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ARTICLES OF ASSOCIATION

of

EDMONTON ECONOMIC DEVELOPMENT CORPORATION

1.

TABLE A

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

2.

DEFINITIONS

In these Articles, unless the context otherwise requires:

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

(b) “appoint” includes “elect” and vice versa;

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

(d) “Board” means the board of directors of the Company;

(e) “City Clerk” means that official authorized to act as the “city clerk” of The City of Edmonton pursuant to the Municipal Government Act (Alberta);

(f) “Company” means Edmonton Economic Development Corporation brought into existence by the issuance of a certificate of incorporation under the Act pursuant to the memorandum and Articles;

(g) “Director” means a person appointed or elected as a director of the Company for the time being;

(h) “Memorandum” means the Memorandum of Association of the Company as altered from time to time;

(i) “meeting of the shareholders” includes the annual general meeting of the shareholders required by the Act, a special, extraordinary or other meeting of the shareholders;

(j) “month” means a calendar month;

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

(l) “Recorded Address” means in the case of a Representative or shareholder, the address of that Representative or shareholder as recorded in the register of Representatives and shareholders maintained by the Company and, in the case of a proxy holder, Director, officer, auditor, member of a committee of the Board, advisor or member of an advisory body or member of a committee of Representatives, the last address of that person as recorded in the records of the Company;

(m) “Representative” means a person certified by the City Clerk to be a “member of the council of The City of Edmonton”;

(n) “share” means a share in the capital stock of the Company;

(o) “in writing” and “written” includes printing, typewriting, lithographing, telefacsimile recording and other methods of representing or reproducing words in visible form.

3. INTERPRETATION


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

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

(b) the reference in the Articles to the “shareholders” or “members” in the context of any record, register, authority, action, meeting or resolution shall be synonymous with a reference in the Act to the shareholders or the members;

(c) words importing the singular number include the plural and vice versa;

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

(e) words importing a person include a body corporate.

4. OFFICIALS
The reference to any officer, denoted by a title with an initial upper case letter or letters, shall mean the person appointed as that officer pursuant to the Articles.

5. AUTHORITY OF LISTED OFFICERS
Subject to the provisions of any resolution of the shareholders or the Board, where the authority or responsibility for any duty or function is prescribed to any list or series of officers, that authority or responsibility shall be discharged or undertaken by the officers in priority of the order listed.

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

7. INTERNAL REFERENCES
Except where otherwise stated, all references to the “Articles” mean only these Articles and all references to article numbers refer to the numbered paragraphs in these Articles.

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

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

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

11. AUTHORITY OF THE BOARD
The Board shall have all power to manage the business and affairs of the Company except as limited or restricted by the Act, the Memorandum or the Articles.

12. RESTRICTION OF BOARD POWER
The power of the Board to manage the business and affairs of the Company with respect to each of the matters listed in article 13 and with respect to any other matter which is expressed to be subject to any action or approval of the shareholders, is hereby restricted and reserved to the shareholders.

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

(a) make, amend and repeal the Memorandum and the Articles;

(b) in addition to any qualifications prescribed in the Act, specify all eligibility and residency criteria for Directors and thereafter elect, re-elect and remove Directors and fill vacancies in the Board;

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

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

(e) appoint and remove the auditors of the Company;

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

(g) cause or enable the Company to enter into any merger or amalgamation with any other entity;

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

(i) approve the continuance of the Company under any other legislation including the laws of another jurisdiction;

(j) appoint and reappoint the Chairman of the Board for one or more terms to be concurrent with the term of that officer as a Director and remove any person appointed or reappointed to that office;

(k) review strategic plans and operating and capital budgets of the Company;

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

(m) approve all borrowing by the Company;

(n) authorize the Company to create and distribute its securities;

(o) authorize the Company to directly or indirectly give financial assistance to any person by means of a loan, guarantee or otherwise with the potential to have a material adverse effect on the Company and authorize the Company to give such financial assistance with or without limitations or qualifications;

(p) approve the economic development strategies for The City of Edmonton; and

(q) obtain a copy of any agreements between the Company and the President upon the request of a Representative.

14. AUTHORITY OF THE BOARD
The Board shall have all power necessary to manage the business and affairs of the Company except only where:

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

(b) the power of the Board with respect to any particular matter has been expressly limited by the Articles.

15. SOME SPECIFIC BOARD AUTHORITY
Without limiting the generality of article 14, for greater certainty, the Board shall have all power to:

(a) approve operating and capital budgets and total expenditure increases thereto;

(b) establish the details of all operating and capital budgets;

(c) approve all reallocations among programs for operating and capital budgets subject to any guidelines or limitations imposed by the shareholders;

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

(e) assess, review and approve strategic plans for the Company and its divisions;

(f) safeguard the assets of the Company;

(g) prepare annual and quarterly financial operating reports and deliver them to the shareholders in a timely fashion;

(h) report to the shareholders at the meetings of the Company and otherwise as the shareholders may request on future goals and objectives of the Company;

(i) recommend to the shareholders for their approval all necessary or desirable alterations or additions to the Memorandum and the Articles to enable and better facilitate the efficient management of the Company and the pursuit of its objects;

(j) establish the revise employee compensation and benefit plans;

(k) meet regularly with and receive the reports of the auditor;

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

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

(n) establish subsidiaries or other subdivisions of the Company to carry out any one or more objects of the Company;

(o) authorize and delegate to one or more financial officers of the Company the authority to deal directly with one or more persons designated by the Board in respect of the short term borrowing requirements of the Company; and

(p) other than the Chairman of the Board, appoint and reappoint all officers of the Company for one or more terms and, other than the Chairman of the Board, remove any person appointed or reappointed to any office.

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

17. AUTHORITY TO EXECUTE INSTRUMENTS, ETC.
The Board shall specify the manner in which and the officer or officers by whom any particular instrument or class of instruments may or shall be signed.

18. MECHANICAL SIGNATURES
The signature of any person authorized to sign any deed, document or instrument on behalf of the Company may be engraved, lithographed or otherwise mechanically reproduced upon any negotiable instrument, bond, debenture, warrant, share certificate or notice and any negotiable instrument, bond, debenture, warrant, share certificate or notice so signed shall be deemed to have been manually signed by the person whose signature is so engraved, lithographed or otherwise mechanically reproduced and shall be as valid for all intents and purposes as if it had been manually signed.

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

20. BORROWING POWERS
Subject to any required approval of the shareholders or where any authority has been conferred by the shareholders to the Board, to the limitations and qualifications, if any, imposed by the shareholders, the Board may authorize the Company to:

(a) borrow money and obtain assurances upon the credit of the Company;

(b) issue, reissue, sell or pledge debt obligations of the Company;

(c) raise and assist in raising money for, and to aid by way of bonus, loan, promise, endorsement, guarantee or otherwise, any other company with which the Company may have business relations or any of whose shares, debentures, securities or other obligations are held by the Company and to guarantee the performance fulfillment of any contracts or obligations of that company or of any person with whom the Company may have business relations, and, in particular, to guarantee the payment of the principal of and interest on debentures or other securities, hypothecs, mortgages, securities and liabilities of any such company;

(d) mortgage, hypothecate, pledge or otherwise create security interests of every kind in all or any property of the Company, real or personal, moveable or immovable or mixed, now owned or hereafter acquired, or both, and to renew, alter, vary or substitute that security from time to time; and

(e) enter into promises to give security under the Bank Act (Canada) for any indebtedness contracted or to be contracted by the Company to any bank.

21. VOTING RIGHTS IN OTHER BODIES CORPORATE
Subject to the resolution of the Board, the Company may execute and deliver proxies and arrange for the issuance of voting certificates or other evidence of the right to exercise the voting rights attaching to any securities held by the Company.  In addition, the Board may direct the manner in which and the person or persons by whom any particular voting rights or class of voting rights may or shall be exercised.

22. DIVISIONS
The Board may cause the business and operations of the Company or any part thereof to be divided into one or more divisions upon any basis, including without limitation, types of business or operations, geographical territories, activities or services, as the Board may consider appropriate in each case.  The Board, or, if authorized by the Board, the President, may authorize, upon any basis as may be considered appropriate in each case:

(a) the further division of the business and operations of any division into sub-units and the consolidation of the business and operations of any divisions and sub-units;

(b) the designation of any division or sub-unit by, and the carrying on of the business and operations of that division or sub-unit under a name other than the name of the Company provided that the name of the Company shall be set out in legible characters in all contracts, invoices, negotiable instruments and orders for goods or services issued or made by or on behalf of that division or sub-unit;

(c) the appointment of officers for any division or sub-unit, the determination of their powers and duties and the removal of any officer so appointed without prejudice to the rights of that officer under any employment contract or in law, provided that an appointment of any person as an officer of any division or sub-unit shall not, as such, make that person an officer of the Company; and

(d) the admission or removal of any persons, firms or corporations as associates of any division or sub-unit and the determination of their privileges as associates and the fees, charges or other sums payable to the Company on an initial and periodic basis as consideration for becoming an associate in any division or sub-unit.

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

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

25. NO SHARE SUBSCRIPTIONS RECEIVABLE
A share shall not be issued by the Company until the consideration for the share is fully paid in money or property or past service that is not less in fair equivalent of the money that the Company would have received if the share had been issued for money.

26. SHARE REGISTERS
The Company shall maintain one or more registers in which it records the shares issued by it, the shareholders of the Company and all transfers of shares approved by the shareholders.

27. ENTITLEMENT TO SHARE CERTIFICATES
Every shareholder shall be entitled to one or more certificates evidencing, in the aggregate, the number of shares held by that shareholder as shown on the share register.

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

29. REGISTER OF MEMBERS
A register of members shall be kept at the registered office of the Company or other place or places within Alberta or elsewhere as the Board may determine.  This register shall be kept by the Secretary or by any other officer or officers specifically charged with that duty or by any agent or agents appointed for that purpose by the Board.

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

31. INSPECTION OF REGISTERS
Subject to the prior written approval of the shareholders or the resolution of the Board, the registers shall be open to the inspection of any Representatives, shareholder proxy holder and creditor of the Company and their personal representatives, any of whom may make extracts therefrom.  Inspections may only be made during reasonable business hours of every day, except Non-Business Days and only at the place or places where the registers are authorized by the Board to be kept, pursuant to the provisions of the Articles.

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

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

34. ALTERATION OF CAPITAL
Subject to the Act, the Company may:

(a) increase the maximum price or consideration for which shares without nominal or par value may be issued, where that maximum price or consideration has been stated in the Memorandum;

(b) cancel shares that, at the date of the passing of the resolution in that behalf, have not been taken or agreed to be taken by any person, and diminish the amount of its share capital by the amount of the share cancelled, or in the case of the cancellation of shares without nominal or par value, by the number of shares cancelled;

(c) cancel paid-up shares that are surrendered to the Company by way of gift and, if the resolution of the shareholders so provides, diminish the amount of the share capital of the Company by the amount of the shares, or in the case of shares without nominal or par value by the number of shares so cancelled; and

(d) cancel paid-up shares that are acquired by the Company on a distribution of the assets of another company under liquidation proceedings, and, if the resolution so provides, diminish the amount of the share capital of the Company by the amount of the shares cancelled, or in the case of shares without nominal or par value by the number of shares so cancelled.

35. CONSOLIDATION, SUBDIVISON, ETC. OF SHARE CAPITAL
Subject to the Act, the Company may alter the conditions of its Memorandum as follows:

(a) it may increase its share capital by the creation of new shares of an amount or of the number of new shares without nominal or par value, that it thinks expedient;

(b) it may consolidate and divide all or any of its share capital having a par value into shares of larger amount than its existing shares;

(c) it may convert all or any of its paid-up shares into stock, and reconvert that stock into paid‑up shares of any denomination, or without nominal or par value;

(d) it may subdivide its shares having a par value, or any of them, into shares of smaller amount than its existing shares, so, however, that in the subdivision the proportion between the amount paid and the amount, if any, unpaid on each reduced share shall be the same as it was in the case of the share from which the reduced share is derived.

36. TERMS AND CONDITIONS OF NEW SHARES
Any new shares created pursuant to article 35 shall be issued upon those terms and conditions, and with those rights and privileges annexed thereto as the shareholders shall direct.  Those shares may be issued with a preferential or qualified right to dividends, and in the distribution of assets of the Company, and with special rights or without any right of voting.

37. PURCHASE OF SHARES
Subject to the Act, the shareholders may authorize the Company to purchase any of its shares.

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

39. BUSINESS AT ANNUAL GENERAL MEETINGS
At every annual general meeting of the Company required by the Act, the Company shall consider and may pass one or more resolutions with respect to:

(a) the financial statements of the Company;

(b) the auditor’s report;

(c) the number of Directors to constitute the Board;

(d) on the expiration of the term of office of a Director, the appointment or reappointment of any person as a Director;

(e) on the expiration of the term of office of the Chairman of the Board, the appointment or reappointment of any Director as Chairman of the Board;

(f) the appointment or reappointment of any auditor;

(g) the quarterly financial results of the Company;

(h) significant events, past or expected;

(i) an outlook or plan for the remainder of the calendar year;

(j) goals and objectives for the ensuing calendar year;

(k) all outstanding matters requiring the approval of the shareholders;

(l) matters of concern to the shareholders or any Representative with respect to the Company; and

(m) all other matters which the Board wishes to raise with the shareholders.

The Board shall present the financial statements, the auditor’s report, the recommendations for the number and appointment of Directors to the Board and recommendations for the appointment of auditors.

40. EXTRAORDINARY GENERAL MEETINGS
The Board, any shareholder or shareholders holding not less than ten (10%) per cent of the issued shares and a majority of Representatives shall each have the right to call an extraordinary general meeting of the Company.

41. NOTICE OF SEVERAL MEETINGS
An extraordinary general meeting and the annual general meeting may be convened by the same notice, and it shall be no objection to that notice that it only convenes the second meeting contingently on any resolution being passed by the requisite majority at the first meeting.

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

43. TIME OF NOTICE OF MEETINGS
Not less that seven days before the date thereof, notice of the time and place of each meeting of the shareholders shall be given in one or more of the manners provided in article 144 to each Director, to the auditors, to each Representative and to each shareholder.

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

45. MEETINGS OF SHAREHOLDERS FOLLOWING COUNCIL MEETING
A notice of a meeting of the shareholders may specify that the meeting of the shareholders shall commence after a specified meeting of the members of the municipal council of The City of Edmonton and any notice to that effect, when otherwise given in compliance with article 43, shall not be invalid and the meeting of the shareholders convened thereby shall not be considered to be improperly convened or improperly held by reason only that the specified meeting of the members of the municipal council of The City of Edmonton extended beyond midnight of the date for the meeting of the shareholders specified in the notice.

46. LIST OF PERSONS ENTITLED TO NOTICE
For every meeting of the shareholders, the Secretary shall prepare a list of persons entitled to receive notice of the meeting, arranged in alphabetical order.  The list shall be available for examination by any Director, Representative, officer or auditor during usual business hours at the registered office of the Company and at the meeting for which the list was prepared.

47. MEETINGS WITHOUT NOTICE
A meeting of the shareholders may beheld without notice at any time and place permitted by the Act if all shareholders, Representatives or proxy holders of the shareholders are present or waive notice of or otherwise consent to the meeting being held so long as a shareholder, Representative or proxy holder of a shareholder present is not attending for the express purpose of objecting to the transaction of any business on the grounds that the meeting is not lawfully called.

48. CHAIRMAN AND SECRETARY
The Chairman of the Board shall be the chairman of every meeting of the shareholders and, in the absence of the Chairman of the Board at a meeting of the shareholders, the Vice-Chairman shall be the chairman of that meeting.  If neither of these officers is present within fifteen minutes of the time fixed for holding the meeting, the shareholders or the Representatives or proxy holders of the shareholders present shall choose one of their number to be chairman of the meeting.  If the Secretary of the Company is absent, the chairman of the meeting shall appoint some person, who need not be an officer, to act as secretary of the meeting.

49. PERSONS ENTITLED TO BE PRESENT
The only persons entitled to be present at a meeting of the shareholders shall be the shareholders or the Representatives and proxy holders of the shareholders, the Directors and officers and the auditors, if any, of the Company, the City Manager of the City of Edmonton (or his designate) and others who, although not entitled to vote, have been invited or permitted to attend the meeting.  Any other person may be admitted only on the invitation of the chairman of the meeting or with the consent of those persons present and entitled to vote thereat.  Subject to the Act and the Articles, the chairman of any meeting has the right to exclude any person from the meeting or require any person in attendance to leave the meeting.

50. QUORUM
A quorum of shareholders is present at a meeting of shareholders, irrespective of the number of persons actually present at the meeting, if the holder or holders of a majority of the shares entitled to vote at the meeting are present in person or represented by proxy or if a majority of the Representatives are present in person.

51. RIGHT TO PROCEED WITH BUSINESS
If a quorum is present at the opening of any meeting of the shareholders, the shareholders, Representatives and proxy holders present may proceed with the business of the meeting.

52. CONTINUATION OF BUSINESS
Those shareholders, Representatives and proxy holders present at the meeting may continue to proceed with the business of the meeting notwithstanding that a quorum is not present throughout the meeting unless any shareholder, Representative or proxy holder present objects to the continuance of proceedings at the time the quorum is lost.

53. ADJOURNMENT
If a quorum is not present at the opening of any meeting of the shareholders, the shareholders, Representatives and proxy holders present may adjourn the meeting to a fixed or determinable time and place but may not transact any other business.

54. RIGHT TO VOTE
On every question or resolution before any meeting of the shareholders:

(a) each Representative shall be entitled to one vote; and

(b) each shareholder present in person or by proxy shall be entitled to one vote for each share held by that shareholder.

55. CERTIFICATE OF REPRESENTATIVES
The authority of any person to act as a Representative and to vote on behalf of The City of Edmonton as legal or beneficial holder of shares at a meeting of the shareholders shall be established by the certificate of the City Clerk deposited with the Secretary certifying that each person named therein is a “Representative”.

56. APPARENT AUTHORITY OF REPRESENTATIVES
The Company and all persons having business with the Company shall be entitled to rely upon the apparent authority conferred upon each person named as a “Representative” to exercise voting rights as herein provided.

57. DURATION OF AUTHORITY
A certificate of the City Clerk may confer the authority of any person to be a “Representative” for one or several meetings of the shareholders.

58. CERTIFICATE OF LOSS OF STATUS
The City Clerk may also deposit with the Secretary a certificate certifying that the status of any person previously certified to be a “Representative” has been terminated.

59. DEPOSIT OF CERTIFICATE
A certificate of the City Clerk shall be effective only after the time that it is deposited with the Secretary of the Company.

60. TIME FOR DEPOSIT OF REPRESENTATIVE CERTIFICATES
The Board may specify in a notice calling a meeting of the shareholders, a time, preceding the time of that meeting by not more than two days exclusive of Non-Business Days, before which certificates (as contemplated in article 55 to be used at that meeting) must be deposited.

61. RIGHT TO APPOINT A PROXY
Every shareholder (including a shareholder that is a corporation) entitled to vote at a meeting of the shareholders may by means of a proxy appoint a person, who need not be a shareholder, as the nominee of that shareholder to attend and act at the meeting in the manner, to the extent and with the power conferred by the proxy, but a shareholder may not simultaneously attend and act at a meeting of the shareholders by both a proxy holder and a Representative.

62. ONE YEAR VALIDITY
A proxy shall cease to be valid one year from its date.

63. PROXY REQUIREMENTS
In addition to the requirements of the Act, a proxy shall contain the date thereof and the appointment and name of the nominee and may contain a revocation of a former proxy and restrictions, limitations or instructions as to the manner in which the shares in respect of which the proxy is given are to be voted or a restriction or limitation as to the number of shares in respect of which the proxy is given.

64. REVOCATION OF A PROXY
In addition to a revocation in any manner permitted by law, a proxy may be revoked by instrument in writing executed by the appointing shareholder or by the attorney of the shareholder authorized in writing and deposited with the Secretary at any time up to and including the last business day preceding the day of the meeting, or any adjournment thereof, at which the proxy is to be used or with the chairman of the meeting on the day of the meeting, or adjournment thereof, and on either of those deposits the proxy is revoked.

65. PROXY DEPOSIT DEADLINE
The Board may fix a time not exceeding forty-eight hours excluding Non-Business Days preceding any meeting or adjourned meeting of the shareholders before which time proxies to be used at that meeting must be deposited with the Secretary and any period of time so fixed shall be specified in the notice calling the meeting or in the information circular, if any, relating thereto.

66. NO PROXIES OR FURTHER PROXIES
A Representative or proxy holder of a shareholder may not delegate any voting right or authority nor appoint a proxy holder or further proxy holder to vote for that Representative or proxy holder.

67. VOTES TO GOVERN
Except as required pursuant to article 72, at every meeting of the shareholders, every question shall be determined by a simple majority of the votes cast on the question.  In case of an equality of votes, the chairman of the meeting shall not be entitled to a second or casting vote.

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

69. DECLARATION OF CHAIRMAN
Whenever a vote shall have been taken upon a question or resolution, a declaration by the chairman of the meeting that the vote upon the question or resolution has or has not been carried and an entry to that effect in the minutes of the meeting shall be prima facie evidence of the determination of the question or resolution without proof of the number of the votes recorded in favour of or against that question or resolution and where a majority of the Representatives present vote in favour of or against a question or resolution, the result of their vote shall be conclusively deemed to be the unanimous decision of The City of Edmonton (as shareholder) upon the question or resolution.

70. ADJOURNMENT
With the consent of any meeting, the chairman may adjourn the meeting for a period of up to twenty-nine days.  If a meeting of the shareholders is so adjourned, it shall not be necessary to give notice of the adjourned meeting, other than by announcement made at the time of the adjournment that the meeting is adjourned.  Any business may be brought before or dealt with at any adjourned meeting which might have been brought before or dealt with at the original meeting in accordance with the notice calling it.  If a meeting of the shareholders is adjourned by one or more adjournments for an aggregate of thirty days or more, notice of the adjourned meeting shall be given as for an original meeting.

71. SIGNED RESOLUTION
A resolution in writing signed by all the shareholders or their proxy holders or by any persons authorized to exercise their voting rights and in the case of The City of Edmonton, by the Representatives, is valid as if it had been duly and unanimously passed at a meeting of the shareholders.

72. SPECIAL MAJORITIES
Notwithstanding anything to the contrary expressed or implied elsewhere herein, altering or adding to the Articles or the Memorandum, shall require the approval of not less than three-quarters of the aggregate of the votes case by:

(a) the shareholders or their proxy holders; and

(b) in the case of The City of Edmonton where The City of Edmonton has not appointed a proxy holder, by the Representatives.

73. RESOLUTION OF EDMONTON CITY COUNCIL
A resolution of the municipal council of The City of Edmonton in the exercise of any shareholder right shall only be binding on the Company as an exercise of that right when a copy of that resolution is certified by the City Clerk and deposited with the Secretary.

74. COMMITTEES OF REPRESENTATIVES
From amongst the Representatives, the shareholders may appoint one or more committees of Representatives however designated, and may authorize those committees to receive information reports from the Chairman of the Board on the results of the business activities of the Company to the date of that report and on the outlook for the ensuing fiscal year.

No Representative or committee of Representatives has the authority, as such, to exercise the rights and powers of the shareholders.

75. COMMITTEE MEETINGS
Meetings of the committee of Representatives empowered to review the matters contemplated in sections (a), (b) and (c) of article 74 may be held at the time and place as they, the Chairman of the Board or the shareholders may specify.

76. ADDITIONAL PERSONS ENTITLED TO ATTEND
Every Director shall be entitled to attend any meeting of a committee of Representatives.  At the invitation of the chairman of a committee of Representatives, any Director, officer or other person in attendance at a meeting of that committee may speak or make any presentation on any matter under discussion at that meeting.

77. PROCEDURE
Each committee of Representatives shall have the power to elect its chairman and to regulate its procedure.

78. NUMBER OF DIRECTORS
The Board shall consist of that number of Directors as may be specified by the shareholders but until so specified the number shall be not less than 12 nor more than 15.  The number and names of the first Directors may be determined in writing by a majority of the subscribers of the Memorandum, and until so determined the subscribers of the Memorandum shall for all purposes be deemed to be the first Directors of the Company.

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

(a) is less than eighteen years of age;

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

(c) has the status of a bankrupt;

(d) is not an individual;

(e) is not a resident within the Edmonton metropolitan region;

(f) has been a director of the Company for six consecutive years;

(g) is a Representative other that the Mayor of The City of Edmonton;

(h) is not a Canadian citizen; or

(i) is the President [to become effective on February 1, 2005].

Notwithstanding 79(f) above, for the year 2004/2005 the shareholder may extend the term of service of one director for up to one year past the limit of six years.

80. NO QUALIFYING SHARE
A Director need not be a shareholder of the Company.

81. TERMS AND ELECTION
The shareholders shall elect Directors to hold office for various terms expiring not later than the last day permitted by the Act or the third (3rd) annual general meeting of the shareholders following the election.  At the expiration of a Director’s term, that Director shall be deemed to have retired but, if qualified, shall be eligible for re-election.  If an election of Directors is not held at the proper time, then subject to article 79, the incumbent Directors shall continue in office until their successors are elected.  A retiring Director shall retain office until the dissolution of the meeting at which the successor of that Director is elected.

82. REMOVAL OF DIRECTORS
At any time, the shareholders may remove any Director from office.

83. VACATION OF OFFICE
Except as hereafter provided, a Director ceases to hold office:

(a) upon the death of that Director;

(b) upon the removal of that Director from office by the shareholders;

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

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

The automatic cessation of office of a Director shall not apply merely because the Director fails to meet the qualifications of section (f) of article 79 during the term of that Director.

84. VACANCIES
A vacancy in the Board may be filled only by the shareholders.

85. QUORUM
The quorum for the transaction of business at any meeting of the Board shall be a majority of the number of Directors elected by the shareholders.

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

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

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

89. PLACE OF MEETINGS
Meetings of the Board shall ordinarily be held at any place inside metropolitan Edmonton but, with the approval of the shareholders, may be held at any place inside Alberta.

90. CALLING MEETINGS
Meetings of the Board shall be held at the times and at the places as the Chairman of the Board or a majority of the Directors may specify.

91. NOTICE OF MEETING
Notice of the time and place of each meeting of the Board shall be given in the manner provided in article 144 to each Director and to the City Manager of the City of Edmonton, not less than one day before the day when the meeting is to be held.  A notice of a meeting of the Board need not specify the purpose of, or the business to be transacted at the meeting except where the Act requires that purpose or business to be specified.

92. WAIVER OF NOTICE
A Director may in any manner waive notice of or otherwise consent to a meeting of the Board or a committee of the Board and attendance of a Director at a meeting of the Board is a waiver of notice of the meeting, except where a Director attends a meeting for the express purpose of objecting to the transaction of any business on the grounds that the meeting is not lawfully called.

93. MEETING OF THE BOARD FOLLOWING SHAREHOLDERS’ MEETING
Provided a quorum of Directors is present, the Board may, without notice, hold a meeting immediately following any meeting of the shareholders.

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

95. ADJOURNED MEETING
Notice of an adjourned meeting of the Board is not required if the time and place of the adjourned meeting is announced at the original meeting.  The Secretary shall attempt, but not be obligated, to notify a Director, absent at an original meeting, of the time and place of the adjourned meeting.

96. CHAIRMAN OF A BOARD MEETING
The chairman of any meeting of the Board shall be the Chairman of the Board, and in the absence of the Chairman of the Board, shall be the Vice-Chairman.  If neither of these officers is present, the Directors present shall choose one of their number to be the chairman of that meeting.

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

98. RULES OF PROCEDURE
The chairman of any meeting of the Board may establish and rule on the rules of procedure to be followed at the meeting at which that person is the chairman.

99. VOTES TO GOVERN
At all meetings of the Board, every question shall be decided by a majority of the votes cast on the question.  In case of an equality of votes the person acting as chairman of the meeting shall not be entitled to a second or casting vote.

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

101. CONFLICT OF INTEREST
(a) In this article:

(i) “contract” includes arrangement;

(ii) “meeting of Directors” includes a meeting of any committee of the Board;

(b) Subject to this article, a Director who is in any way, directly or indirectly, interested in a contract or proposed contract with the Company shall declare that interest at a meeting of the Board;

(c) In the case of a proposed contract, the declaration to be made by a Director shall be made at the meeting of the Board at which the question of entering into the contract is first taken into consideration, or, if the Director is not at the date of that meeting interested in the proposed contract, at the next meeting of the Board held after that Director becomes so interested, and in a case where that Director becomes interested in a contract after it is made, the declaration shall be made at the first meeting of the Board held after that Director becomes so interested;

(d) For the purpose of this article, a general notice given by a Director to the effect that the Director is a shareholder of or otherwise interested in any other company or is a member of a specified firm and is to be regarded as interested in any contract made with that other company or firm, shall be deemed to be a sufficient declaration of interest in relation to any contract so made;

(e) No Director shall vote in respect of any contract or proposed contract in which that Director is so interested and if that Director does so vote, that vote shall not be counted;

(f) Section (e) does not apply:

(i) in the case of a contract by or on behalf of the Company to give to the Directors or any of them security for advances or by way of indemnity;

(ii) in the case of a contract between the Company and any other company when the interest of the Director in that other company consists solely of being a director or officer of that other company and the holder of not more than the number of shares in that other company requisite to qualify as a director;

(g) A Director who has made a declaration of interest in a contract or proposed contract in compliance with this article and has voted in respect of that contract contrary to the prohibition in section (e) if the prohibition applies, is not accountable to the Company or the shareholders or any creditors of the Company, by reason only of the Director holding that office or of the fiduciary relationship thereby established, for any profit realized by the contract;

(h) Nothing in this article imposes any liability on a Director in respect of the profit realized by any contract that has been confirmed by the vote of the shareholders.

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

103. REMUNERATION AND EXPENSES
The Directors shall be remunerated for their services as the shareholders may specify.  The Directors shall also be reimbursed for travelling and other expenses properly incurred by them in attending meetings of the shareholders, the Board, committees of the Board and committees of Representatives.  Nothing contained in the Articles shall preclude any Director from serving the Company in any other capacity and receiving remuneration for those services.  If any Director is called upon to perform extra services or to take any special action for any of the purposes of the Company, the Company may remunerate the Director for so doing, and that remuneration may be either in addition to or in substitution for any other remuneration otherwise approved by the shareholders.

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

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

(a) of all appointments of officers;

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

(c) of all resolutions made by the Board and of committees of the Board;

(d) of all resolutions and proceedings of meetings of the shareholders and of meetings of the Board and of committees of the Board;

and any of those minutes if purporting to be signed by the chairman of that meeting, or by the chairman of the next succeeding meeting, shall be receivable as prima facie evidence of the consideration of the matters stated, business conducted and resolutions considered and passed as stated therein.

106. COMMITTEES OF THE BOARD
The Board may establish and thereafter appoint committees of the Board, however designated, consisting of a minimum of one (1) Director and other persons as it may think fit.  Each committee shall have a Director as chairman.  The Board may delegate to those committees any of the powers of the Board except those which pertain to items which, under the Act or the Articles, a committee of the Board has no authority to exercise.  The Board shall annually review the terms of reference for each committee established by it and the Board may dissolve any committee at any time.

107. TRANSACTION OF BUSINESS
The powers of a committee of the Board may be exercised by a meeting at which a majority of the members of that committee is present or by resolution in writing signed by all members of that committee who would have been entitled to vote on that resolution at a meeting of that committee and a resolution so signed shall be held to relate back to any date therein stated to be the effective date thereof.

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

109. REMOVAL FROM BOARD COMMITTEE
At any time, the Board may remove any committee member from any committee of the Board.

110. ADVISORS AND ADVISORY BODIES
The Board may appoint advisors and advisory bodies, who may or may not be composed of Directors, to advise the Board on any matters on such terms as the Board shall determine.  In addition to any other advisory bodies that the Board may appoint from time to time, the Board shall appoint the City Manager of the City of Edmonton (or his designate) as a permanent advisor, and the Board may appoint:

(a) a Business Advisory Council, composed of recognized business and industrial leaders to advise the Board on matters of economic strategy and elements of the Company’s business plan; and

(b) a Community Advisory Council composed of representatives of community stakeholder groups to advise the Board on community and social issues related to economic development.

111. REQUIRED OFFICERS
The Company shall have the following officers:

(a) a Chairman of the Board;

(b) a Vice-Chairman;

(c) a President, who shall also be the chief executive officer of the Company;

(d) at least one Vice-President;

(e) a Secretary; and

(f) a Treasurer.

112. OTHER OFFICERS
The Board may appoint and, thereafter may reappoint or remove the President, one or more Vice-Presidents and any other officers as the Board may consider advisable, including one or more assistants to any of the required officers or other officers so appointed.

113. DUTIES OF OFFICERS
In addition to the duties and powers specified in the Articles, the Board shall specify the duties of and may delegate to the officers, powers to manage the business and affairs of the Company.

114. QUALIFICATIONS
Only the Chairman of the Board and the Vice-Chairman must be Directors.

115. SEVERAL OFFICES
With the exception of the President, a person may hold more than one office.

116. CHAIRMAN OF THE BOARD
The shareholders shall appoint and, thereafter, may reappoint or remove the Chairman of the Board.  The Chairman of the Board shall:

(a) preside as chairman of all meetings of the Board and all meetings of the shareholders;

(b) set or approve the agenda of all meetings of the Board or of the shareholders called by the Chairman of the Board;

(c) except as otherwise provided herein, call all meetings of the Board and all meetings of the shareholders;

(d) except as otherwise provided herein, establish the rules of procedure to be followed at meetings of the Board and meetings of the shareholders;

(e) confer with the President regarding all items of business which the President wishes to bring before the Board;

(f) review the performance of the Directors and take reasonable measures to ensure that all Directors are active and contributing members of the Board;

(g) plan for and make recommendations to the shareholders with respect to the succession of Directors;

(h) recommend to the Board, the appointment of Directors to committees of the Board;

(i) together with the President:

(i) advise the Board of the business and affairs of the Company;

(ii) sign reports, recommendations and proposals of the Board to be presented to the shareholders; and

(iii) attend at and report to all meetings of the shareholders and the Board.

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

117. VICE-CHAIRMAN
The Board shall appoint and thereafter, may reappoint or remove the Vice‑Chairman.

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

118. PRESIDENT
The Board shall appoint and, thereafter, may reappoint or remove the President.  The President shall be the chief executive officer of the Company and in that capacity, and subject to the express directions and decisions of the Board or the shareholders, within the power and authority reserved to them, respectively, may act for, on behalf of and in the name of the Board or the Company on any matter that is within the power of the Board and the Company.  The President shall ordinarily:

(a) make recommendations to the Board regarding policies, organization structure and general supervision of the Company;

(b) establish overall objectives and plans for Board approval and take all steps to ensure the implementation of the overall objectives and plans, once approved by the Board;

(c) in consultation with the Board, establish corporate priorities and allocate corporate resources accordingly;

(d) ensure that programs are in place for management and employee development;

(e) direct the management and control of the Company;

(f) except as limited by the Board, specify the powers and duties of the Vice‑Presidents;

(g) consult with the officers and review their performance on a periodic basis;

(h) together with the Chairman of the Board:

(i) advise the Board of the business and affairs of the Company;

(ii) sign reports, recommendations and proposals of the Board to be presented to the shareholders; and

(iii) attend at and report to all meetings of the shareholders and the Board.

119. VICE-PRESIDENTS
The Board shall appoint and, thereafter, may reappoint or remove any Vice‑President.  The Vice-Presidents shall have the powers and duties as the Board or, when authorized by the Board, as the President may specify.

120. SECRETARY
The Board shall appoint and, thereafter, may reappoint or remove any person as the Secretary.  The Secretary shall attend at and be the secretary of all meetings of the Board, all meetings of the shareholders, all meetings of the committees of the Board and all meetings of committees of Representatives.  The Secretary shall ordinarily:

(a) enter or cause to be entered in records kept for that purpose, minutes of all proceedings at all meetings;

(b) give or cause to be given, as and when instructed, all notices to the shareholders, the Representatives, Directors, officers, auditors, members of committees of the Board and members of committees of Representatives;

(c) except when another officer or agent has been appointed for that purpose, be the custodian of the corporate seal of the Company and of all books, papers, records, documents and instruments belonging to the Company;

(d) maintain a depository for all certificates of the City Clerk with respect to the designation or revocation of the status of any person as a “Representative” or as a “member of any committee of Representatives”;

(e) maintain all registers required by the shareholders, the Board, the Articles and the Act; and

(f) maintain registers of Representatives, proxy holders, Directors, officers, auditors, members of committees of the Board, members of advisory bodies and members of committees of Representatives and in each register specify the Recorded Address of each person named therein.

The Secretary shall also have all other powers and duties as the Board or, when authorized by the Board, as the President may specify.

121. TREASURER
The Board shall appoint and, thereafter may reappoint or remove any person as the Treasurer.  The Treasurer shall also have all other powers and duties as the Board or, when authorized by the Board, as the President may specify.  The Treasurer shall ordinarily:

(a) have general charge of the finances of the Company;

(b) deposit all monies and other valuable effects of the Company in the banks or other depositories directed by the shareholders;

(c) regularly report to the Board and render true accounts of the financial condition of the Company and of all transactions of the Company made by or within the knowledge of the Treasurer;

(d) as soon as possible after the close of each financial year, make and submit to the Board a report of all transactions of the Company made by or within the knowledge of the Treasurer; and

(e) have charge and custody of and be responsible for keeping the books of account required to be kept pursuant to the laws governing the Company.

122. ASSISTANTS
Any of the powers and duties of an officer to whom an assistant has been appointed may be exercised and performed by that assistant, unless the Board otherwise directs.

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

124. CONFLICT OF INTEREST
An officer who is a party to, or who is a director or officer of or has an interest in any person who is a party to a material contract or proposed contract with the Company shall disclose in writing to the Board or request to have entered in the minutes of meetings of the Board the nature and extent of the disclosed interest substantially as contemplated in article 101 as if the officer was a Director and the contract was a “contract” as defined in that article.

Advisors who are in any way, directly or indirectly, interested in a contract, (which includes arrangements), or proposed contract with the Company shall declare that interest at a meeting of the Board.  The advisor shall not then provide any advice with respect to that contract or proposed contract, and the Board shall appoint an independent advisor to provide advice with respect to the aforesaid contract or proposed contract.

125. AGENTS AND ATTORNEYS
The Board shall have power to appoint agents or attorneys for the Company in or outside Canada with powers of management or otherwise (including the powers to sub-delegate) as the Board may specify.

126. FIDELITY BONDS
The Board may require any officer, employee, agent and attorney of the Company to furnish one or more bonds for the faithful discharge of the powers and duties of that person and the Board may specify the form and the surety company or companies that must be used for these purposes.

127. REMUNERATION
The remuneration of all officers of the Company, as such, shall be fixed, from time to time, by the Board.

128. CORPORATE SEAL
The Company shall have a corporate seal which shall be of the form and device as may be adopted by the Board, and the Board may make all provisions with respect to the custody and use of the seal and the appointment of a Director or Directors or other officers, to attest by their signatures that the seal was duly affixed.

129. OFFICIAL FACSIMILE SEAL
The Company may exercise the powers conferred by the Act and may have for use in any other province state or country, an official seal, which shall be a facsimile of the corporate seal of the Company with the addition on its face of the name of the province, state, country or jurisdiction where it is to be used.  Subject to the Act, the Board may make all provisions respecting the use of that facsimile seal and may comply with the requirements of any local law.

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

131. FUNDS
The Board may create a fund or funds out of the assets of the Company not greater in amount than the reserve or reserves contemplated in article 130 and may apply the fund or funds either by employing them in the business of the Company or by investing them in the manner (not being the purchase of, or by way of loan, upon the shares of the Company) as the Board determines, and the income arising from that fund or funds shall be treated as part of the profits of the Company for the year in which that income arose.  That fund or funds may be applied for the purpose of maintaining the property of the Company, replacing the wasting assets, meeting contingencies, forming an insurance fund or for any other purpose for which the profits of the Company may be lawfully used.

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

133. INSPECTION OF BOOKS AND RECORDS
Unless the Board determines otherwise, the books of account and accounting records of the Company shall be kept at the registered office of the Company and those books and records shall always be open to the inspection of any Director, shareholder, proxy holder and Representative and of the Auditor General of The City of Edmonton in accordance with the bylaws that govern that office.

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

135. FORWARDING FINANCIAL STATEMENTS
At least ten days prior to every annual general meeting the Secretary shall send a copy of the financial statements and the auditors’ report to each of the shareholders and each of the Representatives, in the manner in which notices are to be served.

136. FIRST AUDITORS
Notwithstanding section (e) of article 13, the Board may appoint the first auditors of the Company who shall hold office until the close of the first annual general meeting unless previously removed.

137. APPOINTMENT OF AUDITORS BY SHAREHOLDERS
At each annual general meeting, the shareholders shall appoint one or more auditors to hold office until the close of the next annual general meeting, and, if any appointment is not so made, the auditor or auditors in office shall continue in office until a successor is appointed.

138. REMOVAL OF AUDITORS
The shareholders may remove any auditor before the expiration of the appointed term of office of that auditor and may appoint another auditor for the remainder of that appointed term.

139. REMUNERATION OF AUDITORS
The remuneration of the auditors shall be fixed by the shareholders or, if the shareholders permit, by the Board.

140. CONTRACTS
Except as the Board may otherwise authorize from time to time, all deeds, documents, transfers, contracts, engagements, bonds, debentures, security agreements and other instruments requiring execution by the Company shall be signed by any two of the Chairman of the Board (or in the absence of the Chairman of the Board, the Vice-Chairman), the President or any Vice-President, the Secretary, the Treasurer or any Director.  Any authorization may be general or confined to specific instances.  Except as provided in this article or as otherwise authorized by the shareholders or the Board within its authority, no Director, officer, agent or employee shall have any power or authority to bind the Company by any contract or engagement or to pledge its credit.

141. CHEQUES AND DRAFTS
All cheques, bills of exchange or other orders for the payment of money, notes or other evidences of indebtedness issued, accepted or endorsed in the name of the Company shall be signed by the officer or officers, Director or Directors, agent or agents of the Company and in the manner as shall be determined, from time to time, by the Board and any one of those officers, Directors or agents may alone endorse notes and drafts for collection on account of the Company through its bankers and endorse notes and cheques for deposit with the bankers of the Company for the credit of the Company or they may be endorsed “for collection” or “for deposit” with those bankers by using an appropriate stamp for the purpose.  Any one of the officers, Directors or agents so appointed may arrange, settle, balance and certify all books and accounts between the Company and the bankers of the Company and may receive all paid cheques and vouchers and sign all the bank forms of settlement of balance and release or verification slips.

142. DEPOSITS
The funds of the Company may be deposited to the credit of the Company with those financial institutions authorized to receive and hold deposits as the shareholders may approve.

143. DEPOSIT OF SECURITIES AND VALUABLES FOR SAFEKEEPING
The securities and valuables of the Company may be deposited for safekeeping with one or more bankers, trust companies or other financial institutions in Canada or elsewhere selected by the Board.  Any and all securities and valuables so deposited may be withdrawn only upon the written order of the Company, signed by the Director or Directors, officer or officers, agent or agents of the Company and in the manner as authorized by the Board which authority may be general or confined to specific instances.  Any institution which may be so elected as custodian shall be fully protected in acting in accordance with the directions of the Board and for so doing shall not be liable for the due application or custody of the securities and valuables so withdrawn from deposit or the proceeds or value thereof.

144. METHOD OF GIVING NOTICES
Any notice (which term includes any communication or document) to be given (which term includes “sent”, “delivered” or “served”) pursuant to the Act, the Articles or otherwise to any shareholder, proxy holder, Director, officer, Representative, auditor or member of a committee of the Board or a member of a committee of Representatives, or to the City Manager of the City of Edmonton, shall be sufficiently served or sent:

(a) if delivered personally to that person;

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

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

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

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

145. DEEMED RECEIPT OF NOTICE
A notice given in any of the ways provided in article 144 shall be deemed to have been received by the person to whom it is to be given:

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

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

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

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

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

146. CHANGE OF RECORDED ADDRESS
The Secretary may change the Recorded Address of any shareholder, proxy holder, Director, officer, Representative, auditor or member of a committee of the Board or a member of a committee of Representatives in accordance with any information believed by the Secretary to be reliable.

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

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

149. NO DIVIDENDS
No dividends may be declared or paid by the Company.

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

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

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

(c) the insufficiency or deficiency of any security in or upon which any of the monies of the Company were invested;

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

(e) any loss occasioned by any error of judgment or oversight on the part of that Director or officer; or

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

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

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

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

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

153. INSURANCE
The Company may purchase and maintain insurance for the benefit of any person referred to in article 151 against the liabilities and in the amounts as the Board may specify.

154. REGISTERED OFFICE
The registered office of the Company may only be changed by the shareholders.

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

156. NO INVITATION TO PUBLIC
Any invitation to the public to subscribe for any shares of the Company is prohibited.

157. MID-YEAR MEETING
There shall be a mid-year meeting of the Company held in Edmonton in each year at such place as the Board may specify.  At every mid-year meeting the Directors shall place before the shareholder, and the shareholder shall consider and may pass one or more resolutions with respect to:

(a) the business plan of the Company for the future calendar year;

(b) the strategic plan of the Company for the future calendar year;

(c) the operating and capital budgets of the Company for the future calendar year;

(d) the quarterly financial results of the Company;

(e) significant events, past or expected;

(f) all outstanding matters requiring the approval of the shareholder;

(g) matters of concern to the shareholder or any Representative with respect to the Company; and

(h) all other matters which the Board wishes to raise with the shareholder.

The foregoing Articles hereto annexed and numbered consecutively from 1 to 157 inclusive, shall be the Articles of Association of Edmonton Economic Development Corporation.

SIGNED this ______ day of _______________, 2007.
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