.

13.2 A retiring Director shall be ehgible for re-election.

133 Where the Company fails to hold an annual general meeling in accordance
with the Business Corporations Act, the Directors then in office shall be deemed to have
been alacted or appointed as Directors on the laat day on which the annual generat meeting
could have been held pursuant to thess Arlicles and they may hold office untl other
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Directors are appointed or elected or untll the day on which the next annual general meeting
is held

134 If at any meeting of shareholdars at which there should be an slection of
Directors, the places of any of the retiring Directors are not filled by such alection, such of
the retiring Directors wheo are not re-elected as may be requested by the newly-elected
Directors shall, if willing to do so, continue in office to complete the number of Directors for
the time being fixed pursuant to thess Articles unti! further new Directors are elecled at a
meeting of sharsholders convened for the purpose. If any such eleclion or continuance of
Directars results in the election or continuance of less than the number of Directors for the
time being fixed pursuant to these Ariclas such number shall be fixed at the number of
Directors actually elected or continued in office.

135 Any casual vacancy occurring in the Board of Directers may be filied by the
remaining Directors or Director in the manner provided in the Members' Agreement.

13.6 Between annual general meetings and for the purposes of complying with the
Members' Agreement, the Directors shail have power to appoeint as additional Directors up
to one-third of the number of Directors slected or appointed at the iast annual general
meeting at which Directors were elected or appointed. Any Director so appointed shall hold
office only until the next following annual general meeting of the Company, but shall be
eligible for appaintment by the Directors and so long as he or she is an additional Director
the number of Directors shall be increasad accordingly.

13.7 The office of Director shall be vacated if the Director:

(a) resigns the office held by the Director by notice in writing delivered to the
Company, or

(b) resigns the office held by the Director by nolice in writing delivered to a
lawysr for the Company, or

(c) is convicted of an indictable offence; or

(d) ceases to be qualified to act as a Directer pursuant to the Business
Corporations Act.

13.8 The resignation of a Director pursuant to Article 13.7(a) or (b} takes effect on
the tater of.

(@) the time the written notice is delivered to the Company or a lawyer for the
Company; and

(b}  if the writlen resignation specifies that the resignation is to take effect at a
specified date, on a specified date and time or on the occurrence of a
specified event

(i) if a date is specified, the beginning of the specified date;
(ii) if a date and time is specified, the date and time specified; or

(i)  if an event is specified, the occurrence of the event.
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138 Subject to the Members' Agreement, the Company may by special resolution
remove any Director before the expiration of the period of office for which that Director is
appointed, and may by an ordinary resolution appeint another person in his stead.

PART 14
POWERS AND DUTIES OF DIRECTORS

14.1 The Directars, unless otherwise set forth in the ECC Act, shall supervise the
general management of the business and affalrs of the Company and shall have the
authority to exercise all such powers of the Company as are nol, by the Business
Corporations Act or by thase Articles, required to be exercised by the Company in a
meeting of shareholders, subject, nevertheless, to the provisions of the Members'
Agreement, these Articles and all laws affecting the Company and to any regulations, not
inconsistent with these Articles, made from time to time by special resolulion, but no such
regulation shall invalidale any prior valid act of the Directors.

14.2 The Directors may from time to time by power of attorney or other instrument
under the seal, appoint any person to be the attorney of the Company for such purposes,
and with such powers, authorities and discretions (not exceeding those vested in or
exercisable by the Directors under these Articles and excepting the powers of the Directors
relating to the constitution of the Board and of any of its committees and the appaintment or
removal of officers) and for such period. with such remuneralion and subject to such
conditions as the Directors may think fit, and any such appointment may be made in favour
of any of the Directors, officers or Members of the Company or in favour of any corporation,
or of any of the shareholders, directors, officers. nominees or managers of any corporation,
firm or joinl venturs and any such power of attorney may contain such provisions for the
prolection or convenience of persons dealing with such attorney as the Directors think fit
Any such attomey may be authorized by the Directors to subdelegate all or any of the
powers, authorities and discretions for the time being vesled in such attorney.

PART 15
c RE NTEREST OF DIRECTORS

151 (a) A Director wha is, in any way, directly or indiractly interested in an existing or
proposed cantract ar transaction with the Company shall disclose the nature
and extent of that interest in accordance with the provisions of the Business
Corporations Act

(b) A Directer who holds any office or possesses any property wheraby, directly
or indirectly, a duty or intarast might be created in conflict with that Director's
duty or interest as a Director, shall declare the fact, and the nature and extent
of the conflict or potential conflict in accordance with the provisions of the
Business Corporations Act.

15.2 A Direclor shall not vote in respact of any such contract or transaction with
the Company in which that Director ig interested and if the Director shall do so. thal
Director's vate shall not be counted, but that Director shall be counted in the quorum
present at the meeting at which such vote is taken. This Article and Article 15 1(a) shall not
apply in those circumstances where a Director i1s, under the provisions of the Business
Corporations Act, deemed not to be interested in a proposed coniract or transaction. The
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Company may not, by special resolution or otherwise, suspend the application of this Arlicle
and Articlg 15.1{a}.

18.3 A Director may not hold any office or place of profit with the Company. No
Director or intended Director shall contract with the Company. in any manner whatsoever,
including either with regard 1o the tenure of any such other office or place of profit or as
vendor, purchaser or otharwise, and, subject to compliance with the provisions of the
Business Corporations Act, and any coniract or transaction enterad into by or on behalfl of
the Comgpany in which a Director Is in any way interested shall be liable to be voided by
reasan thereof.

15.4 Subjact 1o compliance with the provisions of the Business Corporations Act, a
Direclor or any corporation or firm in which a Director has an interest may act in a
professional capacily for the Company (except as Auditor of the Company) and the Director
or such corporation or firm shall be entitied to remuneration for professional services as if
that person were nol a Director.

PART 16
PROCEEDINGS OF DIRECTORS

16.1 in the absence of the Chair of the Board, or if the Chair of the Board is not
present within fifleen minutes of the lime appointed for holding the meeting or is unwilling to
act as chair, or if the Chair of the Board has advised the Secretary that the Chair of the
Board will nol be present at the mesting, the Directors present shall choose one of their
number to be chair of the mesting.

16.2 The Directors may mest together for the dispatch of business, adjourn and
otherwise regulate their meetings, as they think fit Questiong arising st any meeting shall
be decided by a majonty of voles except as specifically set forh in this Part or in the
Members' Agreement. In case of an equalty of votes the chair shall have a second or
casting vote. Meetings of the Baard held at regular intervals may be held at such place, or
such time and upon such notice (if any) as the Board may by resolution from time fo time
determine or as set forlh in the Members' Agreemeni.

16.3 A Directar or any other person may participate in a meeting of the Board or of
any committes of the Company by telephone or other communications medium by means of
which all Directors participaling in the meeting are able to communicate with each other and
provided that such Directors attending the meeting agree to such participation A Director or
other person participating in a meeting in accordance with this Article shall be deemad to be
present at the meeting and to have sc agreed and shall be counted in the quorum therefor
and be eniitled to speak and vole thereat

16.4 A Chair of the Board may, and the Secretary or an Assistant Secretary upon
request of the Chair of the Board may call a meeting of the Board at any lime. Reasonable
notice of such meaeting specifying the place, day and hour of such meeting shali be given by
mail, postage prepaid, addressed to each of the Directors and altarnate Directors at the
Director's address as it appears on the books of the Company or by leaving it at the
Directors usual business or residential address or by telephone, electronic mail or any
method of transmitting legibly recorded messages. It shall not be necessary to give notice of
8 meeting of Directors to any Director or alternate Direclor if such meeting is to be held
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immediately following a meeting of shareholders at which such Director shall have been
elected or is the meeting of Directors at which such Direclor is appainted Accidental
omission 1o give notice of a meeting to, or the non-receipt of natice of a meeting by, any
Director or alternate Director shall not invalidate the proceedings at that meeting.

16.5 Any Director of the Company may file with the Secretary a document
executed by the Director waiving notice of any past, present or fulure meeting or meetings
of the Directors being, or required to have been, sant to the Director and may at any lime
withdraw such waiver with respect to meelings held thereafter. After filing such waiver with
respect to future meetings and until such waiver is withdrawn no notice need be given to
such Director and, unless the Director otherwige raquires in writing lo the Secrelary, to (he
alternate Director of that Director of any meeting of Direciors and all meelings of the
Directors =0 held shail be deemed not to be improperly called or constiluted by reason of
notice not having been given to such Director or alternate Director.

16.6 The quorum necessary for the transaction of the business of the Directors
may be fixed by the Directors and If not so fixed shall be a majority of the Directors

16.7 The continuing Directors may act notwithstanding any vacancy in their body,
but, if and so Jong as their number is reduced below the number fixed pursuant to these
Aricles as the necessary quorum of Directors, the continuing Direclors may act for the
purpese of increasing the number of Directors to that number, or for summoning a mesting
of shareholders of the Company, bul for no other purpase. and any such increase shall be
subject Lo the provisions of the Members' Agreement.

16.8 Subject Io the provisions of the Business Corporations Act, all acts done by
any meeling of the Directors or of a committee of Direclors. or by any person acting as a
Director, shall, notwithstanding that it be afterwards discovered that there was some defect
in the qualification, election or appointment of any such Directors or of the Members of such
commitiee or person acting as aforesaid, or that they or any of them were disqualified, be
as valld as if every such person had been duly elected or appointed and was quazlified to be
a Director.

16.8 A resolution consented to in writing, whether by document, facsimile or any
method of transmitting legibly recorded messages, by all of the Directors enfitled to vote
iherean shall be as valid and effactive as if it had been passed at a meating of the Direclors
that satisfies all the requiremenis of the Business Corporations Act and these Articles. Such
rasolution may be in two or more counterparts which together shall be deemed to constilute
one resolution in writing. Such resolulion shall be filed with the minutes of the proceedings
of the Directors and shall be effective on the date stated therson or on the latest date stated
on any counterpart

PART 17
COMMITTEES

171 The Directors may by resolution appoint one or more committees consisling
of such member or members of their body as they think fit for such duties provided that the
Ditectors may not delegate any of their dulies to such committee, and subject to such
conditions as may be prescribad in such resalution, and afl committees sa appomnted shail
kesp ragular minutes of their transactions and shall cause them to be recorded in books
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kept for that purpose, and shall report the same to the Board of Directors at such times as
the Board of Directors may from time to time require The Directors shall also have power at
any lime to revoke or ovemde any authority given to or acts to be done by any such
committees except as to acls done before such revocation or overriding and to terminate
the appointment or change the membership of a commitlee and to fill vacancies in it.
Committees may make rules for the conduct of their business and may appoint such
assistants as they may deem nacessary. A majarily of the members of a commiltee shall
conslilute a quorum thereof.

17.2 There shall be Services Committees of the Company for each of the
Designated Company Services and a User Committee, all of which shall be appointed in the
manner provided in the Members' Agreement.

17.3 Any committee may meet and adjourn as it thinks proper. Questions arising at
any meeting shall be determined by a majority of votes of the members of the committee
present, and in case of an equalily of votes the chalr shall not have a second or casting
vate. A resolution consented to in writing, whether by document, facsimile or any method of
transmitting legibly recorded messages, by all the members of the committee entilled to
vote thereon shall be as valid and effective as if it had been passed at a meeting of such
committee that satisfies all the requirements of the Business Corporations Acl and thase
Articles. Such resolution may be in two or more counterparts which together shall be
desmed to constilute one resolution in writing. Such resoiution shall be filed with the
minutes of the proceedings of the committee and shall be effective on the date stated
thereon or on the |atest date stated in any counterpari.

PART 18
OFFICERS

18.1 The Directors shall, from time to time, appoint a Chair of the Board, who shall
be a Director appointed as contemplated in Arlicle 13.6 hereof, a President and a Secretary
and such other officers, if any, as the Directors shall determine and the Directors may, at
any time, terminate any such appointmeni. No officer shall be appointed unless he is
qualified in accordance with the provisions of the Business Carporations Act. The President
and the Secretary shall not be Directors,

18.2 One person may hold more than one of such offices except that the offices of
President and Secretary must be held by different persons. The remuneration of the officars
of the Company as such and the terms and conditions of their tenure of office or
employment shall from time to time be determined by the Directors. The President of the
Company will manage the day-lo-day operalions of the Company, consult with the User
Committee and the Services Committess, perform the functions of the President set out in
the Members' Agreement and carry out other functions or dutles as required, requested or
delegated by the Board of Directors. The Directors may decide what functions and duties
each officer shall perform and may entrust to and confer upon him any of the powers
exercisable by them upon such terms and conditions and with such restrictions as they think
fit and may from time to time revoke, withdraw, alter or vary all or any of such functians,
duties and powers. The Secretary shall perform the functions of the Secretary specified in
these Articles and the Members' Agreement and will carry out other functions or duties as
required, requestied or delegated by the Board of Directors.
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183 Every officer of the Company who holds any office or possesses any properly
whereby. whether directly or indirectly, duties or interests might be created in conflict with
his duties or mterests as an officer of the Company shall, in writing, disclose to the
Fresident Ihe fact and the nature and extent of the conflict.

PART 19
DIVIDENDS AND DISTRIBYTIONS

191 No dividend shall be declared or paid on, and no distribution shall be made in
raspect of, any Share of the Company to a Member of the Company as such.

192 The Members waive all rights under the Business Corporations Act or
otherwise howsoever to receive as Members with respect to any Shares held by them, any
of the praperty of the Company upon its liquidation or dissalution

PART 20
DOCUMENTS, RECORDS AND REPORTS

201 The Company shall keep at its records office or at such other place as the
Business Corporations Act may permit, the documents, copies, registers, minutes, and
records which the Company is required by the Business Corporations Act to keep at Its
records office or such other place, as the case may be.

20.2 The Company shall cause to be kept proper books of account and accourting
records in respect of all financial and other transaclions of the Company in order properly to
record the financial affairs and condilions of the Company and to comply with the Business
Corporations Act.

203 The Directors shall from lime to lime at the expense of the Company cause lo
be prepared and laid before the Company in a meeting of shareholders such financial
statements and reports as are required by the Business Corporations Act.

204 Every Member shall be entitied fo be fumished ance gratis on demand with a
copy of the latest annual financial statement of the Company and. a copy of each such
annual financial statement and interim financial statemant shall be sent to each Member
and to the minister under the ECC Act.

PART 21
NOTICES

21.1 A notice, statement or report may be given or delivered by the Company to
any Member by delivery to it pergonally or by sending it by mail or by facsimile io the
Member at its address as recorded in tha central securities ragister or by any other maans
permitted by the Business Corporations Act. Where a nofice, statement or report is sent by
mall, service or delivery of the notice, statement or report shall be deemed to be effected by
properly addressing, prepaying and mailing the notice, statement or report and o have
been given on the day, Saturdays, Sundays and holidays excepted, following the date of
mailing or the date of sending same by facsimila. Where the notice. statement or report is
sent by any other means pamitted by the Business Corporations Act, service or delivery of
the notice, statement or report shall be deemed to have been given at the time therefor
specified in that Act. A certificate signed by the Secretary or other officer of the Company or
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of any other corporation acting in that behalf for the Company 'bat the letter, envelope or
wrapper containing the notice, statement or report was so addressed, prepaid and mailed
shall be conclusive evidence theraof,

21.2 A notice, statement or report may be given or delivered by the Company to
any parson entitied to a Share as a trustee or trustese in bankruptey of a Member by sending
it addressed to such person by name or by the title of the raepresentative of the Member or
by any like description, at the address (if any) supplied to the Company for the purpose by
the persan claiming to be so entitled, or (until such address has bean so supplied) by giving
the nctice in a manner in which tha same might have been given to the Member.

21.3 Notice of every meeling of shareholders shall be given in a manner
hereinbefore suthorized to every Member holding at the time of the issue of the notice or
the date fixed for detemmining the Members entitled to such notice, whichever is the earlier,
shares which confer the right to notice of and to attend and vote at any such meeting.

PART 22
SEAL

221 The Directors may pravide a seal for the Company and, if they do so, shall
provide for the safe custody of the seal which shall not be affixed to any instrument except
in the presence of the following persons, namely:

(a) any two Directors, or

(b}  one of the Char of the Board, the President, a Director together with one of
the Secretary or an Assistant Secretary; or

(c) such person or persons as the Directors may from time to time by resolution
appoint and such Directors, officers, person or persons in whose presence
the seal is so affixed to an instrument shall sign such instrument. For the
purpose of certifying under seat true copies of any document or resolulion the
seal may be affixed in the presence of any one of the foregoing persons.

22.2 To enable the seal of the Company to be affixed 10 any bonds, debentures,
share cerlificates, or other securities of the Company, whether in definitive or interim form,
on which facsimiles of any of tha signalures of the Directors or officers of the Company are,
in accordance with the Business Corporations Act andfor these Ardicles, printed or
otherwise mechanically reproduced there may be delivered to the firm or company
employed to engrave, lithograph or print such definitive or interim bonds, debentures, share
certificales or other securities one or more unmounted dies reproducing the Company's seal
and the Chalr of the Board, the President and the Secretary, or an Assistant Secretary, or a
Director may by a document authorize such firm or company 10 cause the Company's seal
to be affixed to such definitive or interim bonds, debeniures, share cerificates or other
securities by the use of such dies. Bonds, debentures, share certificates or other securities
to which thea Company's seal has been so affixed shall for alt purposes be deamed to be
under and to bear the Company's seal lawfully affixed thereto.

22.3 The Company may have for use in any other province, state, territory or
country an official seal which shall have on its face the name of the province, state, territory
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or country where it Is lo be used and all of the powers conferred by the Business
Corporalions Act with respect thereto may be exercised by the Directors or by a duly
authorized agen! of the Company.

PART 23
SPECIAL RIGHTS AND RESTRICTIONS ATTACHING TO
CLASS A SHARES AND CLASS B SHARES

231 Neither the Class A Shares nor the Class B Shares shall entitle the holder
thereof to any distributions or dividends of any kind whatsoever with respect to the Shares
and in the evenl of any winding up or dissolution of the Company neither the Class A
Shares nor the Class B Shares shall be entitied to any distribution or payment of any kind
including the repayment of the amaunt paid up on the issue of the Shares.

232 The Class A Shares shall have the right to one vote per share on all
resolutions to be approved by the Members and the Class B Shares shall have one vote per
share only on the following matters:

(a) the winding up or dissolution of the Company,

(6}  any matter on which the Class B Shares are provided a vote in accordance
with Seclion 2 5 of the Members’ Agreement; and

{c) any amendment to Articles 3.3, 3.4, 3.5, 12.1, 18.1, 18.2 or 25.1.

233 A Class B Share is convertible on a one-for-ane basis into a Class A Share
upon a Member holding a Class B Share agreeing to subscribe for the Designated
Company Service to which that Share relates by wrillen notice to the Company in the
manner and subject to the terms as provided in the Members' Agreement.

PART 24
EROHIBITIONS

241 No Shares, securilies or debt obligations issued by the Company shall be
offered for sale to the public.

PART 26
RESTRICTIONS

251 The Company is restricted from carrying on any business except for.

(a) the provision of emergency communications and related services 1o its
members, and

(b) the provision of communication and related services, for public safety and
public service ta municipalities, regional districts, the provincial government,
the federal govemment, government agencies and emergency services
agencies, as defined in the ECC Act,

all in the interests of civic improvement and for the benefit of the public residing within the
territory in which the Company operates.
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252 The Company is restricted from exercising the following powers:

{8) the power o pay, transfer or dispose of to its Members by way of dividend,
distribution, bonus, or otherwise any of the income or property of the
Companty other than any repayment of the amount paid up on the issue of
Shares; and

{b) the power to ollot or issue any of its Shares lo any person ather than
municipalities, regional districts, the provincial government, the federal
government, government agencies and emergency services agencies, as
defined in the ECC Act.

253 if upon winding-up or dissolution of the Company there remains, after the
satisfaction of all its debis and liabilities, any property whatsoever of the Company such
proparty shall not be paid to or distributed among the Members as such, but shall be given
or transferred to the Prevince of British Columbia ta be hald or ugsed by it for the provisions
of emergency communications or other related emergency servicas in the interests of the
public.
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SCHEDULE B
AGREEMENT TO BE BOUND

TO: E-Comm Emergensy Communicalions for Southwes! British Columbia
Incorporated (the "Company")

AND TO: Al Members of the Company, as defined pursuant to a members' agreement
dated as of the 1st day of October, 1997, as amended and restated, (the
“"Members' Agreement")

WHEREAS:

A, The Company has been established for the Purpose as set forth m the Members'
Agreement,

B. The undersigned wishes to subscribe for Shares in the Company and become a
Member in the Company; and

C The Membaers' Agreementi requires that prior to the issue of Shares to any person,
such person must agree to be hound by the tarms of the Members' Agreement.

In consideration of the payment of $2 by the Company to the undersigned and the issue of
Shares to the undersigned (the receipt and sufficiency of which is hereby acknowiedged)
the undersigned hereby agrees that:

1. The lerms as used herein shall have the meaning as set forth in the Members'
Agresment
2 The undersigned hereby subscribes for one Share of the class of Shares of the

Company for the Designated Company Services set opposite its name and agrees
that for each Class A Share for that Designated Company Service it will take and
raceive from the Company that Designated Company Service when the Campany is
able to deliver that Designated Company Service to it, and agrees that for sach
Class B Share for a Designated Company Service # has reserved the right to lake
and receive from the Company that Designated Company Service in the fulure in the
manner and subject to the tarms contained in the Members' Agresment.

The undersigned hereby pays $10 for each Share subscribed for

4 So long as the undersigned owns Shares, the undersigned hereby agress with the
Company and ali other Members to be bound by the terms and conditions of the
Members' Agreement as and from the date hereof, as if it had been an original
signatory thereto.

5 This Agreement shall bind the undersigned and all successors thereof
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6. If the undersigned is a Municipality the undersigned confirms that it has adopted or is
adopting a by-law as contemplaied in Section 4(2)(a) of the ECC Act and this
subscription will only became effective upon the adoplion of such a by-law

Dated this day of .20
Number and Class of Designated Company
Shares Subscribed for. Services

{Name of Member)

Address

SCHEDULE 8 - Agraament (¢ be Bound
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SCHEDULEC
COST-SHARING FORMULA FOR CONMPANY SERVICES

OVERVIEW DF ALL WIDE AREA RADIO COSTS

There are four major cost componants related to the wide area radio system, which
will be translated into an annual rate to he charged to each User Agency:

{® Radio System Infrastructure and CAD for the GVRD,

{ii) Radio System Infrastructure and CAD for regions outside of the GVRD,
(i)  consolidated dispalch centre operations, and

(ivi  User Equipment.

Only the first of these four cosls are distributed using the GVRD Radic Cost
Allocation Modsl, dascribed in this appendix. The costs of the radio infrastructure
outside of the GVRD and of consolidaled dispatch c¢entre operation are each
distributed wusing separate models. Radic User Equipment costs (mobile and
portable radio, data terminals, eic ) are chosen at the discretian of each agency

User Equipment is not an allocated cost componeni. E-Comm will be purchasing
User Equipment centrally and distributing to each User Agency the capital cost of the
equipment plus associated financing costs at rates and terms secured by E-Comm.

All wide area radio cost components and assacialed allocation sources are set out in
Table 7

DEFINITIONS

User Agency: Any single client on the radio system, such as an individual police
depariment, fire department, RCMP detachment or municipal public work
depariment. The RCMP Lower Mainland District and BC Ambulance Services are
each trealed as a single User Agency for the purposes of cost ailocation. Each
Special User, other than the RCMP, is treated as a single User Agency for the
purposes of cost allocation.

Core Radio Users: The following set of wide area racio user agencies: Vancouver
Police Deparimeni, Vancouver Fire Department, all municipal, provincial and federal
RCMP detachments within the GVRD, all Special Users other than the RCMP and
BC Ambulance Services within the GVRD.

Latecomer Agency: Any User Agency that joins the wide area radio system after the
system's implementation.

Radie System Infrastructure: All equipment and services associated with the
devalopment and implementation of the wide area radio system network, such as
radio sites, transmitters, tawer and system design
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25 User Equipment All peripheral radio equipment such as mobile and portable radio
terminals, and data terminals.

2.6 E-Comm Dispatch Centrg Building. The portion of the E-Comm building that houses
the consolidated dispatch centre.
2.7 Transition Costs: All capital and capilalised costs incurred that are associated with

the implementation and the operation of the test phase (Phase 0) of the radio
project. up until the point that the Core Radio Users are participating in the radio
system

2.8  Starn-up Costs. Those costs incurred prior to the implementation of the radio system,
such as consulting, engineering and legal costs

2.9 TJotal Annual Cost' The annualised cost of the radio and dispatch building capital
costs, and related Transition and Start-up Costs, based on financing rates and terms
secured by E-Comm. As well, the total annual cost allocated using this model
includes the annual cost of Radio System Infrastruciure operating and maintenance
costs, and a share of the annual cost of E-Comm overhead and administration.

2.10 Phase 0 The test implementation phase of the radio system, in which Vancouver
Police Department and Vancouver Fire Department are the only participants.

211 Phase 1 The project phase in which the radio system is implemented throughout the
GVRD.

2.12 Phase 2. The project phase in which the radio system is implemented in the regions
to the norlh of the GVRD

2.13 Phase 3: The project phase in which the radio system is implemented in the regions
to the east of the GVRD

2.14 |Intenm Financing Funds required 1o finance the inital development and consiruction
of the Radio Sysiem Infrastructure. including operating casts, Transiton Cosls and
Siarf-up Costs, to the point at which costs are consolidated and user agencies are
paying their respeclive cost shares. In addition, any interim financing costs
associated with capital upgrades once the radio system is operational.

2.15 E-Comm: The corporation that wiii oversee the wide area radio system, the
consolidaled dispatch centre aperations and the E-Comm building.

2.16 Emergency Service Agency An agency that provides, police, fire or ambulance
senvices.

2.17 Computer-Aided Dispatch: The software and hardware system that comprises the
computer aided dispatch system.

2.18 CIlDS: The software and hardware system that comprises the CUDS system.

SCHEDULE G - Cost-Sharing Formula for Company Services Page 2
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PURPOSE OF THE GVRD RADIO COST ALLOCATION MODEL

The GVRD Radic Cost Allocation Model ("the model”) allocates the capital cosls
associated with building Phase 0 and Phase 1 of the wide area radio system, the
Computer-Aided Dispatch system and the E-Comm Dispatch Centre Building within
the GVRD, to GVRD agencies.

In addition, the model allocates Radio System Infrastructure operating and
maintenance costs, a share of E-Comm overhead and administration costs, and all
financing costs associated with capital and operating expendilures.

The capital, operating and financing costs allocated using the model are detailed in
Section 8.

DESIGN OF THE GVRD COST ALLOCATION MODEL User Agencies

Each participating agency is considered a separste user for the purposes of cost
allocation. For example, a single municipality's police department and fire
departmant are two separate and completely independent users in the madel.

For the purposes of cosl allocation, a single municipality is limited to three types of
municipal user agencies: a police depariment (or municipal RCMP detachment), a
fire depariment and a public works department. Public works departments include all
municipal non-public safety agencies, including but not limited to parks, engineering
and transit agencies

For agancies that will use tha radic system both within and outside of the GVRD,
such as the federal RCMP detachment and BC Ambulance Services, the GVRD cost
allocation mode! provides only the cast shares within the GVRD. For these wide area
users, their cost share for Phases 2 and 3 of the radio system will be computed
using a separate allocation model.

Costs are allocated io sach RCMP dstachment. The federal, provincial and
municipal share of each detachmentls cosl is calculated based upon the
detachment's respactive share of officers

For those RCMP detachments that are shared by more than one municipality, cost-
sharing among the municipalities will be calculated outside of the allocalion model,
according to the formula normally used by the RCMP or such an alternate fonmuia as
may be agreed upan between the parties.

Federa! RCMP headgquarters will bill all RCMP detachments for their allocated
annual cost share, net of any appropriate federal cost-sharing.

Allocated Costs

a7

An agency's Tolal Annual Cost is comprised of an annualised share of the Radio
System Infrastructure cost and E-Comm Dispatch Centre Building costs, and related
Transition Costs and Start-up Costs, based on financing rates and terms secured by
E-Comm. As well, included in the Tota! Annual Cost is each agency's annual share
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of Radio System Infrastructure operating and maintenance cost, and their annual
share of E-Comm overhead and administration.

4.8 The model is designed so that in each year, the Total Annual Cost is recoverad from
all agencias that are active members of the radio system in that year.

49 No costs sre camiad forward for future allocation, nor is a Latecomer Agency
charged any costs beyond their current-year cost share, with the exception of.

(i) Phase 0 Transition Cosls, which are capitalised and allocated in the seme
manner as the Radio System Infrasgtructure costs (set out in Section 5),

(i} discrepancies between actual costs and amounts billed in a year {due to
diffierences between budgeled and actual annual costs, or due to a change in
User Agency membership over the year), which are carried forward and
either disbursed or recovered in the following year, with the exception of

{iy  funds retained by E-Comm to be used as working capital, the amount to be
determined by the E-Comm Board of Directors, and

410 If a User Agency fails to pay their cost share, the cost will be reallocated and
collected from participating agencies. E-Comm Corporation will continue to proceed
with. collection of funds owning from the defaulting agency

4.11 The modsl is designed so that the addition of a Latecomer Agency reduces the
share of the Total Annual Cost paid by all other agencies.

4142 Any incremental cast incurred once the radio system is operational is pooled and
allocated among all current users according to the allocation formula, rather than any
one single agency paying the entire incremental cosl.

Time of Cost Allocations

413 An agency begins lo pay its share of the radio and Dispatch Centre Building capital
costs from the time it becomes an operationa: user of the radio system.

4.14 If an agency joins the radio system during the year, its cost share in its first payment
year will be prorated accordingly.

5. START-UP AND TRANSITION COSTS

51  The Start-up Costs associated with the development and implementation of the wide
area radio system will be capitalised. These costs plus assaciated financing charges
will be allocated among all participating user agencies on the same basis as other
radio infrastructure costs.

5.2 The agencies participating in the radio system during Phase 0 will be responsible
only for the share of the coats that they would pay i all core users were parlicipating
in Phase 0. The difference betwaen this amount and the total Phase 0 cost, plus any
associated financing charges, will be aflocaled among all participating user agencies
on the same basis as other radio infrasiructure costs.
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COST DISTRIBUTION FACTORS

There are five statistics associated with each User Agency that are used to allocate
costs, which are listed below Sources and definilions of the cost distribution factors
are cantained in Table |,

(i} caverage area of agency jurisdiction,

(i) number of voice radios registered on radio system
(iiy  peak-hour radio traffic requirements

(iv)  population served in agency jurisdiciion, and

{v) annual number of dispatches (where applicable}.

In the model, the costs associated with the Computer-Aided Dispatch system, the
CiIDS system, the dispatch consoles and the E-Comm Dispatch Centre Building {(but
not including operation of the dispatch centre) are distributed according to each
Emergency Saervice Agency's share of the eslimated tolal annual number of
dispatches, for those that use each of these components.

Operating and maintenance costs for the Radio System Infrastructure equipment,
CAD, CIIDS and dispatch consoles are distributed based on each agency’s share of
the total associated capital cost.

E-Comm corporate overhead and administrative cosis, and Interim Financing casls,
are allocated based upon each agency's share of the total radio and CAD/CUDS
capital costs.

All costs other than those listed in Section 6.2, 6.3 and 6.4 are distributed using a
weighted average of the four other cos! distribution factors. The weighted average
formula is set out in Tabls 2.

These cost distribution faclors for each agency will be updated on an annual basis,
as set out in Table I,

LOW TRAFFIC DENSITY ADJUSTMENT FACTOR

A low traffic densily adjustment factor is applied in order to lower the cost allocation
ta any agencies thal have relatively large coverage areas coupled with relatively low
radio traffic requirements.

A radio traffic densily index is computed for each agency, equal to the agency's
actual coverage area divided by its peak-hour radie traffic requirements.

Those agencies that have an index value higher than that of the RCMP Lower
Maintand District detachment are considered low density users.

For low density users, the coverage area statistic is adjusted downward in order to
compensale for their high coverage area relative to low radio traffic requirements,
using the low traffic density adjustment factor.
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The low traflic density adjustment factor is the figure by which an agency’s actual
coverage area is reduced, so that the agency’s resultant radio traffic density index
(adjusted coverage area -o- peak- hour radio traffic requirements) is equal to that of
the GVRD RCMP Lower Mainland District detachmenl. The calculaiion for this
adjustment is set out in Table 3.

ALLOCATED COSTS

As a first step in the cost allocation formula, each agency is assigned a flat capital
charge.

. agencies serving a population less than 5,000 are charged $0,

. agencies sarving a population between 5000 and 35000 are charged
$50,000, and

. agencies serving a population over 35,000 are charged $200,000

The tolal flat capital charge coltected from all participating agencles is subiracted
from the lotal Radio System Infrastructure costs to be allocaled.

The cost components distributed using the model are:

()] capital cost of the cenlral radio switch and controller (distributed to all user
agencies),

{u) capilal cost of the core Radio System Infrastructure (distributed to all user
agencies),

(i)  capilal cost of the radio system police grade enhancements (distributed to all
police departments and RCMP detachments).

(iv)  capital cost of the Computer-Aided Dispatch system (distributed to all police,
fire and ambulance agencies that will use this system),

(v) capital cost of the dispatch consoles (distributed to all RCMP detachments,
police, fire and ambulance agencies),

(vi)  capital cost of the CIIDS system {distributed to all police, fire and ambulance
agencies that will use this system),

{vii) capital cost of the RCMP share of the E-Comm Dispatch Centre Building
(distributed all RCMP detachments),

(vii) capital cost of the non-RCMP share of the E-Comm Dispatch Centre Building
(distributed to all non-RCMP police, fire and ambulance agencies),

{ix) radio infrastructure equipment operating and mainlenance costs,

{x} the share of the E-Comm corporate overhead and administralive costs
attributable to the wide area radio system, and
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(xi) cost of interim Financing required to fund the development and construction
of the capital expenditures listed above (which includes capitalised Start-up
Costs)

Descriptions of and the basis for allocation for the radio system cost components are
laid out In Table 4.

The calculation of the Total Annual Cost allocation for each agency is shown in
Table 5.

Costs associated with the wide-area radio system that are not allocated using the
GVRD Wide Area Radio Cost Allocalion Model are listed in Table 6.

Caplial cost shares will be annualised according to financing rates and terms
socured by E-Comm. As financing terms change over time, agencies' cost shares
will change accordingly

Total costs to be allocated will be updated annually, adjusted as new capital
expenditures are undertaken or financing arrangements change
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TABLES FOR SCHEDULEC
THE GVRD RADIO COST ALLOCATION MODEL

Cost Distribution Factors

Weighted Average Allocation Formula

Low Radio Traffic Density Adjustment Calculation

Wide Area Radio System Cost Components, GVRD only

Formula for Total Annual Radio Cost Allocation to a Single Agency, GVRD
only

All Wide Area Radio Project Costs and Allecation Sources
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Table 1. Cost Distribution Factors

COVERAGE AREA

Definition;

The coverage area of an agency is defined as the number of hectares that is
within the jurladiction of that agency.

Sources:

For all agencias except provincial RCMP detachments, coverage areas are taken
from: GVRD Greater Vancouver Key Facts, July 1998, table entitled “Greater
Vancouver Municipalities."

For provincial RCMP detachments and any other agencies whose jurisdictions are
not defined by discrete municipal boundaries, coverage areas are astimated by the
radio system design engineers.

For RCMP highway patrol detachments, coverage areas are estimated by
multiplying the length of the highways patrolled (provided by the RCMP) by a one
kilometre corridar

For those agencies that are shared by two or more municipalities, the coverage
areas of those municipalities are added together.

reliminary Sources;

The preliminary source for coverage area statistics will be the same as those listed
above.

Undating:

2,

Coverage area statislics will be updated annually using the sources listed above.

The source for coverage area slatistics may change over time: easily available.
accurate and reliable sources will be used.

NUMBER OF RADIOS

Definition;

The number of radios used by an agency is defined as the total number of
voice radios (both portable and moblle units} that are registered on the wide
area radio system by that agency, not including mobile data terminals.

Sources;

The number of voice radio units that each agency has officially registered on the
system as at the update date.

SCHEDULE C - Cast-Sharing Farmuts far Company Servicas Page 9
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Prelimi I

In the prefiminary phase of the project, this figure will be estimated by the consulting
engineers.

Updating:
Number of radios will be updated annually using the sources lisled above.
3. PEAK Trafflc REQUIREMENTS

Dedfinilion

The peak traffic requirements of an agency is defined as the maximum radio traffic
capacity required by each User Agency, measured in Eriangs

Sources:
Peak traffic raquirement estimates are calculated by the consulting engineers

Preliminary Sources:

Initial eslimates are taken from the Traffic Forecast in Section 1 of the Regional
Mobile Radio System Technical Memorandums Pre'iminary Engineering Phase, May
3, 1996, prepared by Teleconsult

For those agencies that were not included in this techmical memaorandum, the
consulting engineers calculated peak traffic requirements.

Peak traffic requirement estimates will be reviewed annual to ensure they
adequately reflect each agency's radio traffic peak requirements.

Because the radio systam design i1s based on peak-hour rather than average radio
traffic requirements, actual radio traffic associated with each agency will not be used

for this distribution statistic.
4, POPULATION SERVED
Definition.

The population served by an agency is defined as the number of people
resident within the jurisdiction of each agency. This is the hest estimate of the
resident population of the jurlsdiction.

Sources.

For all agencies except provincial RCMP detachments, population figures are taken
from either

BC Siats, table entitled, "British Columbia Municipal and Regional District Population
Estimates, 1981 - 1996, or

SCHEDULE G - Cos:- Sharing Foamula for Campany Sanaces Page 10
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GVRD Greater Vancouver Key Facts, July 1996, table entitled "Greater Vancouver
Municipalities.”

For those agencias that are shares by two or more municipalities, the populations of
those municipalities are added together.

For provincial RCMP detachments and any other agencles whose jurisdictions are
not defined by discrets municipal boundaries, population figures will be provided by
the RCMP or estimated using the best available source.

For RCMP highway patrol detachments, RCMP traffic court estimates (provided by
the RCMP) are used.

Prslimi It
The preliminary source for population served statistics will be the same as those
listed above.

Updating:
Population served statistics will be updated annually using the sources listed above
The source for population statistics may change over time: easily available, accurate
and reliable sources will be used.

5 ANNUAL DISPATCHES

Definition;
The actual {or estimated if actual ia not available) number of service
dispatches generated annually be each agency.

Sources:

Actual figures will be used where available.

For those agencies that parlicipate in the E-Comm consalidated dispatch cenlre,
actual number of dispatches will be taken from the centre's records, once annusl
dispatch stalistics are available,

Agencies that maintain independent dispatch operations will provide annual number
of dispalches, if accurate data are avallable.

Where actual figures are not available, annual number of dispatches will be
estimated for all agencies, at a prescribed ration of dispaiches per authorised sworn
position.

Preliminary $ources.

The preliminary source for the annual number of dispatches will be the same as
thosa listed above.
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Updating.

Annual number of dispatches will be updated annually using the sources listed
above.
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Table 2. Welghted Average Allocation Formula

[ Agency's Share of Cost Component =

[{Cost Component x 50%) x Agency's Share of Total Coverage Area

+ (Cost Component x 20%) x Agency's Share of Total Number of Radios

+ (Cost Component x 20%) x Agency's Share of Total Traffic Requirements

+ (Cost Component x 10%) x Agency's Share of Total Population Served)]

where Total Coverage Area, Total Number of Radios, Total Traffic Requiremants
and Total Populalion Served refers to the sum of each of these statistics for alf
agencies to which +the cost component is being distributed.
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Table 3, Low Radio Traffic Density Adjustment Calculation

A RADIO TRAFFIC DENSITY INDEX: For each agency. a radio traffic density index 1s

calculated.
index AGENCY Actual Coverage Aras AGENCY Traffic
Requiremenls AGENCY

B, BASELINE INDEX: A baseline index is defined as the radio traffic density index for
the RCMP Lower Mainland District

i Index RCMP LMD

e e————————————

—
| Baseline index

C. LOW TRAFFIC DENSITY USER: Each agency that has an index grealer than that of
the baseline index 1s defined as a low traffic density user,

D. LOW TRAFFIC DENSITY ADJUSTMENT FACTOR: For each low fraffic density
user, the coverage area statistic is adjusted according to the following calculation:

SCHEDULE € - Cast-Sharing Formsa lor Company Senvices Page 14



Bylaw No. 13938
Page 74

Tabla 4. Wide Area Radio System Cost Components, GVRD Only

COST COMPONENT

COSTOF ...

ALLOCATED
T0 ...

BASIS OF
ALLOCATION

1. Centrat Switch and

Controller

Centeal switch and coniroller, the part

of radio system that is shared by all
Users

All agencies

Weighted
average formula

2 Core Radio System

infrastructure,
GVRD

Supply and services associated with the

development of the radio and mobile
data

systems (sites, bowers, transmitiers, sic.),

less the total flat charge

Al agencies

Weighted
sverage formula

3. "Palice Grade”
Enbhancenents

Share of sastem cost associared with the
provision police-gualily radio service
{e.g.. enhanced encryption capability
and building penetration)

All police
department &
RCMP
detachments

Weighted
average formula

4.  Computer-Aided

Hardware and sofware that comprises the

All agencies that

Share of taal

Dispatch (CAD) CAD system willuse CAD annual
dispatches
5. Cups Hardware and soflware required for All agencies that Share oftotal

cuns
syslem

will use CIHDS

annual dispatches

6 Dispatch Consoles

Dispalch consoles

All police & fire
departments,
RCMP
detachments, und
BCAS

Share of 1tal
annval dispaiches

1 Non-RCMP Share

Portion of the E-Comm building used

All non-RCMP

Share of total

of E-Comm for dispatch operations by non-RCMP  police & fire annual
Dispatch Centre agencies departiments, dispaiches
Building BCAS
8. RCMP Share of E-  Portion of the E-Comm building used  All RCMP Share of 1tal
Comm Dispatch for RCMP disparch operations detachments annual
Centre Building dispaiches
9. Radioinfrastructure  Annual costs associated with the All agencics Share of the okal
Operating & operaling and maintenance of the Radiv radio, CAD,
Maintenance System Infrastructure CUDS and
consoles capital
cost
10. E-Comm Corporate  Share of the E-Comm overhead and All agencies Share of the tolal
Qverhead and administrative costs attributable to the radio. CAD,
Administrative Costs  wide areavadio system CUDS and
consoles capital
cost

SCHEDULE C - Cost-Shering Formula {ar Company Sandcas
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11, Intcrim Finzncing Cost of financing the development and  All agencies Share of the towd

construction of the Radio Sysiemn radin, CAD,
Infrastructure, the E-Comam Dispaich CUDS and
Centre Building. CAD, CUDS, dispatch .
consoles and capitalised startup cosis to zgn:}oles ekt
the point at which capital costs are $
consolidated and user agetcies are paying
their cost shares

NOTES:

1 “Weighted Average Formula® refers to the weighted average of ihe foilowing four

distribution statistics.

coverage area, number of radios, peak radio traffic requirements and population
served. A detailed daescription of this formula is provided in Table 2.

2 The following cost companents are shares with user agencies outside of the GVRD:
(i) the central switch and controller, and (ii) the share of the E-Comm building that
houses conselidated dispaltch. The porlion of these costs paid by GVRD agences is
decreased as usar agencies from outgide of the GVRD join the radio system.

3 Corporate overhead and administrative costs will be apportioned between wide area
radio system users and consclidated dispatch centre participants.
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Tabie 5. Total Annual Radio Cost Allocation to a Singie Agency, GVRD Only

The following formula shows how the total annual radio cosl to an individual GVRD User
Agency is calculated.

[ Total Annual Cosl Allocation =

Flal capital charge

+ Share of Annnalised Cost of Central Switch and Controller

+ Share of Annnalised Cost of Radio System Infrastructure & Capacily
+ Share of Annualised Cost of Police-Grade Enhancements

+ Share of Annualised Cost of Computer-Aided Dispatch

+ Share of Annualised Cost of CUDS Systam

+ Share of Annualised Cost of Dispatch Consoles

+ Share of Annnalised Cost of E-Comm Building

+ Share of Radic Infrastructure Operating & Maintenance Costs
+ Share of E-Comm Corporate Overhead and Administrative Costs

+ Share of Interim Financing Costs

NQTES:
1. For each agency. only applicable cost components are charged.
2 This is the formula showing the cost allocation for radio infrastructure capital and

operating and E-Comm Dispatch Centre Building capital costs only, all other costs
are detarmined outside of the GVRD Radio Cost Allocation Model,

3 Radio system and dispatch costs not included In this formula:
. User Equipment capital. financing and operating/maintenance casts,

* Radio System Infrastructure, CAD and CUDS costs oulside of the GVRD,
capital and operating costs, and

. E-Comm consolidated dispaich centre operating costs.
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Cost Component GVRD Outlying Dispatch Notes

1. GVRD Radio System Infrastructure i
{including CAD, CUDS & Dispalch
Consoles)

2. Operating Cost & Maintenance for GVRD
Radio System Infrastructure

3 Radio System Infrastructure in Regions
Outside the GVRD (including CAD, CUDS &
Dispaich Consoles)

4 Operating Cost & Maintenance for Outlying
Radio System Infrastructure

5 E-Comm Dispatch Centre Building

6 Inlenm Financing Costs for Radio System,
E-Comm Dispatch Centre Building and User
Equipment

7. E-Comm Corporate Operating and
Maintenance Costs

8 E-Comm Consolidated Dispatch Centre
Labour & Operating Costs

8. User Equipment ) i i ' T Note 4
"10 User Equipment Operating & Maintenance 5 " Noted4
Costs
NOTES

1 "GVRD" rafers to the GVRD Radio Cost Allacation Model.

2 "Outlying" refers to the Qutiying Radic Cost Allocation Model.

3. "Dispatch” refers to the E-Comm Consclidated Dispatch Cost Allocation Model.
4

While User Equipment is selected at the discretion of each User Agency, E-Comm
will purchase equipment and pass of the associated capital and financing costs to
each User Agency. Each agency's share of User Equipment capital. financing,
gperating and maintenance costs will be a function of their share of the total
equipment purchased.
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Name of Current Member

Vancouver Police Board
City of Vancouver

West Vancouver

North Vancouver City

North Vancouver District

Richmond

Sumey

Delta Police Board

Della

Coquillam

New Wastminster

New Wasiminster Police
Board

Port Moody

SCHEOULE D - Current Members

Number of

SCHEDULE D
CURRENT MEMBERS

NMumber of
Class B
Sharas

Class A
Shares

1
1
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Designated Company Services

Police Services
Fire Services
Municipal Services
Police Services
Fire Sanices
Municipal Services
Police Services
Fire Services
Municipal Services
Police Services
Fire Services
Police Services
Fire Services
Municipal Services
Police Services
Fire Services
Municipal Services
Police Services

Fire Services
Municipal Services
Police Servicas
Fire Sarvices
Municipal Services
Fire Services
Municipal Services
Police Sarvices

Police Services
Fire Sarvices
Municipal Services



Name of Current Member

Por Coguitam

Pitt Meadows

Maple Ridge

Langley Township

Belcama

White Rock

Emergency Health Services
Commission

Soulh Coast British Columbia
Transportation Authority
Police Service

Abbotsford Police Board

SCHEDULE O - Curngnt Members

Number of
Class A
Shares

1

Number of
Class B
Shares

T N e S
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Designated Company Services

Police Services
Fire Sarvices
Municipal Services
Police Services
Fire Services
Municipal Services
Police Services
Fire Sarvices
Municipal Services
Police Services
Fire Services
Municipal Services
Fire Services
Municlpal Services
Police Services
Fire Services
Ambulance Sarvicas

Police Services

Polica Services
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SCHEDULEE
SPECIFIED POTENTIAL MEMBERS

Name of Spocified Potential Maximum Number of | Designated Company |
Mamber Additional Available Class Service |
A Sharas

Province 1 Police Services
(Ministry of Public Safety and i
Solicitor General)

Govermnment Agency 1 " Police Services
(established to hold Share in place
of RCMP)
GVRD LSl | Municipal Services
| Burnaby 3 “TPolice Services
' | Fire Services
| Municipal Servicas
Langley City 3 ['Police Services
[ | Fire Services
Murnicipal Services .
Lions Bay 2 | Fire Services
Municipal Services
Sasamat Fire E] Fire Services
[Bowen island 2 = ) Fire Services
“Anmore 2 | Fire Services

i Municipal Services

White Rock | 1 Municipal Services

SCHEDULE E - Spaciieg Polential Members
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