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being provided to Members and other Special Users, and anticipated
to be provided to the Members then holding Class B Shares; and

the Special User Agreement effectively provides that the Special
User will fulfil its financial obligations with respect to the Company
Services received by it 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 established for the purposes of holding a Class A Share in place of that Special
User becomes a Member.

4. BOARD OF DIRECTORS
4.1 BOARD OF DIRECTORS

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

provided below.

4.2 DESIGNATION AND ELECTION OF DIRECTORS

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

4211
421.2
4213
4214

4215

one individual designated by the BCEHS;

one individual designated by Vancouver;

one individual designated by the Vancouver Police Board;
one individual designated by the following group:

(a) each Police Board which directly holds a Class A Share or Class
B Share, other than Vancouver Police Board and Delta Police Board;
and

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

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 Municipalities within a Designated
Group of Members is a Class A Member or a Class B Member, as
hereinafter set forth:

No. of Individuals

which may be Designated Group of Members
Designated
1 West Vancouver, North Vancouver City,

North Vancouver District and Lions Bay
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1or2 2 individuals if Burnaby, together with any
one or more of New Westminster,
Coquitlam, Port Moody, Port Coquitlam,
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 designate 1 individual to be a

director
Richmond
2 Surrey, White Rock, Langley City and
Langley District
1 Delta and the Delta Police Board
1 Maple Ridge, Pitt Meadows and Mission
1 Abbotsford, Chilliwack and Fraser Valley

Regional District
1 Squamish, Lillooet and Sechelt;

and

4.2.1.6 One individual designated by all other Members holding Class A
Shares and Metro Vancouver, other than as set forth in Sections
4.2.1.1t0 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 entitled to designate one individual to act as director.

4.2.3 If provided in a Special User Agreement entered into pursuant to Section 3.7.2
or if otherwise authorized by the Board under Section 4.11.3, each Special
User, and in replacement therefor upon the Government Agency for that
Special User referred to in Section 3.7.2 becoming a Class A Member, that
Government Agency, shall be entitled to designate one individual to act as
director.

4.2.4 The group comprised of: the Capital Regional District and those Vancouver
Island police agencies, including any RCMP detachment, to which the
Company provides police dispatching services shall be entitled to designate
one individual to act as director.

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

4.2.6 Subject as hereinafter provided, the directors designated pursuant to Sections
421, 422, 423 and 4.2.4 shall designate four additional persons,
independent from the Members, to be directors of the Company (the
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"Independent Directors"), who have an interest or expertise in the Purpose or
the Company Services to be provided by the Company.

4.2.7 The Members agree to vote their Class A Shares for the election as directors
of the persons designated pursuant to Sections 4.2.1,4.2.2,4.2.3,4.2.4,4.2.5
and 4.2.6.

4.2.8 Forthe 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 will be entitled to designate the
individual to be a director for the purposes of Section 4.2.1.5. As additional
Municipalities within that Designated Group of Members become Class A
Members or Class B Members, as the case may be, such additional
Municipalities shall be deemed to have agreed to the individual as designated
and elected a director for that Designated Group of Members and no changes
will be required to be made with respect to any such individual, unless such
individual shall cease to be a director in any other manner such as resignation,
until the next following annual general meeting or annual consent resolution.
Prior to any annual general meeting or annual consent resolution of the Class
A Members, a Designated 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 individual's name to be placed before the Class A Members,
as determined by the Board.

4.3 VACANCIES ON BOARD

Any vacancies on the Board created by an individual designated under Section 4.2.1, 4.2.2, 4.2.3,
4.2.4 or 4.2.5 shall be filled by an individual designated by the Member or Members who
designated the individual who is no longer a director, the Special User who designated the
individual who is no longer a director, or the Provincial government, as the case may be, and any
vacancies in any Independent Directors shall be filled by the remaining directors in accordance
with Section 4.2.6.

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 public with no affiliation to a Member.

4.5 REMUNERATION FOR DIRECTORS

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

4.6 QUORUM AT DIRECTORS MEETINGS

The quorum for all meetings of the 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 this Agreement.

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
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