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TO: Chair and Directors

Regional Board
FROM: Dave Leitch

Chief Administrative Officer
E: STRATHCONA CONNECTED COAST CORPORATION MEMBERSHIP
PURPOSE/PROBLEM

To consider amending the composition of the Strathcona Connected Coast Network Corporation
board of directors.

EXECUTIVE SUMMARY

The composition of the board of directors for the Strathcona Connected Coast Network
Corporation (SCCNC) is governed by the SCCNC'’s articles of incorporation filed with the BC
registrar of companies. Since the Strathcona Regional District is the single shareholder for the
SCCNC, those articles of incorporation were approved by the Regional Board as part of Bylaw
No. 325 on June 20, 2018. The articles of incorporation were subsequently amended by Bylaw
No. 332 to address a variety of matters unrelated to the SCCNC board of directors. The current
membership of the SCCNC board comprises the Chief Administrative Officer (CAO) for the
Regional District, two SRD Directors appointed as nonvoting observers, and five members of the
public appointed by the Regional Board based on their respective skill sets. There is one
additional SRD Board appointed position that is currently vacant.

When the articles of incorporation were initially devised, the SCCNC was intended to act as an
independent governing authority for the Regional District’'s connected coast project without the
consideration of a project partner. However, a requirement of the funding partners (Provincial/
Federal/Indigenous Services) to sign the financial contribution agreements was that the SRD and
City West Cable and Telephone Corp. (City West) enter into a 50/50 joint venture partnership on
the connected coast project to build and operate the subsea backbone fibre network. The result
of this partnership was that the SRD would share in the management of building the sub-sea
network and contract the operational needs to CityWest using their staff and expertise as a
telecommunications operator. This raises the question about the current SCCNC Board
composition and whether it is either necessary and/or appropriate for the Regional District's CAO
to maintain voting membership on the SCCNC board. Under the partnership model with a
telecommunications operator, the need to have a full time CEO and staff dedicated to running the
SCCNC is not necessary as the board can be supported by the SRD CAO and staff within the
scope of their existing duties.

Presently the SRD CAO writes, supports, and speaks to reports, answer questions on technical,
contractual and business-related matters while, at the same time, voting as a SCCNC director
which creates a position of conflict on almost every item.
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RECOMMENDATION

1. THAT the report from the Chief Administrative Officer be received.

2. THAT the SCCNC articles of incorporation be amended to replace the Regional District’s
CAO as a director on the SCCNC board with an additional member of the public to be
appointed e Regional District Board.

Respeetfully:

Dave Leitch
Chief Administrative Officer

Prepared by: T. Yates, Corporare' Services Manager

Attachment: Bylaw No. 325 [consolidated)]



REGIONAL BROADBAND CORPORATION AUTHORIZATION BYLAW 2018
(CONSOLIDATED)

The following is a consolidated version of Bylaw No. 325, which was adopted June 20,
2018 and includes the following amendment bylaws:

ByLAw ByLAW NAME ADOPTED PURPOSE
No.
SRD Regional Broadband July 18, 2018 To amend the Articles of Incorporation

332 Corporation
Authorization Bylaw
2018, Amendment No. 1

Unless certified on the last page, this bylaw should not be relied upon for legal purposes.
There may be pending updates or revisions to this bylaw. Please contact the Corporate
Services Department for the Strathcona Regional District for the most current version.




BYLAW NO. 325

A BYLAW TO AUTHORIZE THE INCORPORATION OF A CORPORATION TO MANAGE
AND OPERATE REGIONAL BROADBAND INFRASTRUCTURE

WHEREAS the Regional District may, pursuant to s.263 of the Local Government Act,
engage in commercial, industrial and business undertakings and incorporate a corporation or
acquire shares in a corporation for that purpose;

AND WHEREAS the Regional District may only incorporate a corporation or acquire
shares in a corporation with the approval of the Inspector of Municipalities or as authorized by
regulation;

AND WHEREAS the Regional District wishes to incorporate a corporation to manage and
operate regional broadband infrastructure;

NOW THEREFORE the Board of Directors of the Strathcona Regional District, in open
meeting assembled, enacts as follows:

Incorporation Authorized

1. The Regional District is authorized to incorporate a corporation to manage and operate
regional broadband infrastructure.

Corporate Articles

2. The articles of incorporation for the corporation authorized in section 1 shall conform
substantially with those set out in Appendix ‘A’, attached to and forming part of this bylaw.

Authority to Execute

3. The Chair and Corporate Officer shall have full authority to execute such documents as
may be required to incorporate the corporation following adoption of this bylaw.

Citation

4. This bylaw may be cited for all purposes as Bylaw No. 325, being Regional Broadband
Corporation Authorization Bylaw 2018.
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2.9 Recognition of Trusts

Except as required by law or statute or these Articles, no person will be recognized by the
Company ag holding any share upon any trust, and the Company is not bound by or
compelled in any way to recognize (even when having notice thereof) any equitable,
contingent, future or partial interest in any share or fraction of a share or (except as by law or
statute or these Articles provided or as ordered by a court of competent junisdiction) any
other rights in respect of any share except an absolute right to the entirety thereof in the
shareholder.

3. ISSUE OF SHARES
31 Shareholders Authorized

Subject to the Business Corporafions Act and the rights of the holders of issued shares of the
Company, and with the prior written consent of the Inspector of Municipalities, the Company
may issue, allot, sell or ctherwise dispose of the unissued shares, and issued shares held by
the Company, at the times, to the persons, including directors, in the manner, on the terms
and conditions and for the izssue prices (including any premium at which shares with par
value may be issued) that, pursuant to section 137 of the Business Corporations Act, the
shareholders may determine by an ordinary resolution. The issue price for a share with par
value must be equal to or greater than the par value of the share.

3.2 Commissions and Discounts

The Company may at any time pay a reasonable commission or allow a reasonable discount
to any person in congsideration of that person purchasing or agreeing to purchase shares of
the Company from the Company or any other person or procuring or agreeing to procure
purchasers for shares of the Company.

i3 Brokerage

Thie Company may pay such brokerage fee or other consideration as may be lawful for or in
connection with the sale or placement of its securities.

34 Conditions of Issue

Except as provided for by the Business Corporafions Act, no share may be issued undil it iz
fully paid. A share is fully paid when:

(1) consideration is provided to the Company for the izsue of the share by one or more of
the following:

(a) past services performed for the Company;
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