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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: 
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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 24th day of September, 2018 

Read a second time this 24th day of September, 2018 

Read a third time this 24th day of September, 2018 

Reconsidered and adopted this 1st day of October, 2018 



Schedule ~A" 

MEMBERS'AGREEMENT 
(Third Restatement) 

E-COMM EMERGENCY COMMUNICATIONS 
FOR SOUTHWEST BRITISH COLUMBIA INCORPORATED 
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MEMBERS'AGREEMENT 
(Third Restatement) 

This amended and restated MEMBERS' AGREEMENT is made effective July 1, 2010. 

AMONG: 

AND: 

WHEREAS: 

Each of the persons who are or become members of E-Comm 
Emergency Communications for Southwest British 
Columbia Incorporated, as herein set forth or pursuant to 
Schedule B 

(the "Members") 

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

(the · company") 

Bylaw No. 13938 
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A The Company was incorporated under the Company Act, R.S.B.C. 1996, c. 59, for 
the Purpose (as hereinafter defined) and has been recognlzed under the Business 
Corporations Act; 

B. Certain Municipalities, the City of Vancouver, Government Agencies, Regional 
Districts. Police Boards, or the Provincial government (aM as hereinafter defined) have 
become or wish to become Members of the Company: 

C. The Members entered into a Members' Agreement made effective October 1, 1997 
(the •original 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 
Agreement, as so amended, is called the •current Agreemenr) to govern their relationshlp 
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 operating activities and business dealings 
of the Company; 

D. Concurrently with their approv.1t of the amendments made effec1ive May 21, 2004, 
the Members adopted the Members Agreement - First Amendment and Restatement that 
restated the Original Agreement to incorporate the amendments made effective on 
September 17, 2001 and May 21 . 2004; 

E. Concurrently with their approval of the amendments made effective August 12. 2008 
the Members adopted the Members Agreement - second Restatement that further restated 

Thi1t1 Reatetemeot of t:-Comm Members ~r<N!fflent (:ZOIO} 
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the Original Agreement to incorporate the amendments made effective on July 23, 2007 
and August 12, 2008, 

F, The parties wish to make cer1ain amendments to the Current Agreement to make 
certain agreed amendments; and 

G. The parties wish to restate the terms of the Current Agreement as the Members 
Agreement- Third Restatement. 

NOW THEREFORE in consrderation of the mutual covenants herein contained, the 
sum of Two Dollars ($2.00J. now paid by each of the parties hereto to all of the other 
parties. and other good and valuable consideration, the receipt and sufficiency of which is 
hereby acknoYAedged by each of the parties hereto, the parties to thts 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: 

1.1 1 ~Add1Uonal Members" means any Potentia1 Member who becomes a Member 
of the Company other than the Current Members, 

1.1 2 · Additional Purpose· has the meaning set forth in Section 2.1 .1.2 hereof, 

1.1.3 "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 to 
time; 

1.1 5 "Authorized Capital Budget• has the meaning set forth in Section 7.4 hereof; 

1.1.6 "Authorized Operating Budget" has the meaning set forth in Section 7.3 
hereof; 

1.1.7 "BCAS" means the Emergency Health Services Commission responsible for 
operating the British Columbia Ambulance Service under the Health 
Emergency Act 

1. 1.8 "Board" shall mean the board of directors of the Company as it is consl1tuted 
from time to time; 

1. 1 9 "Class A Member" means a Member holding a Class A Share; 

1 1.10 "Business Corporations Act• means the Business Corporations Act (British 
Columbia) as from time to time enacted and all amendments thereto and 
includes the regulations made pursuant 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 without par value of the 
Company; 
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1.1.13 "Claes B Shares" means the Class B Shares without par value of the 
Company; 

11.14 "Company Services• mean the holdlng. management and allocation of radio 
spectra; the provision of radlo communications; the management and 
maintenance of radio systems and related infrastructure and equipment: the 
provision of mobile data services; the provision of 911 and non-emergency 
call answering and call taking, switching and recording; the provision of 
dispatch ser.,ices; the provision of emergency disaster communications; the 
provision of emergency response communications; 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 lnfonnatitin" 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 Mombers or any Special User, 
whether determined by the ECC Act Of 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 confidential 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. t .17 "Designated Company Service" means each or Police Services, Fire 
Services, Ambulance Services, and Municipal Services and such other 
general categories of Company Services es may be designated by the Board 
as contemplated in Section 4.10.10 hereof; 

1.1.18 "Designated Group of Members• has the meaning ascribed thereto in Section 
4.2.1.5; 

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 that is occupied 
by E·Comm; 

1.1.20 "E-Comm System· means the wide area radio system operated by the 
Company, including all rights, properties, infrastructure and equipment related 
thereto: 

1.1.21 "ECC Act" means the Emergency Communications Corporations Act (British 
Columbia) as from time to time enacied and all amendments thereto and 
includes the regulations made pursuant thereto; 

1.1.22 "Established Standards of Service• means the standards of sorvice 
established by the User Committee: 

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

Tllfrd R&l•rnenl of E-Comm Memberg Agreement (2010) 
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1.1.24 "Government Agency" means an agent of, or a corporalion lhat is wholly 
owned by, the Provincial government, the Federal government a Municipalily 
or a Regional District; 

1.1.25 "GVRD" means lhe Greater Vancouver Regional District; 

1.1.26 "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 inctudes the regulations made pursuant 
thereto; 

1.1.28 "Members• shall mean, col'ectively, 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 
Government Act wilhin the Territory; 

1 1.30 "New Services· means any services. including any service within the 
definition of Company Services, which are to be provided by the Company to 
ils 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 
not covered In that cost-sharing formula, as a result of the phased 
development of the E-Comm System; 

1.1.31 "Notice of Articies• 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 · Notifying Member" shaH have the meaning as set forth in Section 3.5 hereof; 

1.1 33 · Paying Members· shaO have the meaning set forth in Sectron 8 1; 

1 1 34 ·penson~ includes a corporation, partnership, party, Municipality. Regional 
District, Pofice Board, Government Agency, Provincial government or Federal 
government; 

1.1.35 "Police Act" means the Police Act (British Columbia) as amended from lime to 
time and inch.Ides the regulations made pursuant thereto; 

1 1.36 · Police Board" means an organization operating a police force or po:ice 
department providing police services to the public, including a municipal 
police board under the Police Act, but not including the RCMP; 

11.37 ·Policing Agreement" means the agreement between the Federal government 
and the Provincial govemment 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 District or Police 
Board within the Territory. the Provincial government, the Federal 

Third Re1111emeol ol 1:•Comm Membea A(lreement (2010), 
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government. any Government Agency and the South Coast British Columbia 
Transportation Authority and anyone or more of Its operating subsidiaries; 

1.1.39 "President" means the President or, in place of the President, an acting­
President, appointed for the Company from time to tlme; 

1.1 .40 "Primary Purpose· has the meaning set forth in Section 2.1.1.1 hereof; 

1.1.41 "Provincial govemment" 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 
Agreement, with respect to operating expenses and capital expenditures as 
determined pursuant to the cost sharing formula then In effect; 

1.1.44 "RCMP" means Royal Canadian Mounted Police: 

1.1.45 "Regional District' means a regional district under the Local Govemment Act; 

1.1.46 •service Committee" means any service committee established as 
contemplated in Section 6.1 hereof; 

1.1.4 7 "Shares• means the Class A Shares and the Class B Shares; 

1.1.48 "Special User" means a Govemment Agency that is prohibited by law from 
hold ing a Share; 

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

1.1 50 •speafied Potential Member" means a person as set forth in Schedu!e E 
attached hereto: 

1.1.51 ~Terrilory" means the geographic area within which a service is or is capable 
of being provided by the E-Comm System to a Member or to any person 
contracting with the Company at a particular polnt In time; 

- 1.1,52-•user Committee· means·the User committee estabtlshed as contemplated In 
Section 6.2 hereof; and 

1.1.53 'Vancouver"' means the City of Vancouver, a municipality established 
pursuant lo the Vancouver Charter, an act of the Province of British Columbia 
as from time to time amended. 

1.2 QUANTITY AND GENDER 

In this Agreement, the singular number shall include the plural number and vtce versa. and 
any gender herein used shall be deemed to include the feminine, maSC\Jline, or neuter 
gender. 
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The headings and captions of articles. secfions, and paragraphs in this Agreement have 
been inserted for convenience of reference only and such headings and captions are not a 
part hereof and shall not be deemed In any manner to modify, explain, enlarge, or restrict 
any of the provisions hereof. 

1.4 SEVERABILITY 

If any provision of this Agreement shall be held invatid, iltegal, or unenforceable in any 
junsdictlon, such provision shall be severed from this Agreement ln such jurisdiction and the 
validity, legality, and enforceabi lity of the remaining provieions hereof shall not be affected 
or Impaired thereby 

1.6 ACCOUNTING TERMS 

All accounting lerms not specifically defined herein shall be construed ln 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 1dentif1ed below (and any other supplementary 
schedules, appendices. or exhibits referred to in such Schedules) are hereby incorporated 
by reference and made a part of this Agreement as fully as if they were set forth in full. The 
Schedules are identified as follOW$: 

Schedule A - Articles of the Company 
Schedule B - Agreement to be Bound 
Schedule C • Cost Sharing Fonnula for Company Services 
Schedule D • Current Members 
Schedule E • Specified Potential Members 

2. THE COMPANY 

2.1 PURPOSE OF THE COMPANY 

2.1 1 The Company has been 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 

2 1.1 2 the provision of communication and related services, for public 
safety and public service,. to Municipalities, Regional Districts, the 
Provincial government, the Federal government. Governmental 
Agencies, Police Boards, BCAS and Special Users. whether 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 interests of civic improvement and for the benefit of the public 
residing within the Territory. 

Tlllld Re11atemen of E-Camm MemlNUa AQr&lmlll'I (2010) 
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2. 1.2 Pursuant to the Purpose, the Company shall provide Company Services 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 equipment fom,ing part of the E-Comm System; and 
provide techn'cal and other related services and expertise of the Company to 
other persons. 

2.2 ARTICLES OF THE COMPANY 

The Articles of the Company are in the form appended as Schedule A hereto. 

2.3 SHARE STRUCTURE 

The authorized share structure of the Company consists of 500 Shares divided into 350 
Class A Shares and 150 Class 8 Shares. 

2.4 SPECIAL RIGHTS AND RESTRICTIONS WITH RESPECT TO SHARES 

2 4 .1 The holders of Class A Shares shall have the right lo vote on all matters 
which may be voted on under the Business Corporations Act or the Articles 
by a Member of the Company and shall have one vote per share. 

2.4.2 In addition to those matters which under the Business Corporations Act 
require the vote by holders of Class B Shares, 1he herder of a Class B Share 
wm onfy have the right to vole on the following matters: 

2.4.2.1 the winding up or dissolution of the Company; 

2.4.2.2 any amendment to the Purpose; 

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

2.4.2.4 any amendment to the Articles or Section 3.6 hereof providing for 
the admlssion of Addi1ional Members; and 

2.4.2.5 any amendment to Seciion 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 EXTRAORCINARY ITEMS 

The following matters, in addition to any other matters required by the Business 
Corporations Act or the Articles to be submitted to Members for approvar, shall be submitted 
to those Members, as hereinafter provi.ded, for the following approvals: 

2. 5.1 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 dissolution of the Company; 

2.5.1.2 any amendment to the Articles or Section 3.6 hereof providing for 
the admission of Additional Members or the provision of additional 
Designated Company Services to an Additional Member; 

Tmrcl Resta1em11nt ol E-Olmltl Members AQreement (2010) 
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2 .5.1.3 any amendment to Section 4.2 hereof relating to the designation and 
election of directors; and 

2.5. 1.4 any amendment to the Purpose; 

2 5 2 for approval by a vote of not less than two-thirds of the voles attached to all 
Shares held by all of the Members located within the area in which the 
Company proposes to provide such New Services. any cost sharing formula 
or rate establishment formula for the provision of New Services; 

2.5.3 for approval by a vote of not less than two-thirds of the votes attached 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 allached as Schedule C), provided that such two-thirds 
votes shall rnc1ude votes held by Members holding Class A Shares who pay 
or who would be obtigated 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 m>t less than two-thirds of the votes attached to the 
Class A Shares held by Members holding Class A Shares any borrowings of the 
Company In excess of lhat set forth in an Authorized Operating Budget or an 
Authorized Capital Budget. 

2.6 ACQUISITION OF AND HOLDING OF SPECTRA 

2 6 1 Subject to the appMcable federal legislation, a Member hereby assigns or 
transfers to the Company or consents to the assignment or transfer to the 
Company of an licences and authorities for radio spectra held by the Member 
that are related to the Company Serv1ces which the Company provides to the 
Member, such assignment or transfer to be effective at such time as required 
by the Company. 

2 6.2 The Company hereby declares that ii holds or will hold all radio spectra 
acquired by it, whether as acquired es contemplated in Section 2 6.1 hereof 
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-establish rules and regulations for the use of the radio spectra held by the 
Company. 

2.8 OWNERSHIP OF EQUIPMENT 

The Members acknowledge that all equipment forming par1 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 establ ish rules for the use and holding of such 
equipment. 

2.9 AGREEMENT NOT TO USE PROPERTY 

Tn,ns Aesta1em.?n1 of E-Comm Mo!fl\bers Ag~mer>l (2010) 
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Each of the Membere, which is a Municipality or a Regional District, hereby agrees that in 
the event of an emergency, disaster or other similar occurrence within its jurisdiction, it will 
not use any powers or authorities which it may have, by statute or otherwise, to acquire and 
use, in any manner other then as specifically set forth in this Agreement, any of the property 
and assets of the Company. 

3. MEMBERS ANO ISSUE OF SHARES 

3,1 ISSUE OF SHARES 

3.1.1 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 Ila name In Schedule E for which it does not otherwise hold a 
Class 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 
Agreement and agreeing to be bound by the terms of this Agreement, all by 
the execution of an agreement substantially In the form attached as Schedule 
B hereto. 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 Share for 
that Designated Company Service and that Specified Potential Member shall 
become an Class A Member for the purposes hereof. 

3.1.2 Any one of the Specified Potential Members may by written notice to the 
Company, subscribe for a Class B Share for each Designated Company 
Service set forth opposite its name In Schedule E ror which it does not 
otherwise 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 able lo provide such 
Designated Company Service to that Specified Potential Member by 
subscribing for such shares, enter[ng into this Agreement and agreeing to be 
bound by the terms of this Agreement, all by the execution of an agreement 
substantially In the form attached as Schedule B hereto. Upon receipt by the 
Company of that agreement and the subscrtption price for the number of 
Class 8 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. The7 ssue of a Class B Share to a Specified Potential 
Member for a Designated Company Service shall entitle that Member to 
convert the Class B Share to a Class A Share in the manner as provided in 
Section 3.4 when tt wishes to receive the Designated Company Service to 
which that Clase B Share relates. No Class B Shares will be issued other 
than to Specified Potential Members for Designated Company Services in 
respect of which the Specified Potential Member may receive a Class A 
Share. 

3.1.3 Notwithstanding the terms of Sections 3.1.1 and 3.1.2 hereof, no Class A 
Shares or Class B Shares will be issued to the Province or to a Government 
Agency established to hold a Share in place or a Special User, unless after 
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the Class A Shares or Class B Shares are Issued to the Province or that 
Government Agency, as the case may be, such shares (including aa 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. 

3 t .4 Any membership by a Municipality In the Company shall become effective 
upon the adopting of a by-law as contemplated by Section 4(2)(a) of lhe 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 All 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 Agreement. 

3.3 FAILURE OF COMPANY TO DELIVER DESIGNATED COMPANY 
SERVICES 

If the Company shall fail lo deliver any Designated Company Services to a Class A Member 
as a result of the failure to complete the E-Comm Sy81em or the fallure of the Company to 
accept the E-Comm System, and upon approval of the Board. the Class A Shares or the 
Class 8 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 penalty. and that Member shall 
cease to 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 
a Class A Share tor any Designated Company Service upon giving written notice to the 
President that the Class B Member wishes to commence receiving that Oes!gnated 
Company Service from the Company, such written notice to be given not later than June 30 
of any year with respect to a Des1gnated Company Service proposed to be received in the 
following year, and the President shall use reasonable efforts to facilitat8 that Class B 
Member receiving that Designated Company Service within a tmely manner. Upon the 
commencement of delivery of that Des·gnated Company Service to the C la55 B Member, 
the Class 8 Share for that Designated Company Service will be deemed to have been 
converted into a Class A Share. a Clase A Share shall be issued therefor and the Class B 
Share will be cancelled. 

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 eerv,lces being or to be provided by 
the Company and the Company can or wiU be 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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notioe to the President, requesling that the Company provide the consolidated dispatch 
service to the Member. The President shall use reasonable efforts to facilitate the Notifying 
Member receiving the oonsotidated dispatch services within a timely manner. 

3.6 ISSUE OF SHARES TO ADDITIONAL MEMBERS 

3.6.1 Notwithstanding any other provisions hereof, any Muntclpallty 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 System, may subscribe for and be issued a Class A Share 
for Police Services, upon: 

3 6.1 . 1 the Municipality entering into and agreeing to be bound by the 
terms of this Agreement by execution of an agreement substantially 
in the fom, 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 resolu1ion issue a Class A Share to that Municipality 
for Police Services and that Municipality shall upon that issue be an Additional 
Member. 

3.6 2 Notwithstanding Section 3.6 t , the Board may, by resolution as herein 
provided, issue one Class A Share for a Designated Company Service to any 
Potential Member who is not a Current Member or to an Additional Member 
for any Designated Company Service subscribed for or requested after that 
person becomes 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 lo that Potential 
Member or Additional Member would be for the benefit of the publ]c, provided 
that: 

3.6.2. 1 the E-Comm System and the Company have sufficient 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 Members and Special Users, and anUcipated 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 agreement substantially 
in the roon 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 

Third Reslatl!fflMI al E-Comm Member$ Agll!ement (2010) 



• 16 • 

Bylaw No. 13938 
Page 17 

3.7.1 The Company shall enter into the Special User 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 
Agreement may be executed between the RCMP, as a Special User, and the 
Company at any t ime notwithstanding when the Government Agency 
established by the Federal government for the purposes of holding a Class A 
Share in place of the RCMP becomes a Member. 

3. 7 .2 Subject to Section 4.11.3, the Company may enter into a Special User 
Agreement with any Special User in addition to the RCMP for the provision of 
some or all of the Company Services lo that Special User, provided that. 

3.7.2 1 the special User has a role in fulfUling 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; 

3.7.2 2 the E-Comm System and the Company have sufficient capacity to 
provide the Company Services being requested by the Special User 
without any significant impairment to the Company Services then 
being provided to Members and other Special Users, and 
anticipated to be provided to lhe Members then holding Class B 
Shares; and 

3.7.2.3 the Special User Agreement effectively provides that the Special 
User wiU fulfil its financial obligations with respect to the Company 
Services received by 1t as if it were a Class A Member. 

Subject to Section 4.11 3, a Special User Agreement may be executed between a 
Special User and the Company at any time notwithstanding when the Government 
Agency establlshed 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 directors, 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 directors as hereinafter provided: 

4.2.1.1 one individual designated by the BCAS; 

4.2 1.2 one individual designated by Vancouver; 

4.2 1.3 one Individual designated by the Vancouver Police Board: 

4.2.1.4 one 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 Po~ce 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 respective municipality, 
other than Vancouver Ponce Board and Delta Police Board; 

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

No. of Individuals 
which maybe 

Designated Designated Group of Members 

1 West Vancouver, North Vancouver Ci1y, North 
Vancouver District and Lions Bay 

1 or 2 2 individuals if Burnaby, together with any one 
or more of New Westminster, Coquitlam, Port 
Moody, Port Coqultlam, Anmore and Belcarra 
are a Member, provided however that if 
Burnaby is not a Member, any one or more of 
New Westminster, Coquitlam, Port Moody, 
Port Coquitlam, Anmore and Belcarra which is 
a Member can deslgnate 1 individual to be a 
drrector 

Richmond 

2 Surrey, White Rock. Langley City and Langley 
Dtslrict 

1 Delta and the Della Police Board 

1 

Maple Ridge. Pitt Meadows and Mission 

Abbotsford, Chimwack and Fraser Valley 
Regional Orstrict 

Squamish, Lillooet and Sechelt; 

4.2 1.6 one individual designated by all other Members holding Class A 
Shares and the GVRD, other than as set forth in Sections 4 .2.1. 1 to 
4.2.1.5, inclusive. 

4 .2.2 The RCMP. and in replacement therefor upon the Government Agency 
referred to in Section 3. 7. 1 becoming a Class A Member, that Government 
Agency, shall be entiUed to designate one individual to act as director; 

------~~ 
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4.2 3 If provided in a Special User Agreement entered into pursuant lo 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 referred to in Section 3 .7.2 becoming a C lass A Member, 
that Government Agency, shall be entitled to de&i.gnate one Individual to act 
as director; 

4.2.4 The Provincial government, acting through the Ministry of Public Safety and 
Solicitor General, whether it holds a Class A Share or not, shall be enti~led to 
designate two individuals to act as directors; 

4.2.5 Subject as hereinafter provided, the directors designated pursuant to 
Sections 4.2.1. 4.2 2 and 4.2.3 shall designate four additional persons, 
independent from the Members. to be directors of the Company (the 
"Independent Directors"), who have an interest or expertise in the Purpose or 
the Company Services to be provided by the Company. 

4.2.6 The Members agree to vote their Class A Shares for the e lection as dfrectors 
of the persons designated pursuant to Sections 4.2 .1, 4 2 2, 4.2 3, 4.2.4 and 
4.2.5. 

4.2 7 For the purposes of Section 4.2.1.5, upon anyone or more Municipalities 
within a Designated Group of Members becoming a Class A Member or a 
Class B Member, such Municipality or Municipalities wm be entitled to 
designate the individual to be a director for the purposes of Section 4 .2 , 1.5 
As additronal Municipalilies within that Designated Group of Members 
become Class A Members or Class B Members, as the case may be, such 
additional Municipal ities shall be deemed to have agreed lo the individual as 
designated and elected a director for that Designated Group of Members and 
no changes will be required to be made with respect to any such individual, 
unless such indlvldual shall cease to be a direclor rn any other manner such 
as resignation, until the next following annual general meeting or annual 
consent resotulion. Prior to any annual general meeting or annual consent 
resolution of the Class A Members. a Designaled Group of Members shall 
agree on the individual to be designated by them for the purpose of Section 
4.2.1_5 within a time period sufficient for that individuars 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 deslgnated under Section 4.2.1, 4.2.2. 
4.2.3 or 4.2.4 shall be filled by an indivldual designated by the Member or Members who 
designated the Individual who Is no longer a director. the Special User who designated the 
individual who is no longer a director, or the Provincial government as the case may be, and 
any vacancies In any Independent Directors shall be nled by the remaining directors in 
accordance with Section 4.2.5. 

4.4 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 pubfo with no aff11iat1on to a Member. 
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Directors shall be entitled to fees for acting as a director of the Company. as determined in 
an Authorized Operating Budget Ail directors may be paid reasonable expenses thereof 
incurred when actlng as directors. 

4.6 QUORUM AT DIRECTOR'S MEETINGS 

The quorum for all meetings of lhe Board shall consist of a majority of the directors. Meetings of 
the Board shall 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 executive member of the Board and as such shall be 
entitled to be present at all meetings of the Board and to take part in all discussions at meetings 
of the Board bu! shall not have any right to vote at any such meeting. The Secretary of the 
Company shall send notice of all meetings of the Board to such executive member, including ail 
materials provided to the directors, al the same l ime and in the same manner as notice is 
provided to such directors. 

4.8 REMOVAL OF DIRECTOR 

The Members shall not otherwise vote to remove a director unless the Member, Designated 
Group of Members. the Special User, or the Provtnce, Whichever designated such director Shall 
agree to such director's removal. 

4.9 MEETINGS OF THE BOARD 

4.9.1 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 
called by the Chair of the Board, by the Chair's initiative or if requested by the 
President or the User Committee. If the President or the User Committee 
shall request in writing to the Chair of the Board that a meeting 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 meeting Is of a material or 
emergency nature, the Chair shall 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 mee1ings 
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 
to receive notice or adequate notice shall not Invalidate the proceeding& of 
any meeting rf each director gives to the Company, before or after the 
meeting, 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 lhts Agreement. supervise the general management of 
the business and affairs of the Company to ensure compliance with the Purpose and 
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otherwise, with the authority to overview the general management of the Company, and 
supervise and g~e direction to the President In accordance with the Articles, 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 subj~t to receiving and considering the advice of the User Committee, the 
appointment of the President and the approval of the contract of employment 
for the President. including terms and conditions of employment. provided 
that any contract shaU not exceed five years in length. shall provide for earlier 
termination by the Board and shall be renewabte al 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 gene rat meeting: 

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

4 .10.4 the approval of the Authorized Operatjng 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 
within the Company and any increase to that base number of permanent 
positions thereafter; 

4.10.7 sub;ect to receiving and considering the advice of the User Committee, the 
establishment of Rates, other than as provided in Appendix C hereto. which 
will be, to the extent practicable. fair and equitab1le to all Members and the 
RCMP conside~ing all factors deemed neoesHry; 

4.10.8 the determination and approval of all long term capital 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 !he Board shall consutt with the User 
Committee and consider the obligations or the Company to the Class B 
Members and the Purpose: 

4 .1 o. 1 o the designation of any of the Company Services into categories of 
Designated Company Services, in addition lo Fire Services, Police Services, 
Ambulance Services and Municipal ServicE!s. which are agreed to be 
Designated Company Services; and 

4.10.11 the approval of all borrowings of lhe Company Within the Authorized 
Operating Budget or Authonzed Capital Buctget. 

4.11 APPROVALS BY BOARD 
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All decisions taken by the Board shall be deemed to have been approved 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 
directors present at the meeting: 

4 .11.1 the approval of any Authorized Operating Budget or Authorized Capital 
Budget which cumulatively w,11 Increase the Rates charged to Members and 
Speclal Users by more than two times the inflation rate in British Columbia 
from those charges in the previous year's Authorized Operating Budget 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 that Special User 
will have the right to designate a director for election to the Board pursuant to 
Section 4.2.3. 

4.12 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 notice in writing (the "Notice") to the President within two business days 
after the meeting of directors in which that matter wae discussed and voted 
upon, require that the matter to be presented to the Class A Members at a 
general meeting called for that purpose. 

4.12.2 The President shall upon 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 a meeting of the Class A Members, such meeting to be held not 
more than one month atter the giving of nolice thereof. 

4.12.3 If any matter referred to Class A Members pursuant to Section 4.12.1 is not 
approved by the Claes A Members at that meeting, that matter may not again 
be referred to Class A Members pursuant to Section 4.12 1. 

4.13 REPORTING BY DIRECTORS 

4.13.1 A director who is designated pursuant to Sections 4.2.1, 4.2.2. 4.2.3 or 4.2 4 
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, Including those Members within the Designated 
Group of Members which designated the director. 

!. MANAGEMENT OF THE COMPANY 

ll.1 OFFICERS 

The Company may have such officers as determined by the Board and will have at least 
three officers including a Chair of the Board, the President and a Secretary 
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5 2.1 The Chair c,t the Board. if present. shall chair meetings of the Board and c,f 
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 Presidenl shall be the President of the Company. Subject to the general 
supervision and direction or the Board, the President shall be responsible for 
the general supervision, management and control of the operations of lhe 
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 Seclion 2.1 
hereof. Subject to the provisions herein relating to the User Commiltee and 
approvals required from. or consuHaliona to be held with, the User 
Committee, lhe President will consult with the User Committee, 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 to any determination of the Board or the Members, the 
Prestdent shall implement the decisions as so determined Notwithstanding 
the generarity of the foregoing, the President will; 

5.2.2.1 manage the operations of the Company to meet the requirements 
of the users within the Purpose; 

5.2.2.2 either directly or through the PreSident's designate, meet with the 
User Committee and Service Committees and assist the User 
Committee in determining the Established Standards of Services, 
as hereinafter provided; 

5.2.2.3 be responsible for the hiring and termination of staff for the 
Company: 

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

5.2.2.5 prepare and deliver following approval or the Board, an annual 
repo_!l:JQ. t~ ~e!'.!'lbers. the Special Users and to the Minister under 
the ECC Act within the time as required thereunder; 

5.2.2.6 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 rs required; 

5.2.2 7 ensure proper record keeping of books and records for the 
Company as required by law or by the Board· and 

5.2.2.8 monitor compliance with the Articles, the Business Corporations 
Act, the ECC Act and the Agreement by the Members, Board, the 
User Committee, the Service Committees and the officers. 
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The President shall report to the Board, and will be an executive member of 
lhe Board as set forth in Section 4.7 hereof. 

5.2 3 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. 

5.3 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. 

5,4 SIGNING AUTHORITY 

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

5.5 AUDITORS 

The Class A Members shall appoint the auditors of the Company from time to ttme. 

5.6 FINANCIAL YEAR END 

Until changed by an ordinary resolution of the Members, the financial year-end of the 
Company shall be December 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, ambulance and municipal services, a 
service committee (the "Service Committee' ) . A Service Committee will be 
established from t ime to time. 

6.1.2 Those Class A Members who hold a Class A Share for a Designated 
Company Service shall appoint 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 
entitled to ~PP.Qint a represe!!_tatlve to the Service Committee for Police 
Services. If specified in a Special User Agreement for a Special User other 
than the RCMP. that Special User shall be entitled to appoint a representative 
to one or more Services Committees, as specifi.ed 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 8 Share (the "Class B Representative") to attend meetings of the 
Service Committee. 

6.1 .3 Each representative on a Service Committee, other than a Class B 
Representative shall have a vote. 
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6.1.4 Each Service Commillee will appoint, from their repres1mtatives, a chalr and 
a vice-chair. The chair or the vice-chair of each Service Committee shall be a 
representalive of a Member who is participating in the integrated dispatch 
centre which is part of lhe E-Comm Building or in the case of the Service 
Committee for Police Services, a representative of lhe RCMP if the Special 
User Agreement has not been term'nated. 

6,1 5 Each Service Committee will meet, from time to time, as required, to advise 
the President on the operations of the Company as they affect the service 
represented by that Service Commiltee. The President or a des[gnate of the 
President shall be entitled to be at each meeling of a Service Committee. 
Meetings of a Service Committee may be ca~ed by the Service Committee or 
by the President. 

6.1.6 Nolwithstanding the foregoing, if there shall be only one Member receiving a 
Designated Company Sen/fee. the Ser.,;ce Commiltee for that Designated 
Company Service may establish 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 entitled 
to have its chair or vice-chair as a representative on the User Committee. 

6.2 USER COMMITTEE 

6.2 1 There will be established for the Company. a committee comprised of the 
chairs and vice-chairs of each of the Service Committees (the ·user 
Committee"). The User Committee shall advise and instruct the President on 
policies related to the operations of the Company, the delivery of Company 
Services and the requirements of the users of Company Services within the 
Established Standards of Service and to meet the Purpose. 

6.2.2 The User Committee shall, notwithstanding the generality of the foregomg: 

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 objective of meeting and maintaining the 
Primary Purpose: 

6.2.2 2 advise the Board on the appointment of the President; 

6.2.2.3 review the proposed annual operating budget and proposed annual 
capital budget and provide advice lo the Board with respect 
thereto; 

6.2.2 4 review the establishment of Rates and any cost sharing formula 
and provlde advice to the Board with respect thereto: and 

6 .2.2 5 approve the appointment of firms to provide services to the 
Company. 

6.2 3 The User Committee shaD have the right on written notice to the Board 
specifying the Issues to be brought before the Board, with a copy to the 
President, to require the Chair of the Board lo call a meeting of the Board. 
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The Company shall keep books of account and records In accordance with generally 
accepted accounting principles and furnish to each Member and the RCMP copies of such 
accounting reports and financial statements as herein provided. 

7.2 FINANCIAL STATEMENTS 

The President shall cause to be delivered to 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: 

7.2.1 as soon as available 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 poailion for the quarter then ended and, if applicable, the six-month 
period or nine-month period of such fiscal year then ended; and 

7.2 2 as soon as available and in any event, within 120 days arter the end of each 
fiscal year, the audttad balance sheet of the Company as of the end of such 
fiscal year and the related statements of eamings and retained eam,ngs and 
statement of changes in financial position for the fiscal year then ended, all 
accompanied by an opinion of the Company's auditors. 

7.3 AUTHORIZED OPERATING BUDGET 

7.3.1 Prior to the beginning of each fiscal year and in sufficient time to permi1 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 
operating budget for such fiscal year which wm ehow the income and 
expenses for the day to day operations or the Company and the Rates to be 
charged to Class A Members and the Special Users tor the year. The User 
Commi1tee may, following its review, provide advice on the proposed annual 
operating budget. 

7.3.2 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 
recognize the Purpose. The Board shall consult w,th the User Committee 
and consider the adVice of the User Committee on the proposed annual 
operating budget, including any Rates proposed. 

7.3.3 No later 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 
statement of accounts of the Company. 

7 3.4 In this Agreement, "Authorized Operating Budget" means, at any time, the 
annual operating budget for such time that has been approved by the Board. 
An Authorized Operating Budget may be amended from time to lime by the 
Board subject as herein otherwise specifically provided, 
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7.4.1 Prior to the beginning of each fiscal year and In sufficient time to 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 
expenditures to be made for the Company for that year and any Jong term 
capital plans or proposed capital expenditures for any subsequent years The 
User Committee may, foDowlng Its review. provide advice on the proposed 
annual capital budget 

7.4.2 The proposed annual capital budget for a fiscal year shall be approved by the 
Board, 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 recognize the Purpose. The Board 
shalt consult with the User Committee and consider the advice of the User 
Committee on a proposed annual capital budget. 

7.4.3 No later 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 
statement of accounts of the Company 

7.4.4 In lhis 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 spc,(;ificatly provided. 

8. 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 Ui;er Committee and any chief financial oHicer 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 
Class A Members who receive policing services from the RCMP pursuant to the Policing 
Agreement wrn 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'1, 
in accordance with the Rates established substantially in the manner contemplated in the 
cost sharing formula set forth as Schedule C hereto, and to the eittent possible, shall be 
structured In a manner to be fair and reasonable to the Paying Members and the Special 
Users, as if those Special Users were Class A Members. Notwithstanding the foregoing, it 
is understood that the Provincial government will be billed directly by the RCMP for atl 
police related services provided under the Policing Agreement. 

8.2 RATES FOR COMPANY SERVICES 

The Paying Members hereby 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 will be made thereto except 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 
to II by the Company, determined in accordance wilh any approved cost 
sharing formula. Ra1es shall be payable quarterly In advance upon invoicing 
by the Company. 

8.3.2 If a Municipality which is a Member receives Its pollclng services through the 
RCMP pursuant to 1he Policing Agreement, such Member hereby 
acknow!edges that the RCMP may be assessed Rates by the Company to 
cover Company Services as part of the policing services provided to those 
Municipalities. and that Member agrees to pay lo the RCMP all amounts 
charged by the RCMP to that Municipality for such policing services and 
agrees to pay to the Company such Rates as allocated 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, mortgage, 
pledge, charge, hypothecate, encumber, alienate or otherwise dispose of, 
create a security interest in, grant an option on, or cease to be the holder of 
any Shares of the Company, or any right or interest therein at any time now 
or hereinafter held or owned by or for them (anyone of such actions being 
herein called a "transfer'), except that 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 Munlcfpality for each Designated Company Service then 
received or proposed to be received, upon that new Municipality executing an 
agreement to be bound by the terms of this Agreement, or except as 
otherwise approved by the directors. 

9.1.2 Any actual, attempted or purported transfer by any Member of all or any part 
of its Share which does not comp1y 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 sources are available for all of the seNlces equivalent to the Company Services 
then being provided to the Members. and if adequate provision is made for the payment of 
all oulstanding 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 terms of 
any lending agreement with the Company, the Members holding Class A Shares and Class 
B Shares may by special resolution passed by no! less than 75% of the votes auached 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 !his 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 lhe following manner and the Members shall vote to dispose of the property, 
equipment and assets in the following manner: 

10.2.1 all property, equipment or assets owned or leased by lhe Company and 
assigned for the exclusive use of anyone Member or anyone Special User 
(the "Purchasing Party") may be purchased from the Company by the 
Purchasing Party at the fair market value thereof. 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 Party, by 
written notice, of the fair market value as established. The Purchasing Party 
may wlthtn ten days of receipt of that notice from the President, dispute the 
fair market value by notice 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 valuator, knowledgeable in the valuation of the property, 
assets or equipment being purchased. to estab1ish the fair market value. The 
determination of the valuator, which shall be made within twenly days of lhe 
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 
equipment; 

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 lo establish the rules for and operate any such auclion; 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 determlned by lhe 
President. 

10.3 DISTRIBUTION OF MONIES 

All monies realized by the Company on the dlsposHion pursuant to Section 10 2 
shall: 

10.3.1 firstly, be used to satisfy all debts and liabilitie& of the Company; and 

10.3.2 secondly, be distributed in the manner provided In Article 25.3 of the Articles. 
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Any Member may cease to be a Member of the Company by giving prior written notice (lhe 
"Notice") of Its desire to cease to be a Member, in which event: 

11. 1.1 the date (the "Withdrawal Date") on wh 1ch such Member ceases to be a 
Member (the "Withdrawing Member") shall be the end of the year next 
following the year in which the Notice is received 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 lo any long­
term capital obligalions, includlng 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 to the Member all user equipment 
used by that Member which has been 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 it for cancellation and that Member 
sha I cease to be a Member. 

11.2 SPECTRA ON WITHDRAWAL 

Any radio spectra held by the Company at the time ot withdrawal shall not be availab!e for use 
by a Withdrawing Member. 

12. TERMINATION 

12.1 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 agreement of all Members, provided that the Members shall not be 
permllted to agree to terminate lhe Agreement unless all debts and liabilities 
of the Company have been provided for and unless permitted under the ECC 
Act. 

13. CONFIDENTIALITY 

13.1 NON-DISCLOSURE OF CONFIDENTIAL INFORMATION 

The Members acknowledge the provisions of Section 9 of the ECC Act. The obligations of the 
Members and the Company under this Artlcle 13 are subject to the applicable provisions of the 
ECC Ad and the Freedom of lnformst,on and Protection of Privacy Act (British Columbia). The 
Members shall. and shall ensure that all of thel r respective Officials and employees 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 Special Users In the Company or in their capacity as 
Members In confidence and shall use such Confidential Information solely for purposes related 
lo their capacity as Members. The Members shall not, and shall ensure that their respective 
employees shall not, disclose any such Confidential Information at any time or otherwise make 
use of such Confidential Information for any purpose other than as Members 

Thin! Res!alemenl ol E-Comm Uembe~ Agreement (20101 



14. GENERAL 

14.1 APPLICABILITY 

- 30 • 

Bylaw No. 13938 
Page 31 

El<cept as otherwise expressly provided in this Agreement. this Agreement applies to each 
Member only so long as the Member holds Shares in the Company. 

14.2 PRECEDENCE 

The Members shall be governed by the provisions of the ECC Act. lhe Notice of Articles, the 
Articles. the Business Corporations 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 thls Agreement wiU take precedence and bind 
the parties and in particular the Members agree that the specific provisions of Ihle 
Agreement shall override those general provisions in the Articles 

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 

14.4 ASSIGNMENT 

This Agreement may not be assigned by any Member except as provided for specifically 
herein. 

14.6 COUNTERPARTS; FACSIMILE 

This Agreement may be executed in any number of counterparts wrth the same effect as if 
all parties had all signed the same document All counterparts will be construed together 
and will constitute one and the same agreement Thfs 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 Agreement, including the Schedules hereto and the agreements referred to herein. 
constitutes the entire Agreement between the parties hereto related 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 to information which may be restricted and 
other matter$ as required. There are not and shafJ not be any verbal statements, 
representations. warrant[es. undertakings or agreements between the parties 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. 

14.8 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 an times 
as a shareholder of the Company and in all other respects use rts best efforts and take all 
steps as may be reasonable within its powers so as to cause the Company to act in the 
manner contemplated by the provisions of this Agreement and so as to implement to their 
full extent the provisions of this Agreement (including the entering into 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 purpose to constitute any 
party a partner of any party hereto in the conduct of any business or otherwise or a member 
of a joint venture or a Joint enterprise with any other party hereto. 

14.10 NOTICE 

A notice, statement or report may be given or delivered by the Company to any Member by 
delivery to it personally or by sending It by mail or by facsimile to the Member at its address 
as recorded in the Company's central secumies 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 notice, statement or report shall be deemed to be effected by propeny 
addressing, prepaying and mailing the notice, statement or report and to have been given 
on the day, Saturdays, Sundays and holidays excepted, following the date of mailing or the 
date of sending same by facsimile. Where the notice, statement or report is sent by any 
other means permitted by the Business Corporations Act, service or delivery of the notice, 
statement or report shall be deemed to have been given al the lime therefor specified in that 
Act. 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 notice, atatement or report was so addressed, prepaid and malled shall be 
conclusive evidence thereof. 

14.11 TIME OF THE ESSENCE 

Time shall be of the essence of this Agreement and the transactions contemplated hereby. 

14.12 WAIVER 

No provision of this Agreement shall be deemed 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 exlend to or be taken in any manner to 
affect any other default. 

14.13 RESTATEMENT OF ORIGINAL AGREEMENT 

This Agreement is an amended and restated version of the Current Agreement Th1s 
Agreement reflects a restatement of the Current Agreement, as amended, as at July 1. 
2010. 
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Incorporation No. 550595 

BUSINESS CORPORATIONS ACT ARTICLES 

OF 

E-COMM Emergency Communications 
for Southwut British Columbia Incorporated 

(the "Company") 

PART1 
INJERPREJAIIQH 

1.1 In these Articles, unless there is something in the subject or context 
inconsistent therewith: 

(a) "Board" and "the Directors· or "the directors" mean the Directors of the 
Company for the lime being; 

(b) &Business Corporations Act• means the Business Corporations Act of the 
Province of British Columbia as from time to time enacteel and an 
amendments thereto and includes the regulations made pursuant thereto; 

(c) "Class A Shares" mean the Class A Shares of the Company having special 
rights and restrictions as set forth in Article 23 hereof; 

(d) "Class 8 Shares" mean the Class B Shares without par value of the Company 
having special rights and restrictions as set forth In Article 23 hereof; 

(e) ·company Services· mean the holding, management and allocation of radio 
spectra: the provision of radio communlca11ons; the management and 
maintenance of radio systems and related infrastructure and equipment: the 
provision of mobile data services; the provision of 911 and non-emergency 
call answering and call taking, switching and recording; the provision 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 infonnation 
systems; the maintenance of management informatfon systems and other 
technology related to the delivery of emergency services: and any other 
services permit1ed under the ECC Act from time to time; 

(f) "Designated Company Service• means each of Police Services, Fire 
Services, Ambulance Services, and Municipal Services and such other 
general categories of Company Services as may be designated by the Board; 
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(g) "E-Comm System· means the wide area radio system operated by the 
Company. including all rights, propert.ies, infrastructure and equipment related 
thereto; 

(h) "ECC Act" means the Emergency Communications Corporations Act of the 
Province of Brit,sh Columbia as from time to time enae1ed and aH 
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; 

0) •month" means calandar month; 

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

(I) ~Members' Agreement" means an agreement entered into among all of the 
Members relating to the operation of the Company and the relationship of the 
Members as approved by the Minister under 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 Corporations Act, as amended from time to 
t ime. 

(n) "registered owner'' or 'registered holder" when used with respect to a share in 
the authorized share structure of the Company means the person registered 
in the central securities regrster in respect of such share: 

(o) "Registrar" means the Registrar of Companies for the Province of British 
Columbia or other authorized person performing his duties as Registrar under 
the Business Corporations Act 

(p} "seal" means the common seal of the Company; 

(q) "Shares· means the Class A Shares and the Class B Shares; and 

(r) "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 to any person 
contracting with the Company at a particular point in time. 

1.2 Expressions referring to writing shall be construed as Including references to 
printing_ lithography, typewriting, photography and other modes of representing or 
reproducing words in a 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 ehall include 
corporations. 
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1.4 The meaning of any words or phrases defined in the Business Corporations 
Act shall. if not inconsistent with the subject or context, bear the same meaning In lhese 
Articles. 

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

1.6 The Members shall be governed by the provisions of the ECC Act, the Notice 
of Articles. these Articles, the Business Corporations Act and lhe Members' Agreement. In 
the event of any incon~lstency among the provisions of any such documents. to the extent 
permitted by law and subject to the ECC Act, the provisions of the Members' Agreement will 
take precedence and bind the parties and 1n particular the Members agree that the specific 
provisions of lhe Members' Agreement shall override those general provisions in lhe.se 
Articles. 

PART2 
SHARES AND SHARE CERTIFICATES 

2 1 Every Member is entitled, without charge. to one certificate representing the 
share held by it· and dellvery of a certiffcate for a share to 11 or its duly authorized agent 
shall be sufficient 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 ~able 
for any loss occasioned to the Member owing to any such share certificate so sent being 
lost in the mall or stolen. 

2.2 

(a) 

(b) 

If a share certificate: 

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

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

Such sum. reot 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 certificate to be 
issued under this Article. 

2.3 Every share cert~icate shall be signed manually by at least one officer or 
Director of the Company, and any additional signatures may be printed or otherwise 
mechanically reproduced and, in such event, a certificate so signed is as valid as If signed 
manually, notwithstanding that any person whose signature is so printed or mechanically 
reproduced shall have ceased to hold the office that the officer or Director is stated on such 
certificate to hold at the date of the Issue of the share certificate. 

2.-4 Except as required by law, statute or these Articles, no person shall be 
recognized by the Company as holding any share upon any trust, and the Company shall 
not be bound by or compe11ed in any way to reco9nize (even when having notice thereof) 
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any equitable, contingent, future or partial interest in any share or in any fractional part of a 
share or (except only as by law, statute or these Articles provided or as ordered by a court 
of competenl jurisdiction) any other rights in respect of any share except an absolute right to 
the entirety thereof by its registered holder. 

PART3 
ISSUE OF SHARES 

3.1 Subject to Articles 3 2 and 3.3, the Notice of Articles and any direction to the 
contrary conla!ned in a resolution passed at a meeting of shareholders authorizing any 
increase or alteration of the authorized share structure, the shares shall be under the 
control of the Directors who may, subject to the rights of the holders of the shares of the 
Company for the time being outstanding, issue, allot, sett otherwise dispose of. or 
otherwise deal in, shares authorized but not outstanding, at such times, to such persons, in 
such manner, upon such terms and conditions. and at such price or for such consideration. 
as they may detem,ine, subject as hereinafter provided. 

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

3.3 Class A Shares and Class B Shares may be issued to such entities as 
permitted In the ECC Act and permitted in the Members' Agreement, m the manner 
provided in the Members' Agreement. 

3.4 Members receiving Class A Shares may subscribe for and receive one Class 
A Share for each Designated Company Service it has agreed lo receive from the Company. 

3 5 Members receiving Class B Shares may subscrjbe for and receive one Class 
8 Share for each Designated Company Service proposed to be received by it from the 
Company, 

3.6 Concurrent with the jssuance of a Class A Share or a Class B Share to a 
Member, lhe Member shaU enter into the Members' Agreement with the Company and the 
other Members 

PART4 
SHARE REGISTERS 

4. 1 The Company shall keep or cause to be kept within British Columbia a 
separate central securities register for each class of shares, as required by the Business 
Corporations Act. 

4.2 Unless prohibited by the Business Corporations 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 i ts central securities register. 
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5.1 None of the Shares of the Company are transferable and no Member may 
transfer any of its Shares in any manner whatsoever. 

5.2 The trustee or trustee in bankruptcy of a Member, although not a Member, 
shall have the same rights, privileges and obligalions 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. 

5.3 Any person becoming entitled to a share as a trustee or trustee in bankruptcy 
of a Member, upon such documents and ev dence being deposited ""1th 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 competentjurisdiclion or a statute, has the right to be registered as a 
Member In such person's representative capacity in respect of such share. 

PART& 
ALTERATION OF AUTHORIZED SHARE STRUCTURE 

6.1 The Company may, by passing an ordinary resolution and filing a notice of 
alteration with the Registrar, amend its Notice of Articles 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 

(c) 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 Articles 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 
extent. 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 Articles: 

(a) by special resolutron, to create, define and attach special rights or restrictions 
to any shares: and 

(b) by special resolution and by otherwise complying with any applicable 
provision of these Articles, to vary or abrogate any special rights and 
restrictions attached to any shares, and in each case by depositing the 
special resolution at Its records office, and filing a notice of alteration with the 
Registrar, but no right or special right attached to any issued shares shall be 
prejudiced or interfered with unless, if the nght or special right prejudiced or 
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interfered with is attached to a class of shares, Members holding shares of 
that class consent by a separate resolution of the Members of that c lass, 
passed by a majority of not less thal'I 75% of the votes cast, or by such 
greater majority as may be specified by the special rights and restrictions 
attached to the dass. 

6.4 Notwithstanding the foregoing provis ions of this Part, no such alteration sha!I 
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 thereto in writing or, at a separate 
cla&& meeting, consent thereto 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. 

6.5 Subject to the provisions of the Business Corporations Act, unless specified 
otherwise in these Articles or in the special rights and restrictions attached to any class of 
shares, the provisions of therse Articles relating to meetings of shareholders shall apply, with 
the necessary changes and so far as they are appllcsble, to a class meeting of Members 
holding a particular clsss or series of shares. 

PART7 
PURCHASE OF SHARES 

7.1 Subject to the special rights and restrictions attached 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 al the time or 
the proposed purchase or if the proposed purchase would render the Company insolvent. 

7 .3 Subject to the provisions of the Business Corporations Act. any shares 
purchased by the Company rshall be cancelled and may be reissued. 

8.1 

(a) 

(b) 

(c) 

PART8 
BORROWING POWERS 

The Directors may from time to time on behalf of the Company: 

borrow money in such manner and amount, on such security, from such 
sources and upon such terms and conditions as they think fit; 

issue bonds. debentures and other debt obligations either outright or as 
security for any liabiMy or obligaUon of the Company or any other person; and 

mortgage, charge, whether by way of B secul'lty interest. a specific or floating 
charge, or give other security on the undertaking. or on the whole or any part 
of the property and assets of the Company (both present and future). 

8 2 Any bonds, debentures or other debt obligations of the Company may be 
issued at a discount, premium or otherwise. and with any special prM leges as to 
redempt10n, surrender. drawing, allotment of or conversion into or exchange for other 
securities, attending and voting at meetings of shareholders of the Company, appointment 
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of Directors or otherwise and may by their terms 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 determme. 

8.3 Every bond. debenture or other debt obHgation of the Company shaH be 
signed manually by at leasl one Dlrector or officer of the Company or by or on behalf of a 
trustee. registrar, branch registrar, transfer agent or branch transfer agent for the bond, 
debenture or other debt obligation appointed by the Company or under any instrument 
under which the bond, debenlure or other debt obligation is issued and any additional 
signatures may be printed or otherwise mechanically reproduced thereon and, in such 
event, a bond, debenture or other debt obligation so s·gned is as vaNd as If signed manuany 
notwithstanding that any person whose s ignature ls so printed or mechanically reproduood 
shall have ceased to hold the office that he ie stated on such bond, debenture or other debt 
obligation to hold at the date of the Issue thereof. 

PARTS 
MEETINGS OF SHAREHOLDERS 

9 .1 Subject to any extensions ot time permitted pursuant to the Business 
Corporatrons Act. the first annual general meeting of the Company shall be held within 
fifteen months from the date of Incorporation and thereafter an annual general meeting shall 
be held once in every calendar year at such time (being not more than fifteen months after 
the date on which the last preceding ann.ual general meeting was held or the date on which 
it was deemed to have been held in accordance with Article 9.2, whichever is later) and 
place as may be determined by the Directors. 

9.2 If all the Members entmed to attend and vote at an annual general meeting 
consent in writing to an the business which Is required or desired to be transacted at the 
meeting, the meeting shall be deemed to have been held on the date specified in the 
consent and ii is not necessary that the meeting be held. The Members must, 1n any 
unanimous resolution passed under this Article, select as the Company's annual reference 
dale a date that would be appropriate for the holding of the applicable annual general 
meeting. 

9.3 All general meetings other than annual general meetings are herein referred 
to as and may be called extraordinary general meeUngs 

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

9.5 The Company must send notice of the date, lime and localion of any meeting 
of shareholders, and, in the case of special 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 prev·ous notice of the resolution has been given or not), to 
each Member enti11ed to attend the meeting, to each director and to the Auditor of the 
Company, unless these Articles otherwise provide, at least the following number of days 
before the meeting: 
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Accidental omission to give notice of a meeting to, or the non-receipt of notice of a meeting 
by, any Member shall not invalida1e the proceedings at that meeting 

9 .6 All the Members of the Company entitled to attend and vole 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 reduce the 
period of notice of such meeting and an entry in the minute book of such waiver or reduction 
shall be sufficient evidence of the due convening of the meeting. 

9. 7 Except as otherwise provided by the Bustness Corporations Act. where any 
special business at a meeting of shareholders includes considering, approving, ratifying, 
adopting or authorfzing any document or the execution thereof or the giving of effect 
thereto, the no11ce convening the meeting 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 designated in the notice during usual business 
hours up to the date of such meeting of shareholders; or 

(b) on a website ma,ntalned by or on behalf of the Company designated in the 
notice up to the date of such meeting of shareholders. 

PART10 
PROCEEDINGS AT MEETINGS OF SHAREHOLDERS 

10.1 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 meeting, with the exception of the conduct of, and voling 
at, such meeting, the consideration of the financial statement and or the 
respective reports of the Directors and Auditor, fixing or changing the number 
of directors, the appointment of the Auditor, the fixing of the remuneration of 
the Audi1or and such other business as by these Articles or the Business 
Corporations Act may be transacted at a meeting or shareholders without 
prior notice thereof being given to the Members or any business which 1s 
brought under consideration by the report of the Directors. 

10.2 No business other than election of the chair or the adJournment of the 
meeting of shareholders shall be transacted at any meeting of shareholders unless a 
quorum of Members ent'tled to attend and vote is present at the commencement of the 
meeting, but the quorum need not be present throughout the meeting. 

1 O 3 Except as otherwise provided in these Articles, a quorum for a meeting of 
shareholders eha11 be two persons present and being, or representing by proxy, Members 
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holding not less than 20% of the outstanding C lass A Shares or other Shares entitled to be 
voted at the meeting. The Directors, any officer of the Company and the solicitor of the 
Company shall be entiUed to attend at any meeting of shareholders but no such person 
shall be counted in the quorum or be entitled to vote at any meeting unless that person shall 
be a Member or proxyholder entitled to vote tl'leraat. 

10.4 If within half an hour from the time appointed for a meeting of shareholders a 
quorum is not present, lhe meeting, if convened upon the requisition of Members. shall be 
dissolved. In any other case it shall stand adjourned 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 entitled to attend and vole at 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 present within 
fifteen minutes after the time appointed for holding the meeting or is unwilling to act as 
chair, the Directors present shall choose one of their number to be chair or if all the 
Directors present dectine to take the chair or shall faH to so choose or if no Director be 
present, the Members present shall choose one of the1r number to be chair. 

10.7 The chair may, and shall if so directed by the meeting, adjourn the meeting 
from time to time and from place to place, but no business shall be transacted at any 
adjourned meeting other than the business left unfinished at the meeting from which the 
adjournment took place. When a meeting is adjourned for thirty days or more, notice, shall 
be given ae in the case of an original meeting. Except as set forth in this Article, it shall not 
be necessary to give any notice 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 propose or second 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 to vote who is present in 
person or by proxy. The chair ahaH 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, or by a particular majority, or lost or not 
carried by a particular 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, whether on a show of hands or on a poll, 
the chair of the meeting at which the show of hand$ takes place or at which the polt is 
demanded shall be entitled to a second or casting vote in addition to the vote or votes to 
which the chair may be entitled as a Member. 
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10.11 No poll may be demanded on the election of a chair. A poll demanded on a 
question of adjournment s" all 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 
event 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 't"Jhich 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 withdrawn. In any d,ispute 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 proxyhotder who 
casts a ballot upon a poll shall be retained by the Secretary for such period and be subject 
to such inspection as the Business Corporations Act may provide. 

10.13 On a poll a person entitled to cast more than one vote need not. if he votes, 
use all his votes or cast all the votes he uses in the s11me way. 

PART11 
VOTES OF MEMBERS 

11.1 The majori1y of votes required to pass a special resolution at a meeling of 
shareholders is not less than 75% of the voles 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 who is present and entitled to 
vote at the meeting of shareholders shall have one vole and on a poll every Member shall 
have one vote for each share of which he is the registered 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 meeting of shareholders. The person so 
authorized shall be entitled to exercise in respect of and al such meeting the same powers 
on behalf of the entity which the person represents as that entity could exercise if ii were a 
Member of the Company persona~y present, including. without 1imitation, the right, unless 
restricted, to appoint a proxyholder to represent such municipality, person or organization 
and shall be counted for the purpose of formlng a quorum if present at the meeting of 
shareholders. Evidence of the appointment of any such representative may be sent to the 
Company, 1f required or requested by the Company, in writing and may be delivered by 
mail, facsimile, electronic mail or any other method of transmitting legibly recorded 
messages. Notwithstanding the foregoing, an entity being a Member may appoint a 
proxyholder. 

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

11.5 A form of proxy shan be in writing under the hand of the appolntor or of the 
Member's attorney duly authorized in writing, or, if the appointor is an entity under the hand 
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of a duly authori zed signing authority or attorney. A proxyholder need not be a Member of 
the Company. 

11.6 A fonn of proxy and the power of attomey or other authority, if any, under 
which it is signed or a notarially certified copy thereof shan be deposited at the registered 
office of the Company or at such other place as is specified for that purpose in the notice 
convening the meeting. not lees than 48 hours (exciuding Saturdays, Sundays and 
holidays) or such lesser period as the Directors may from time to time determine before the 
time for holding the meeting 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, lhe Directors may from time to time by resolution make regulations relating to the 
deposiUng of proxies at any place or places and fixing the time or times for depositing the 
proxies, whlch time or times, if the Company Is or beoomes a reporting company, shall not 
exceed -48 hours (exciuding Saturdays, Sundays and holidays) preceding the meeting or 
adjourned meeting specified In the notice caning a meeting of Members, and providing for 
particulars of such proxies to be sent lo 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 commencemenl of the meeting or adjourned meeting at the office of the 
Company or of any agent of the Company appointed for the purpose of receiving such 
particulars and providing that proxies so deposited may be acted upon as though the 
proxies themselves were deposited as required by this Part and votes given in accordance 
with such regulations shall be valid and shafl be counted. 

11. 7 A vote given in accordance with the terms of a proxy is valid 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 revocation shall have been received at the registered office of 
the Company or by Iha chair of the meetfng or adjourned meeting for which the proxy was 
given before the vote is taken. 

11.8 

(a) 

(b) 

Every proxy may be revoked by an instrument in writing: 

executed by the Member giving the same or by its attorney authorized in 
writing or, where the Member is an entity, by a duly authorized signing 
authority or attorney of the entity; and 

delivered either at the registered office of the Company at any t lme up to and 
including the last business day preceding the day of the meeting, or any 
adjournment thereof. at whl.ch the proxy is to be used, or to the chair of the 
meeting 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 

(a) 

Notwithstanding any other provision of these Articles: 

any amendment to Artides 3.3. 3.4, 3.5, 12.1, 13.6, 19.1, 19.2, or 251 or any 
winding-up or dissolution of the Company or such other matter as specifically 
provided In the Members' Agreement requiring approval by a vote of not less 
than 75% of the votes attached to a11 ahares held by all of lhe Members, shalt 
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require the approval by a majority of not less than 75% of the voles attached 
to lhe Class A Shares and the Ctass B Shares outstanding on the dale or the 
vote: and 

(b) such other issues as specificany provided in lhe Members' Agreement 
requiring approval by a vote of not less than two•lhirds of the votes 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 C lass A Shares 
and Class B Shares outstanding on the date of the vote, together with such 
other approvals as set forth in the Members' Agreement. 

PART12 
DIRECTORS 

12.1 The number of Directors shall not be less than 3 nor more than 25 and the 
number of Directors may be fixed by ordinary resolution of the Members. The number of 
Directors and the persons to 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 ror any annual consent resolution at which the 
respective appointment is to be effective, of the identity of the respective appointees by 
such Members to be Dlrector, if any such appointees are to be changed at the annual 
meeting 

12.3 The Directors may receive such remuneration as such may from time to time 
be determined by the Directors. The Directors shall be repaid such reasonable travelling, 
hotel and other expenses as they incur in and about the business of the Company. 

12 4 A Director shall not be required to hold a share of the Company as 
qualification for the holding of that office but shall be qualified as required by the Business 
Corporations Act, to become or act as a Director. 

PART13 
ELECTION AND REMOVAL OF DIRECTORS 

13.1 At each annual general meeting of the Company all the Directors shall retire 
and the Members entitled to vote thereat shall elect a Board of Directors consisting of the 
number or Directors to be appointed for the t ime 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 lo fn writing by all the Members who 
are entitled to attend and vote thereat such annual general meeting shall be deemed for the 
purpose of this Part to have been held on such written consent becoming effective. 

13.2 A retfring Director shall be eligible for re~lection. 

13 3 Where the Company fails lo hold an annual general meeting in accordance 
with the Business Corporations Act. the Directors then in office shall be deemed to have 
been elected or appointed as Directors on the last day on which the annual general meeting 
could have been held pursuant to these Articles and they may hold office until other 
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Directors are appointed or elected or untll the day on which the next annual general meeting 
is held, 

13.4 If at any meeting of shareholders at which there should be an election of 
Directors, the places of any of the retiring Directors are not filled by such al~tion, such of 
the retiring Directors who are not re-elected as may be requested by the newly-elected 
Directors shall, ir willing to do so, continue in office to complete the number of Directors for 
the time being fixed pursuant to these Articles until further new Directors are elected at a 
meeting of shareholders convened for the purpose. If any such elecUon or continuance of 
Direclors results in the election or continuance of less than the number of Directors for the 
time being fixed pursuant to these Articles such number shall be fixed at the number of 
Directors actually elected or continued in office. 

13.5 Any casual vacancy occurring in the Board of Directors may be filled 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 shall have power to appoint as additional Directors up 
to one-third of the number of Directors elected or appointed at the last 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 appointment by the Directors and so long as he or she is an additional Director 
the number of Directors shall be increased 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 o·rector by notice in writing defivered to a 
lawyer tor the Company; or 

(c) is convicted of an indictable offence: or 

(d) ceases to be qualified to act as a Director 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 later of; 

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

(b) if the written 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 

(iii) if an event is specified, the occurrence of the event. 
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13.9 Subject to 1he Members' Agreement, the Company may by special resolution 
remove any Director before the expiration of the period of office for which that Diree1or is 
appointed, and may by an ordinary resolution appoint another person In his stead. 

PART14 
POWERS AND DUTIES OF DIRECTORS 

14.1 The Directors, unless otherwise set forth in the ECC Act, shall supervise the 
general management of the business and affairs of the Company and shall have the 
authority to exercise a'II such powers of the Company as are not, by the Business 
Corporations Act or by these Articles, required to be exercised by lhe Company in a 
meeting of shareholders, subject, nevertheless, to the provisions of the Members· 
Agreement. these Articles and all laws affec1ing the Company and to any ,egulations, not 
inconsistent with these Articles. made rrom time to time by special resolution, but no such 
regulation shall invalidate any prior va[id 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 att0mey of the Company for such purposes, 
and with such powers, authorities and discretions (not exceeding those vested in or 
exercisable by the Director'$ 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 appointment Of 

removal of officers) and for such period. with such remuneration 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. off1Cers, nominees or managers of any corpora1ion, 
firm or joint ven1ure and any such power of attorney may contain such provisions for the 
proleclion or convenience of persons dealing with such attorney as the Directors think fit 
Any such attorney may be authorized by the Directors to subdelegate all or any of the 
powers, authorities and discretions for the time being vested in such attorney. 

15 1 (a) 

PART15 
DISCLOSURE OF INTEREST OF DIRECTORS 

A Director who is, in any way. directly or indirectly interested in an existing or 
proposed contract or 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 Director who ho1ds any office or possesses any property whe,eby, directly 
or indirectly, a duty or Interest 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 conmct 1n accordance with the provisions of the 
Business Corporations Act. 

15.2 A Director shall not vote in respect of any such contract or transaction with 
the Company in which that Director is interested and if the Director shall do so. that 
Director's vote shall not be counted, but that Director shal be counted in the quorum 
present at the meeting at which such vote is taken. Thrs Article and Artiole 15 1 (a) shall not 
apply in those circumstances where a Director is. under the provisions of the Business 
Corporations Acl, deemed not to be interested In a proposed contract or transaction. The 
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Company may not, by special resolution or otherwise, suspend the application of this Article 
and Article 15.1(a). 

15.3 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 to the tenure of any such other office or place of profit or as 
vendor, purchaser or otherwise, and, subject to compliance with the provisions of the 
Business Corporations Aci, and any contract or transaction entered Into by or on behalf of 
the Company in which a Director Is in any way interested shall be liable lo be voided by 
reason thereof. 

15.4 Subject to compliance with the provisions of the Business Corporations Act, a 
Director or any corporation or firm in which a Director has an interest may act in a 
professional capacity for the Company (except as Auditor of the Company) and the Director 
or such corporation or firm shall be entitled to remunerat1on for professional services as if 
that person were not a Director. 

PART16 
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 fifteen minutes of the time 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 not be present at the meeting, the Directors present shall choose one of their 
number to be chair of the meeting. 

16.2 The Directors may meet together for the dispatch of business, adjourn and 
otherwise regulate their meetings, as they think fit Questions arising at any meeting shall 
be decided by a majonty of votes except as specifically set forth in this Part or in the 
Members' Agreement. In case of an equality or votes the chair shall have a second or 
casting vote. Meetings of the Board 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 Ume to time 
determine or as set forth in the Members' Agreemenl. 

16.3 A Director or any other person may participate in a meeting of the Board or of 
any committee of the Company by telephone or other communications medium by means of 
which all Directors participating 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 deemed to be 
present at the meeting and to have so agreed and shall be counted in the quorum therefor 
and be entitled to speak and vote thereat. 

16.4 A Chair of the Board may, and the Secretary or an Assistant Secretary upon 
request of lhe Chair of the Board may call a meeting of the Board at any lime. Reasonable 
notice of such meeting specifying the place, day and hour of such meeting shall be glven by 
mail, postage prepaid. addressed to each of the Directors and altemate Oirectors at the 
Director's address as it appears on the books of the Company or by leaving it at the 
Director's usual business or residential address or by telephone, electronic mail or any 
method of transmitting legibly recorded messages. II shall not be necessary to give notice of 
a meeting of Directors to any Director or alternate Director 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 appointed. Accidental 
om1ss1on lo give notice of a meeting to, or the non-receipt of notice 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 future meeting or meetings 
of the Directors being, or required to have been, sent to the Director and may at any time 
withdraw such waiver with respect to meetings held thereafter. After filing such waiver with 
respect to future meetings and unlil such waiver is withdrawn no notice need be given to 
such Director and, unless the Director otherwise requires in writing lo the Secretary, to the 
alternate Director of that Director of any meeting of Directors and all meelings of the 
Directors so held shall be deemed not to be improperly called or constituted 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 
Articles as the necessary quorum of Directors, the continuing Directors may act for the 
purpose of increasing the number of Directors to that number. or for summoning a meeting 
of shareholders of the Company, but for no other purpose, and any such increase shall be 
subject to the provisions of the Members' Agreement. 

16.8 Subject to the pro11isions of the Business Corporations Act, all acts done by 
any meeting of the Directors or of a committee of Directors, 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 Dlrectors or of the Members of such 
committee or person acting as aforesaid, or that they or any of them were disqualified, be 
as valid as if every such person had been duly elected or appointed and was qualified to be 
a Director, 

16.9 A resolution consented to ln writing, whether by document, facsimile or any 
method of transmitting legibly recorded messages, by all or the Directors entitled to vote 
thereon shall be as valid and effective as if It had been passed at a meeting of the Directors 
that satisfies all the requirements of the Business Corporations Act and these Articles. Such 
resolution may be in two or more counterparts which together shall be deemed to constitute 
one resolution in writrng. Such resolution shall be fi fed with the minutes of the proceedings 
of the Directors and shall be effective on the date stated thereon or on the latest date steted 
on any coun1erpart 

PART17 
COMMITTEES 

17.1 The Directors may by resolution appoint one or more committees consisting 
of such member or members of their body as they think fit for such duties provided that the 
Directors may not delegate any of their duties to such committee, and subject to such 
conditions as may be prescribed in such resolution, and all committees so appointed shall 
keep regular minutes of the·r transactions and shall cause them to be recorded in books 
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kept for 1hat 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 override any authority given to or acts to be done by any such 
committe~ except as to acts done before such revocation or overriding and to terminate 
the appointment or change the membership of a committee 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 necessary. A majority of the members of a commillee shall 
constitute 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 equallty of votes the chair shall not have a second or casting 
vote. 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 entllled 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 Act and these 
Articles. Such resolution may be in two or more counterparts which together shall be 
deemed to conslitute one resolution in writing, Such resolution shall be filed with the 
minutes of the proceedings of the committee and shall be effective on the dale stated 
thereon or on the latest date stated in any counterpart. 

PART18 
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 Article 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 appointment. No officer shall be appointed unless he is 
qualified in accordance with the provisions of the Business Corporations Act. The President 
and the Secretary shall not be Directors. 

18.2 One person may hold more lhan one of such offices except that the offices of 
President and Secretary must be held by different persons The remuneration of the officers 
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 menage the day•lo·day operations of the Company, consult with the User 
Committee and the Services Committees, perform the functions of the President set out in 
lhe Members' Agreement and carry out other functions or duties 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 lime to time revoke, withdraw, alter or vary all or any of such funclions, 
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, requested or delegated by the Board of Directors. 
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18.3 Every officer of the Company who holds any office or possesses any property 
whereby, whether directly or Indirectly, duties or interests might be created in conflict with 
his duties or interests as an officer of the Company shall, in writing, disclose to the 
President the fact and the nature and extent of the conflict. 

PART19 
DIVIDENDS AND DISTRIBUTIONS 

19 1 No dividend shall be declared or paid on, and no distribution shall be made in 
respect of, any Share of the Company to a Member of the Company as such. 

19 2 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 property of the Company upon its liquidation or dissolution. 

PART 20 
DOCUMENTS, RECORDS AND REPORTS 

20 1 The Company shall keep at its records office or al such other place as the 
Business Corporations Act may permit, the documents, copies, registers, minutes, and 
records which the Company ts 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 &hall cause to be kept proper books of account and accounting 
records in respect of aH financ1aI and other transactions of the Company in order properly to 
record the financial affairs and conditions of the Company and to comply wrth the Business 
Corporations Act. 

20.3 The Directors shall from lime to lime al the expense of !he Company cause to 
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. 

20.4 Every Member shall be entitled to be furnished once 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 statement 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 II personally or by sending it by mail or by facsImIte to the 
Member at Its address as recorded in the centra t securities register or by any other means 
permitted by the Business Corporations Act. Where a notice, statement or report is sent by 
mall, service or delivery of the notice, statement or report shalt be deemed to be effected by 
property addressing, prepaying and mailing the notice, statement or report and to have 
been given on the day, Saturdays, Sundays and holidays excepted, following the date of 
mailing or the date of sending same by facsimile. Where the notice. statement or report iS 
sent by any other means permitted 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, enve!ope or 
wrapper containing the notice, statement or report was so addressed, p,epaid and mai!ed 
shall be conc:luslve evidence thereof. 

21 .2 A notice, statement or report may be given or delivered by the Company to 
any person entitred to a Share ae a trustee or trustee In bankruptcy of a Member by sending 
it addresseo to such person by name or by the title of the representative of the Member or 
by any like description. at the address (if any) supplied to the Company for the purpose by 
the person daiming to be so entitled, or (until such address has been so supplied) by giving 
the notice in a manner in which the same might have been given to the Member. 

21.3 Notice of every meeting of shareholders shall be given in a manner 
hereinbefore authorized to every Member holding at the time of the issue of the notice or 
the date fixed for determining the Members entitled to 8UCh 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 

22.1 The Directors may provide a seal for the Company and, if they do so, shall 
provide for the safe cuslody 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 Charr 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 ~me by resoluUon 
appoint and such Directors, officers, person or persons In whose presence 
the seat is so affi>ced to an instrument shall sign such Instrument. For the 
purpose of certifying under seal true copies of any document or resolution the 
seal may be affixed in the presence of any one of lhe foregoing persons. 

22.2 To enable the seal of the Company to be affixed to any bonds, debenllJres, 
share cer1ificates, or other securities of the Company, whether in definitive or interim form. 
on which facsimiles of any of the signatures of the Directors or offtc:ers of the Company are. 
in accordance with the Business Corporalions Act and/or these Artic"es, 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 
certificates or other securities one or more unmounted dies reproducing the Company's seal 
and the Chair of the Board, the President and the Secretary, or an Assistant Secretary, or a 
Director may by a document authorize such firm or company to cause the Company's seal 
to be affixed to such definitive or interim bonds, debentures, share certificates or other 
securities by the use of such dies. Bonds, debentures. share certificates or other securities 
to which the Company's seal has been so affoced shall for all purposes be deemed 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 a hall 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 
Corporations Act with respect thereto may be exercised by the Directors or by a duly 
authorized agent of the Company. 

PART 23 
SPECIAL RIGHTS AND RESTRICTIONS ATTACHING TO 

CLASS A SHARES AND CLASS B SHARES 

23.1 Neither the Class A Shares nor the Class B Shares shall entitle the holder 
thereof to any distributions or d ividends of any kind whatsoever with respect to the Shares 
and In the event of any winding up or dissolution of the Company neither the Class A 
Shares nor the Class B Shares shall be entitled to any distribution or payment of any kind 
including the repayment of the amount paid up on the Issue of the Shares. 

23.2 The Class A Shares shall have the right to one vole 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 lhe company; 

(b) any matter on which the Class B Shares are provided a vote in accordance 
with Section 2 5 of the Members' Agreement; and 

(c) any amendmentlo Articles 3.3, 3.4, 3.5, 12.1, 19.1, 19.2 or 25.1. 

23.3 A Class B Share is convertible on a one-for-one 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 written notice to the Company in the 
manner and subject to the terms as provided in the Members' Agreement. 

PART 24 
PROHIBITIONS 

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

25.1 

Ca) 

(b) 

PART25 
RESTRICTIONS 

The Company is re11tricted from carrying on any business except for: 

the provision of emergency communications and related services to its 
members, and 

the provision of communication and related services, for public safety and 
public service to municipalities, regional districts, the provincial government, 
the federal government. government agencies and emergency services 
agencies, as defined in the ECC Act; 

all in lhe interests of civic improvement and for the benefit of the public residing within the 
territory in which the Company operates. 
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the power to pay, transfer or dispose of to its Members by way of dividend, 
distribution, bonus, or otherwise any of the income or property of the 
Company other than any repayment of the amount paid up on the issue of 
Shares; and 

the power to allot or issue any of Its Shares to any person other than 
municipalities, regional districts, the provincial government, the federal 
government, government agencies and emergency services agencies, as 
defined in the ECC Act. 

25.3 If upon winding-up or dissolution of the Company there remains, after the 
satisfaction of all Its debts and liabilities, any property what&0ever of the Company such 
property shall nol be paid to or distribu1ed among the Members as such, but shall be given 
or transferred to the Province of British Columbia to be held or used by it for the provisions 
of emergency communications or other related emergency servlcas in the interests of the 
public. 
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TO: 

AND TO; 

WHEREAS: 

SCHEDULES 

AGREEMENT TO BE BOUND 
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E-Comm Emergency Communications for Southwest British Columbia 
Incorporated (the "Company") 

All 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") 

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 Members' Agreement requires that prior to the issue of Shares to any person, 
such person must agree to be bound by the terms 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 whfch Is hereby acknowledged) 
the undersigned hereby agrees that 

1. The lerms as used herein shall have the meaning as set forth in the Members• 
Agreement 

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 
receive from the Company that Designated Company Service when the Company is 
able to deliver that Designated Company Servlce to it. and agrees that for each 
Class B Share for a Designated Company Service it has reserved the right lo take 
and receive from the Company lhat Designated Company Service in the future in the 
manner and subject to the terms contained in the Members' Agreement 

3. The undersigned hereby pays $10 for each Share subscribed for 

4 . So long as the undersigned owns Shares, the undersigned hereby agrees with the 
Company and a'II 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. 

S. This Agreement shall bind the undersigned and au successors thereof 
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6. If the undersigned 1s a Municipality the undersigned confrrrns that it has adopted or is 
adopting a by-law as contemplated in Section 4(2)(a) of the ECC Act and this 
subscription wi11 only become effective upon the adoption of such a by-law. 

Dated this ___ day or _ ___ _. 20 __ . 

Number and Class of 
____________ Shares Subscribed for: 
(Name of Member) 

Address 
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COST-SHARING FORMULA FOR COMPANY SERVICES 

1. OVERVIEW OF ALL WIDE A.REA RADIO COSTS 
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1.1 There are four major cost components related to Iha wide area radio system, which 
will be translated into an annual rate to he charged to each User Agency: 

(i) Radio System Infrastructure and CAD for the GVRD. 

(ii) Radio System Infrastructure and CAD for regions outside of the GVRD, 

(iii) consoOdated dispatch centre operations, and 

(iv) User Equipment. 

1 2 Only the first of these four costs are distributed usfng the GVRD Radio Cost 
Allocation Model, descobed In this appendix. The costs of the radio infrastructure 
outside of the GVRD and of consolidated dispatch centre operation are each 
distributed using separate models. Radio User Equipment costs (mobile and 
portable radio, data terminals, etc.) are chosel'I at the discretion of each agency 

t .3 User Equipment is not an allocated cost comp0nenl. E-Comm will be purchasing 
User Equlpmenl centrally and distributing to each User Agency the capital cost of the 
equipment plus associated financing costs al rates and terms secured by E-Comm. 

1.4 All w;de area radio coal components and associated allocation sources are set out in 
Tabre 7. 

2. DEFINITIONS 

2.1 User Agency: Any single client on the radio system, such as an indhIidual police 
department, fire department, RCMP detachment or municipal public work 
department The RCMP Lower Mainland District and BC Ambulance Services are 
each treated as a single User Agency for the purposes of cost allocation. Each 
Specla1 User, other lhan lhe RCMP. is treated as a single User Agency for lhe 
purposes of cost allocation. 

2.2 Core Radio Users: The following set of wide area radio user agencies: Vancouver 
Police Department, 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. 

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

2.4 Radjo System Infrastructure: All equipment and servlces associated with the 
development and implementation of the wide area radio system network, such as 
radio sites. transmitter!!, tower and system design. 
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2.5 User Equipment All peripheral radio equipment such as mobile and portable radio 
terminals, and data terminals. 

2.6 E-Comm Dispatch Centre By1ldjng. The portion of the E-Comm building lhat houses 
the consolidated dispatch centre. 

2. 7 Transition Costs: All capital and capitaUsed costs incurred that are associated with 
the Implementation and lhe 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 Start-up Costs: Those costs incurred prior to the implementation of the radio system. 
such as consulting, engineering and legal costs 

2.9 Total Annual Cost: The annualised cost of the radlo 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 lhe annual cost of Radio System Infrastructure operating and maintenance 
costs, and a share of lhe annual cost of E•Comm overhead and administration. 

2.10 Phase o· The test implementation phase of the radio system, in which Vancouver 
Poliee Department and Vancouver Fire Department are the only participanls. 

2 . 11 Phase 1. The project phase in which the radio system is implemented throughout lhe 
GVRD. 

2 .12 Phase 2: The project phase In wtfch the radio system is implemented in the regions 
to the north of the GVRO. 

2 .13 Phase 3: The pro1ect phase In which the radio system is implemented in the regions 
to the east of the GVRD. 

2.14 Interim Financing Funds required to finance the initial development and construction 
of the Redio System Infrastructure. including operatfng costs. Transition Costs and 
Start-up Costs. to the point at which costs are consolidated and user agencies are 
paying thetr respective cost shares. In addition, any interim financing costs 
associated with capi1al upgrades once the radio system is operational. 

2 .15 E-Comm: The corporation that wlll oversee the wlde area radio system, the 
consolidated dispatch centre operations end the E-Comm building. 

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

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

2 .18 ~ : The software and hardware system that comprises the CUDS system. 
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3.1 The GVRD Radio Cost Allocation Model ("the model") allocates the capital costs 
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. 

3.2 In addition, the model1 anocates 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 expenditures. 

3.3 The capital. operating and financing costs a~ocated using the model are detailed in 
Section 8. 

4. DESIGN OF THE GVRD COST Al.LOCATION MODEL Ueer Agenclea 

4.1 Each participaf ng agency is considered a separate user for the purposes of coat 
allocation. For example, a single muntcipahty" s pohce department and fire 
department are two separate and completely Independent users in the model. 

4.2 For the purposes of cost alloca~on, a single municipality is limited to three types of 
municipal user agencies: a police department (or municipal RCMP detachment). a 
fire department and a public worl<s department. Public works departments include all 
municipal non-public safety agencies. including but not limited to parka, engineering 
and transit agencies. 

4.3 Foc agencies that will use the radio system both within and outside of the GVRD, 
such as the federal RCMP detachment and BC Ambulance Services, the GVRD cost 
allocation model provides only the cost shares within the GVRD. For 1hese wide area 
users, their cost share for Phases 2 and 3 of the radio system will be computed 
using a separate allocation model. 

-4.4 Cosui are allocated to each RCMP detachment. The federal, provincial and 
municipal share of each detachment's cost is calculated based upon the 
detachment's respective share of officers. 

4.5 For those RCMP detachments that are shared by more than one municipality, cost­
sharing among the municipalities w II be calculated outside of the allocation model, 
according to the formula normany used by the RCMP or such an allemate formula as 
may be agreed upon between the parties. 

4.6 Federal RCMP headquarters will bill all RCMP detachments for their allocated 
annual cost share, net of any appropriate federal cost-sharing, 

Allocated Costs 

4.7 An agency's Total 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 Total 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 recovered from 
all agencies that are active members of the radio system in that year. 

4.9 No costs are carried fo1Ward for future allocation, nor is a Latecomer Agency 
charged any costs beyond their current-year cost share, with the exception of. 

(i) Phase O Transition Costs, which are capitalised and allocated in the same 
manner as the Radio System Infrastructure costs (set out in Section 5). 

(ii) discrep,mcies between actual costs and amounts billed in a year (due to 
differences between budgeted 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 

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

4.10 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 model is designed so that the addition of a Latecomer Agency reduces the 
share or the Total Annual Cost paid by aH other agencies. 

4.12 Any incremental cost incurred once the radio system ls operational is pooled and 
allocated among all current users accordfng to the aHocat1on formula, rather than any 
one single agency paying the entire incremental cost. 

Time of Cost Allocations 

4.13 An agency begins to pay its share of the rad io and Dlspatch Centre Bu:lding capital 
costs from the time it becomes an operaUonal 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 

5.1 The Start-up Costs associated with the deveropment and implementation of the wide 
area radlo system w ill be capitalised. These costs plus associated financing charges 
will be allocated among a11 participating user agencies on the same basis as other 
radio infra structure cos ls. 

5.2 The agenoles participating in the radio system during Phase o will be responsible 
only for the share of the coats that they would pay if all core users were participating 
in Phase O. The difference between this amount and the total Phase O cost, plus any 
associated financing charges, will be allocated among al l participating user agencies 
on the same basis as other radio infrastructure costs. 
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8. COST DISTRIBUTION FACTORS 
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6.1 There are five statistics associated with each User Agency that are used to allocate 
costs. which are Ysted below Sources and definitions of the cost distribution factors 
are contained in Table I. 

(i) coverage area of agency jurisdiction, 

(ii) number of voice radios registered on radro system 

(iii) peak-hour radio traffic requirements. 

(iv) population served in agency jurisdiction, and 

(V) annual number of dispatches (where appbcable). 

6 2 In the model, the costs associated with the Computer-Aided Dispatch system, the 
CIIDS system , the dispatch conso!es and the E-Cornm Dispatch Centre Building (but 
not lncludmg operation of the dispatch centre) are distrlbuted according to each 
Emergency Service Agency's share of the estimated total annual number of 
dispatches, for those that use each of these components. 

6.3 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. 

6 4 E-Comm corporate overhead and administrative costs, and Interim Financing costs. 
are aflocated based upon each agency's share of the total radio and CAD/CUDS 
capital costs. 

6.5 All costs other than those listed in Sectlon 6.2. 6.3 and 6.4 are distributed using a 
weighted average of the four other cos1 distribUtlon factors. The weighted average 
formula is set out in Table 2. 

6 .6 These cost distribution factors for each agency will be updated on an annual basis, 
as set out in Table I. 

7. LOW TRAFFIC DENSITY ADJUSTMENT FACTOR 

7 .1 A low traffic density adjustment factor Is appUed in order to lower the cost allocation 
to any agencies that have relatively large coverage areas coupled with relatively low 
radio traffic requirements. 

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

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

7.4 For low densfty users, the coverage area statistic is adjusted downward 1n order to 
compensate for their high coverage area relative to low radio traffic requirements, 
us1 ng the low traffic density adjustment factor. 
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7.5 The law traffic 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 GVRO RCMP Lower Mainland District detachment The calculation for this 
adjustment is set out in Table 3. 

8. ALLOCATED COSTS 

e 1 As a first step m the cost allocation formula, each agency is assigned a flat capital 
charge: 

agencies serving a population less than 5.000 are charged $0, 

agencies serving a population between 5.000 and 35,000 are charged 
$50,000, and 

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

8.2 The total flat capital charge collected from all participating agencies is subtracted 
from the total Radio System Infrastructure costs to be allocated. 

8 . 3 The cost components distributed using the model are: 

(1) capital cost of the central radio swftch and controller (distributed to all user 
agencies). 

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

(iii) capital cost of the radio system police grade enhancements (distributed lo all 
police departments and RCMP detachments). 

(iv) capital cost of the Computer-Aided Dispatch system (distributed lo 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), 

(v1) 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), 

(viii) 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 maintenance costs, 

(x) the share of the E-Comm corporate overhead and administrative 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) 

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

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

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

8. 7 Capital cost shares will be annualised according lo financing rates and terms 
secured by E-Comm. As financing terms change over time, agencies' cost shares 
will change accordingly. 

8.8 Total costs to be allocated will be updated annuaDy, adjusted as new capital 
expenditures are undertaken or financing arrangements change 
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Table 1. 

Table 2. 

Table 3. 

Table 4. 

Table 5. 

Table 6. 

TABLES FOR SCHEDULE C 

THE GVRD RADIO COST ALLOCATION MODEL 

Cost Distribution Factors 

Weighted Average AUocalion Formula 

low Radio Trafflc Density Adjustment Calculation 

Wide Area Radio System Cost Components, GVRD only 
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Formula for Total Annual Radio Cost Allocahon to a Single Agency, GVRD 
only 

All Wide Area Radio Project Costs and Allocat,on Sources 
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1. COVERAGE AREA 

Definition; 

T•ble 1. Coat Distribution Factors 
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The coverage aru of an agency ia defined as the number of hectares that is 
within the Jurladlcllon of that agency. 

sources: 
For all agencies except provincial RCMP detachments, coverage areas are taken 
from: GVRD Greater Vancouver Key Facts, July 1996, table entitled ''Greater 
Vancouver Municipalities." 

For provinaal RCMP detachments and any other agencies whose jurisdictions are 
not defined by discrete municipal boundaries, coverage areas are estimated 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 
kWometre corridor 

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

Preliminary Sources: 

The prellminary source for coverage area statistics wm be the same as those listed 
above. 

Updatlng: 

Coverage area statistics will be updated annuany using the sources listed above. 

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

2. NUMBER OF RADIOS 

Definition: 

The number of radios used by an agency is defined as the total number of 
voice radios (both portable and mobile units) that are registered on the wide 
aNa radio system by that agency, not Including mobile data tennlnale. 

sources· 
The number of voice radio units that each agency has officially registered on the 
system as at the update date. 
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Preliminary sources: 
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In the pre'iminary phase of the project, this figure wm be estimated by the consulting 
engineers. 

Updating: 

Number or radios will be updated annually using the sources listed above. 

3. PEAK Traffic REQUIREMENTS 

Definition· 

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

~9urces: 
Peak traffic reqOirement estimates are calculated by the consulhng engineers 

Preliminary Sources: 

Initial estimates are taken from the Traffic Forecast in Section 1 of the Regional 
Mobile Radio System Technical Memorandums Preliminary Engineering Phase, May 
3, 1996, prepared byleleconsult. 

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

Updating: 

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

Because the radio system design 1s based on peak-hour rather than average radlo 
traffrc 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. Thi$ is the beat tt1timate of the 
rnident population of the Jurisdiction. 

Sources: 

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

BC Stats, table entitled, "British Columbia Municipal and Regional District Population 
Estimates, 1991 - 1996." or 
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GVRD Greater Vancouver Key Facts, July 1996. table entitled "Greater Vancouver 
Municipalities." 

For those agencies that are shares by two or more munleipalitles, the populations of 
those municlpalllles are added together. 

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

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

Preliminary sources: 
The preliminary source for population served st.atistics will be the same as those 
listed above. 

Updating: 

Population served sta1istics will be updated annually using the sources llsted above. 

The source for population s1atistics may change over time; easily available, accurate 
and reliable sources wt11 be used. 

5. ANNUAL DISPATCHES 

Definition: 
The actual (or estimated if actual la not available) number of service 
dispatches generated annually be each agency. 

Sources: 

Actual figures will be used where available. 

For those agencies that participate in the E-Comm consolidated dispatch centre. 
actual number of dispatches will be taken from the centre's records. once annual 
dispatch statistiC6 are available. 

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

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

Preliminary Sources: 

The preliminary source for the annual number of dispatches will be the same as 
those listed above. 
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Updating. 
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Annual number of dispatches will be updated annually using the sources listed 
above. 
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Table 2. Weighted Average Allocatlon Formula 
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c -
-------------------------- - ~ 

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 Requirements 
and Total Populalion Served refers to the sum of each of these statistics for all 
agencies to which -the cost component is being distributed. 
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Table 3. Low Radio Traffic Density Adjustment Calculation 
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A. RADIO TRAFFIC DENSITY INDEX: For each agency, a radio traffic density index 1s 
calculated. 

Actual Coverage Area AG!;NCY Traffic 
Requirements AGENCY 

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

._~_B_as_e_li_ne_ ln_d_e-_x ____ __.1 Index RCMP LMD 

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

0. LOW TRAFFIC DENSITY ADJUSTMENT FACTOR: For each low traffic density 
user, the coverage area statistic is adjusted according to the following calculation: 
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Table 4. Wide Area Radio System Cott Components, GVRD Only 

ALLOCATED BASIS Of 

COST COMPONENT COST OF ... TO ... ALLOCATION 

l. Central Switch and Central switch and controller, the part All agcncic~ Weighled 
Controller of mdio system th31 issh11red by all a,erage forn,ula 

US\:<$ 

2. Core Radio System Supply and services assaciated wilh the All agencies Wciglued 
l11fras1ruc1ure. development of the radio and n1obile 11 era@• forrnula 
GVRD data 

S)'Slcms (siln, tol'~rs, tr11nsminers, c1c.), 
less the total na1 charsc 

) . •roliceGrade" Share of s,stem cosl assoc,ated I\ ith lhe All police Weighted 
Enhanccniems provision· policc-qualily n1dio ~crvicc department & a,erage formula 

(e.g .. enhanced encryption capabilily RCMP 
and building pene1t11tionl dctachmenls 

"· Computer-Aided Hardl\'ate Md sofh, aie thal comprises the All agencies that Share oflotal 
Dispalch (CA.DJ CAD system will use CAD annual 

dispatches 

S. CUDS Hard\Yare and software required for All agencies lhat Sh:1re oftoi..t 
CUDS w ill use CIIDS annual dispatches 
system 

6 Dispalch Consoles Dispatch consoles All police & fire Share of total 
departments. tnn~al dispatches 
RCMP 
delachmc:n!s, 11ml 
BCAS 

7. Non-RCMI' Share Portion o f the E•Comm building used All 11on-RCMP Share of tot DI 
ofE-Comm for dispatch operalions by noo-RCMP police & fire Mnual 
DisP3tch Cenlre agencies depa11ments, dispalches 

Building BCAS 

8. RCMP Share ofE· Portio,1 o flhe E-Comm building used All RCMP Share oftoa:al 
Comm Dispatch for RCMP dispatch operations de1achmen1s annual 
Centre Build ins dispalches 

9. Radio !nfr;1.s1rt1ct11re Annual cos1s as,ociared w ith the All agcncici Share of the tolal 
Operating & opera1ing and mainlenance of 1he Radio radio.CAD. 

Maintem111ce Syslelll lnfras1ruc1urc CUOSand 
consoles capital 
cost 

10. E-Comm Corporate Share or the E•Comm overhead and All agencies Share of the 10101 
Overhead Qnd admimstrativl! costs attributable to the r1dNJ. CAD, 
Adm[nistrnthe Costs wide art:t radio s~stem CUDS and 

consoles capital 
cost 
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NOTES: 

Cost of financing the development and All agencies 
cons1ruc1io11 of the Radio Sys\con 
lnfrascructure, the E-Conun Dispmch 
Centre Building. CAD, CUDS, disp~rch 
consoles and capitalised s1anup costs to 
1he point st" hich ,:apital costs arr 
consolidated and user agendes arc paying 
their cost sh3res 
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Share of ti~ IOtcl 
r~dio. CAD. 
CUDS and 
consoles capi1al 
cost 

1. ''Weighted Average Formula" refers to the weighted average of the following four 
distribution statistics: 

coverage area, number of radios, peak radio traffic requirements and population 
served. A detailed description of this formula 1s provided in Table 2. 

2. The following cost components are shares with user agencies outside of the GVRD: 
(i) the central switch and controller, and (ii) lhe share of the E-Comm building that 
houses consolidated dispatch. The portion of theee coals paid by GVRD ageooes is 
decreased as user agencies from outside of the GVRD join the radio system. 

3 Corporate overhead and administrative costs will be apportioned between wide area 
radio system users and consolidated dispatch cenlre participants. 
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Table 5. Total Annual Radio Coat Allocation to a Single Agency, GVRD Only 

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

f Total Annual Cost Allocation:: 

Flat capital charge 

+ Share of Annnalised Cost of Cenlral Switch and Controller 

+ Share of Annnalised Cost of Radio System lnfrastruclure & Capacily 

+ Share of Annualised Cost of Police-Grade Enhancements 

+ Share of Annualised Cost of Computer-Aided Dispatch 

+ Share of Annualised Cost of CUDS System 

+ Share of Annualised Cost of Dispatch Consoles 

+ Share of Annnalised Cost of E-Comm Building 

+ Share of Radle Infrastructure Operating & Maintenance Costs 

+ Share of E~Comm Corporate Overhead and Administrative Costs 

+ Share of lnlerim Financing Costs 

NOTES: 

1. For each agency, only applicable cost components are charged. 

2. This is lhe formula showing the cost allocalion for radio infrastructure capital and 
operating and E-Comm Dispatch Cenlre Building capital costs only; an other costs 
are determined outside of the GVR0 Radio Cost Allocation Model. 

3. Radio system and dispatch costs not included In this formula: 

User Equipment capital. f inancing and operating/maintenance costs, 

Radio System Infrastructure, CAD and CUDS costs outside of the GVR0, 
capital and operating costs, and 

E-Comm consolidated dispatch centre operating costs. 
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Table 6. All Wide Area Radio Project Costs and Allocatlon Sources J 
-----------
Cost Component GV RD Outlying Dispatch Notes 

1. GVRO Radio System Infrastructure 
(including CAO, CUDS & Dispalch 
Consoles) 

2. Operating Cost & Maintenance for GVRD 
Radio System Infrastructure 

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

------ ---------~ 
4 Operating Cost & Maintenance for Outlying 

Radio System Infrastructure 

5 E.Comm Dispatch Centre Building 

t51nlenm 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 

9. User Equipment 

10. User Equipment Operating & Maintenance 
Coste 

liQill 

1. nGVRD"' refers to the GVRO Radio Cost Allocation Model. 

2. "Outlying" refers to the OuUying Radio Cost Allocation Model. 

Note 4 

Note4 

3. "Dispatch" refers to the E-Comm Consolidated 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. 
operating and maintenance costs will be a function of their share of the total 
equipment purchased. 
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Name of Currant Member 

Vancouver Police Board 

City of Vancouver 

west vancouvet 

North Vancouver City 

North Vancouver District 

Richmond 

Sorrey 

Delta Police Board 

Delta 

CoquHlam 

New Westminster 

New Westminster PoLce 
Board 

Port Moody 

SCHEDULE O ewer~ Membe1s 

SCHEDULED 

CURRENT MEMBERS 

Numb11rof Number of 
ClaasA Class B 
Shares Shares 

1 

1 

1 

1 
1 

, 
1 
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Designated Company Services 

Police Services 

Fire Services 
Municipal Sel'll:ces 

Police Services 
Fire Services 
Munic·pal Services 

Police Services 
Fire services 
Municipal Services 

Police Services 
Fire Services 

Police SeJVices 
Fire SeJVices 
Municipal Services 

Police Services 
Fire Services 
Mun•cipal Services 

Police Services 

Fire ServiC89 
Municipal Services 

Police Services 
Fire Services 
Municipal Services 

Fire SeJVices 
Municipal Services 

Police Services 

Police Services 
Fire SelVices 
Munic'pal Services 



Name of Current Member Number of 
ClaHA 
Shares 

Port Coquit1em 1 

Pitt Meadows 

Maple Ridge 

Langley Township 

Belcarra 

IMllte Rock 1 

1 

Emergency Heelth Serv·ces 
Commission 

Soulh Coast British Columb·a 
T ransportahon Authority 
Police Service 

Abbotsford Police Board 1 

SC1-1EOULE O · CuuQnl Members 

• 2 . 

Number of 
CtusB 
Shares 

1 
1 

1 

1 
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DNi9nated Company Services 

Police Services 
Fire Serv'ces 
Municipal Services 

Police Services 
Fire Services 
Municipal Services 

Police Services 
Fire Services 
Municipal Services 

Polioe Services 
Fire Services 
Municipal Services 

Fire Services 
Municipal Services 

Police Services 
Fire Services 

Ambulance Services 

Police Services 

~lice Services 



SCHEDULE E 

SPECIFIED POTENTIAL MEMBERS 

Name of Specified Potential I Maximum Number of 
Member Addltlonal Available Class 

A Shares 

-
Province 1 
(Ministry of Public Safety and 
Solicitor General) 

Government Agency 1 
(established to hold Share in place 
of RCMP) 

GVRD 1 

Burnaby 3 

Langley City 3 

Lions Bay 2 

Sasamat Fire 1 

Bowen Island 1 

Anmore 2 

White Rock 1 

SCH!:DULE E , $peel/led Pelentla\ Mernbe•£ 
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Designated Company 
Service 

Police Services 

1 Police Services 

Munlclpal Services 

Police Services 
Fire Services 
Municipal Services 

Police Services 
Fire Services 
Municipal Services 

Fire Services 
Municipal Services 

Fire Services 

Fire Services 

Fire Services 
Municipal Services 

Municipal Services 

-


