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A{b@!’bﬂ\ﬂ Articles of Association for a Private Non-profit Company

Limited by Guarantee Companies Act Section 22

This information is collected in accordance with the Companies Act. It is required to create and maintain a
company's registration. Collection is authorized under Section 33(a) of the Freedom of Information and
Protection of Privacy Act. Questions about the collection can be directed to the Service Alberta Contact Centre
at cr@gov.ab.ca or 780-427-7013 (toll-free 310-0000 within Alberta).

Company Name Peace Region Economic Development Alliance Incorporation Date: October 10/ 2000

Description: Peace Region Economic Development Alliance is a membership based private non-profit company
dedicated to promoting economic development and self-sufficiency through strategic planning and partnerships
throughout Northwest Alberta.

1. Definitions

B.

A. In these articles, unless the context otherwise requires, expressions defined in the Companies
Act, R.S.A. 2000, c. C-21, including any subsequent amendments or successor legislation, or any
statutory modification thereof in force at the date at which these articles become binding and shall have
the meanings so defined.

In these articles:

I. "Peace Region" means that area of Northwest Alberta comprised of the rural municipalities of Big
Lakes, Birch Hills, Clear Hills, Fairview, Grande Prairie, Greenview, Northern Lights, Northern
Sunrise, Peace, Saddle Hills, Smoky River, Spirit River, and the towns, villages, and hamlets therein.

II. Alliance: Means the Peace Region Economic Development Alliance, the non- profit company
governed by these Articles.

Ill. Member in good standing: A member who is not suspended or terminated and whose membership
fees, if applicable, are fully paid.

IV. Municipal member: A municipality within the Peace Region admitted under Article 3.
V. Agency member: A business agency or other non-municipal organization admitted under Article 3.
VI. "Board" means the Board of Directors as elected by the membership of the Alliance.

VII. "Designated representative" means an individual annually appointed by a member in good standing
pursuant to Article 3-B. Act:

VIII. Director: An individual elected or appointed to serve on the Board in accordance with Article 6.
IX. Executive Committee: Refers to the Chair and two Vice-Chairs, elected by the Board.

X. AGM (Annual General Meeting): The yearly meeting of members required under Article 8.

XI. Special resolution: Passed by at least 3/4 of the votes cast by members entitled to vote.

XIl. Ordinary resolution: A resolution passed by a simple majority of votes cast.

XIll. Electronic includes email, videoconference, telephone conference, or any communication
platform that allows all participants to communicate simultaneously.

XIV. Membership year is the 12-month period beginning April 1 each year, unless otherwise set by
Board resolution.

XV.Fiscal year: The financial year of the Alliance as determined by the Board.
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2. Registered Office
A. The Board may move the registered office anywhere in Alberta and file the required notice.

3. Membership

A. The number of members of the Alliance are limited to no more than 100. The members of the

Alliance shall be the subscribers to its Memorandum of Association, these Articles of
Association, AND:

i. be a municipality in the Peace Region OR
ii. be abusiness agency inthe Peace Region OR;

iii. be other organizations within the Peace Region as may be deemed by the Alliance to
be beneficial to the Association OR

iv. be other municipalities, business agencies, or organizations outside the Peace
Region as may be deemed by the Alliance to be beneficial to the Association:

B. Each member in good standing is entitled to appoint one designated representative to participate in
the activities of the Alliance. The Board of Directors reserves the right to decline a designated
representative on behalf of the Alliance.

C. Each member may appoint an alternate representative to act when the designated representative is

unavailable. The Board of Directors reserves the right to decline an alternative representative on behalf
the Alliance.

D. If a member changes the designated representative, notice in writing to the Alliance is required
within 30 days of the date of change. Clause 3.B remains in effect.

4. Membership Fees

A. The Alliance may establish fees from time to time to be paid by members as a condition of membership.
B. These membership fees may vary in amount among members or classes of members.
C. The Board may reduce or waive a member’s fee, in whole or in part.

5. Termination of Membership

A. A member shall cease to be a member:

i. if the member fails to pay its current membership fee by the date set by the Board,

i. if the member is a municipality, upon the member ceasing to be a municipality as
defined in the Municipal Government Act (Alberta);

iii. if the member is a business agency, upon the business agency no longer being in good
standing with a corporate registry.

iv.  If the member is an organization, ceases under the legislation that governs its existence.

V. upon giving written notice to the Alliance of its intention to withdraw from membership a
minimum of three months before the beginning of a new membership year.

vi.  The Board forwards a Notice of Decision to the member pursuant to Article 7.J.
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6. Election of Board of Directors

The Alliance shall be governed by standard protocols as per the Companies Act with the following procedures:

A.
B.

The Board of Directors of the Alliance shall be no less than three and no more than six.

The Alliance may from time to time increase or reduce the number of Board of Directors by special
resolution presented to and approved by the members of the Alliance.

The term for elected members of the Board of Directors for the Alliance shall be four years; unless
elected through a by-election which shall only be for time remaining within the said four-year term.

The Alliance may from time to time increase or reduce the length of term for elected members of the
Board of Directors by special resolution presented to and approved by the members of the Alliance.

To be considered to be nominated for a position on the Board of Directors of the Alliance, the
municipal member must have maintained a consecutive membership in the Alliance for four years
previous to the current nomination.

Nominees to be considered for a position on the Board of Directors of the Alliance must be a
member municipal elected official in good standing with his/her municipality and with the Alliance;
and be approved in writing to the Alliance as the designated representative of the municipality.

The preferred slate of nominees presented for election to positions on the Board of Directors of the
Alliance shall be a minimum of 2 rural and 1 small urban. In the event the nominees for the Board of
Directors of the Alliance do not meet the preferred slate of nominees; the Alliance may hold open
nominations; keeping requirement 6.E and 6.F in accordance as per.

Each member in good standing with the Alliance is permitted one vote for the election of the Board of
Directors of the Alliance. The slate of nominees for the Board of Directors of the Alliance shall be
released to the membership a minimum of 1 week before the date in which the election of the said
Board of Directors shall be held.

The newly elected Board of Directors of the Alliance from said election will appoint at the first meeting
of the Board of Directors a Chair, and 2 Vice Chairs. These three positions will be referred to as the
Executive of the Board. All other elected positions to the Board shall be referred to as Directors.

Board vacancy — If a member of the Board of Directors ceases to hold office during the term, the Board
may, within 30 days, either (i) appoint an interim Director from the same municipality for the unexpired
term, or (ii) call a by-election to fill the seat, the result to be ratified at the next AGM; keeping
requirement 6.E and 6.F in accordance as per. In such circumstance,

In the event the designated representative elected by the members of the Alliance to the Board of
Directors changes during the term of appointment, the Board of Directors reserves the right to internally
reassign the Executive on behalf of the Alliance.

The Alliance reserves the right to decline or remove a member of the Board of Directors by way of a
special resolution for: (i) loss of municipal elected status; (ii) failure to attend three consecutive Board
meetings without excuse; (iii) breach of fiduciary duty or confidentiality; (iv) conduct materially
prejudicial to the Alliance. Removal requires a special resolution of the members with % of votes cast
after 14-days written notice to the Director. The Director petitioned for removal is entitled to make a
submission before the vote.

Drafted June 30/2024 Reviewed September 06/2024 Revised January 17/2025 Reviewed March 05/2025 AGM June 6%, 2025 Submitted



Peace Region Economic Development Alliance Articles of Association = Corporate # 519011233

7. Role of Board of Directors

A.
B.

The business of the Alliance shall be managed by the elected Board of Directors.

The Board of Directors may hold meetings as deemed fit to conduct the business of the Alliance.
Quorum for meetings of the Board of Directors will be 50%.

The Board of Directors may collect revenues and pay all expenses incurred in getting up and
registering the Alliance, and henceforth the expenses of executing the delivery of the services
provided through the Alliance.

The Board of Directors may appoint one or more external service providers to conduct the business
of the Alliance for such term and at such remuneration within the budget of the Alliance.

The Board of Directors shall cause minutes to be made for the purpose of record:

i. of the appointment of the Executive Committee

ii. of the names present during meetings of the Board of Directors
iii. of motions approved during meetings of the Board of Directors
iv. of external documents signed on behalf of the Alliance

The Board of Directors shall not receive direct remuneration from the Alliance unless approved
through a special resolution presented to and approved by the Alliance.

The Board of Directors shall cause true accounts to be kept:

i.  shall cause to be created an annual financial statement through an external financial
third party or, in the case of the first financial statement, since the incorporation of the
Alliance, not more than 6 months following the end of the fiscal year of the Alliance.

ii. ofallthe sums of money received and disbursed by the Alliance and the matters in
respect of which receipt and expenditure took place,

iii. ofthe assets and liabilities of the Alliance,

iv.  the books of account shall be kept at the registered office of the Alliance, or at such
other place as the Board of Directors determines to conduct the business of
the Alliance.

The Board of Directors of the Alliance shall duly comply with the provision of the Companies Act, or
any statutory modification thereof for the time being in force, and in particular with the provisions in
regard to the keeping registry of members of the Board of Directors, members of the Alliance, and to
filing with the Corporate Registrar an annual report of said along with copies of approved resolutions
that change these said Articles of Association, and of any change in the registered office.

On behalf of the Alliance, upon actual or perceived non-beneficial, harm or conflict with the Alliance,
the Board of Directors may decline new applications for membership. A Notice of Decision shall be
forwarded to the applicant and recorded in the minutes of the Board of Directors.

The Board may pass a resolution to terminate a member that: (i) is in material breach of these Articles
and has not remedied the breach within 30 days of written notice; (ii) is bankrupt or dissolved; (iii) has
engaged in conduct causing demonstrable financial or reputational harm to the Alliance. The member
must receive written notice of the proposed resolution and an opportunity to make written or oral
representations before the Board vote.
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8. Annual General Meetings
A. The first annual general meeting shall be held within 16 months from the date on which the Alliance is
entitled to commence business, and thereafter an annual general meeting shall be held once in every
calendar year at such time, not being more than 16 months after the holding of the last preceding
annual general meeting.

B. Seven days notice at the least, inclusive of the day for which notice is given, specifying the place,
the day, and the hour of the annual general meeting.

C. The annual general meeting shall be proposed for minutes of the previous annual general meeting;
election of the Board as set by the terms herein noted in said Articles of Association; a year-end
financial position; and any resolutions that change the Memorandum of Association or said Articles of
Association.

D. The Alliance shall annually register as a private non-profit as required under the Companies Act a
list of its Board of Directors with changes noted; financial status; and resolutions resulting in
changes to the Memorandum of Association, or these said Articles of Association. This includes
required submissions to levels of government to sustain its legal status in the province of Alberta.

8. Membership Meetings

A. The Board of Directors may call meetings of the Alliance to deliver services offered through the
Alliance; to present a resolution to the Alliance; or as such purpose as deemed fit by the Board.

B. Notice of a membership meeting shall be given in some manner herein before authorized to every
member of the Alliance except those members who, having no registered address within Alberta,
or who have not supplied to the Alliance an address within Alberta for the giving of notices to them.

C. Seven days notice at the least, exclusive of the day on which the notice is served or deemed to be
served, but inclusive of the day for which notice is given, specifying the place, the day, the hour,
and the nature of the meeting.

D. If there is no member of the Board of Directors, or if at any meeting none is present within 15
minutes after the time appointed for holding a membership meeting, the members present shall
choose someone of their number to be Chair of said meeting. Said Chair reserves the right to
immediate adjournment of the said membership meeting or to continue with the meeting as set
in the agenda presented for said meeting.

E. If a motion is put forth during a membership meeting a show of hands shall be called by the Chair;
unless a poll is, before the declaration of the result of the show of hands, requested by a minimum
of two municipal members entitled to vote. The result of a motion approved during a membership
meeting shall be declared by the Chair and recorded in the minutes of the next Board meeting.

F. In case of equality of votes, the Chair of the meeting shall be entitled to a second or casting vote.
9. Dissolution

A. The Alliance may put forth a Motion to Dissolve to the current members in good standing of the Alliance
during an Annual General Meeting . To move forward the Motion to Dissolve shall require % of the
votes cast. In the event the Alliance elects to dissolve its existence, a Notice of Dissolution will be
submitted to the Corporate Registrar as required under the Companies Act.

B. Upon dissolution of the Alliance all outstanding debts and taxes owing shall be paid using funds of the
Alliance. In the event of surplus remaining, the surplus shall be distributed to a non-profit organization
(s) approved by ordinary resolution of the members in good standing of the Alliance.
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10. Indemnity To the fullest extent permitted by s.112 of the Companies Act, the Alliance shall indemnify each
present or former Director or officer, and their heirs and legal representatives (the “Indemnitee”), against all
costs, charges and expenses, including any settlement or judgment, reasonably incurred in connection with
any civil, criminal or administrative proceeding arising by reason of the Indemnitee acting as a Director or
officer of the Alliance, provided the Indemnitee (a) acted honestly and in good faith with a view to the best
interests of the Alliance, and (b) in the case of a criminal or administrative proceeding enforced by a
monetary penalty, had reasonable grounds for believing the conduct was lawful. The Alliance may advance
defense costs, subject to repayment if the Indemnitee is not entitled to indemnification under the Act. This
indemnity is in addition to any other rights to which the Indemnitee may be entitled.

12. Corporate Seals Corporate seals of the Alliance shall not be affixed to any instrument, except by
authority of a motion of the Board of Directors or of a resolution by the Alliance, whether previous
notice thereof has been given or not. Corporate seals may include the property of logos, tag-lines, and
other such intellectual property used to promote or brand the Alliance.

13. Notices A notice may be given by the Board of Directors of the Alliance to any member either
personally, or by sending it by registered mail; or receipt received electronic address; to the member's
registered address(es), or, if the member has no registered address in Alberta, to the address, if any,
within Alberta supplied by the member to the Alliance for the giving of notices.

14. Subscriber Information:

Last Name First Name Role to the Alliance
Kolebaba Carolyn Member - Northern Sunrise County
Chair of the Board of Directors
Street/Postal Address City or Town Province/State/Country Postal/ZIP Code
[ 135 Sunrise Road Bag 1300 | \ Peace River \ \ Alberta \ T8S 1Y9
Signature _
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Last Name First Name Role to the Alliance

Hildebrand Kenneth Member - Town of Sexsmith
Vice-Chair of the Board of Directors

Street/Postal Address City or Town Province/State/Country Postal/ZIP Code

| 9927 100" Street | ‘ Sexsmith ‘ ‘ Alberta ‘ TOH 3C0

Signature 7 g —_
Last Name First Name Role to the Alliance
van Rootselaar Nick Member — Md of Spirit River #133
Director of the Board of Directors
Street/Postal Address City or Town Province/State/Country Postal/ZIP Code
| 4202 50th Street | \ Spirit River \ \ Alberta \ TOH 1G0
Signature , PR S
Submitted on Behalf of Peace Region Economic Development Alliance
. . . Burnham Law Office
Authorized Representative for the Alliance Organization ‘
Relationship to Non-profit Alliance Email Address Phone Number
Agent For Service - Solicitor corporate@grandeprairielaw.ca 780-539-3710
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