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THE YOUNG ASSOCIATES
ANNUAL GENERAL MEETING

Tuesday, September 27, 2011
The Manitoba Club
5:30p.m.

AGENDA

Welcome
Report of the Chairperson of the YA
Statements of YA and the Report of the Chairperson of the Finance Committee
Election of Members of the Board
Other Business

Question & Answer Period
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MEMBERSHIP

The YA membership mandate is to focus on retaining an active and engaged membership
and to recruit and attract members to the YA that is consistent with the mandate of the YA
and TheUniversity of Manitoba Business School FoundationSpecifically, we target

young professionals in Manitoba, primarily aged 25-40 years, who have an interest in

supporting the Asper School of Business, personal and professional development, social

and business networking and fostering the economic development of Manitoba.

Our programming year began in September 2010 with our annual New Member Night, held
at Sydney’s restaurant at the Forks. This year we also hosted a second New Member Night
in February 2011 hosted at the Plug In Institute of Contemporary Art. We saw a great deal
of new members sign up throughout the year.

The membership committee also kept in contact with the MBA students at the Asper
School and continued to strengthen our relationship with that community by extending
two student memberships to members of the Asper MBA Students’ Association (aMBAsa),
and hosting casual monthly events with aMBAsa. We have seen a growing number of new
YA members coming from the MBA student and alumni group.

The Young Associates continued with our offer of half-price membership to Asper MBA
students, Asper Graduate Students and Undergraduate Students, as well as Asper Alumni
within one year of graduating.

For the 2011-2012 year, we intend to focus our recruitment efforts toward specific groups
including MBA and Asper undergraduate students along with young professionals in the
community who actively seek involvement is areas consistent with the YA mandate. Some
of the benefits included in YA membership over the past year included complimentary
access to over 20 events, discounted rates for YA flagship events (including the Black &
White Gala), access to the online membership directory and endless business networking
opportunities within the YA and beyond.

If you are a returning member, we hope you find our programming valuable. We continue
to welcome your input for areas of improvement. If you are a new member —welcome!
We look forward to seeing you at events throughout the year. We are always interested in
seeking out new members who will actively support the YA mandate. Should you have any
friends or colleagues who may be interested in joining the YA, we encourage you to
forward these names to us.

Respectfully submitted,
Sean Marek
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MARKETING

The Marketing and Communications Committee consisted of YA members Michael
Anderson, Daniel Muller, Jennifer Robertson and Quyen Van.

The year was spent developing strategy and goals for the upcoming year while
building upon the goals of the past few years.

Social media played a big role last year through Facebook. We were able to share
important information about our organization and events to not only our members
but also stakeholders and attendees of our fundraisers (such as Black & White). Our
Facebook page saw a substantial increase of “likes” over the past year and our post
interaction was up tremendously.

Stay tuned for an exciting 2011-2012 year in YA Marketing.
Respectfully submitted,
Jill Winograd

Sponsorship Committee

This was a very successful year for the sponsorship committee. We have completed a
year long project in designing and producing our very first YA brochure. This allows
us to highlight the history of the YA, what it means to be a YA member, and various
events and opportunities that corporations and individuals may partner with us
throughout the year.

The committee spent a lot of time working with the various chairs from Black &
White, The Bad Pants Open, and Mapping Manitoba. Each event was a huge success

and we were able to raise significant funds for the Asper school.

Moving forward we will be rebranding the Sponsorship Committee to Corporate
Relations as the name reflects more of the vision of our committee.
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As a YA member, a business owner, a corporate partner, or a guest of the YA, we
welcome you to contact our committee to discuss sponsorship opportunities so we
may continue to succeed in making the YA a premier network of community and
business-minded young leaders by providing educational and social forums for
personal and professional development, relationship building, and network growth.

Respectfully submitted,
Marc Filiba and Paul Provost
Sponsorship Co-Chair

ASSOCIATES LIAISON

The role of the Associates Liaison is to serve as the link between YA and the
Associates. In this regard, the Associates Liaison is responsible for attending all YA
and Associates Board meetings and;

- Updating the respective Board of Directors on the other’s activities and
priorities.

- Providing feedback to the Associates on behalf of YA on matters affecting
both groups.

To foster the relationship between YA and The Associates, there have been
numerous events open to members of both organizations. By networking together,
both organizations will benefit from each other’s membership and value proposition.

| wish to thank the Associates for their long term support of YA and ask all YA
members to take advantage of our strong connection to further enhance the value

of your membership.

Respectfully submitted,
Rennie Zegalski
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PROFESSIONAL DEVELOPMENT

Our goal each year is to provide a balanced selection of personal and professional
development opportunities, high quality social interactions, and unique experiences
to our membership. We believe this was achieved in 2010-2011.

The Professional Development committee was faced with a new challenges this year,
and we responded by being a little more creative with our event planning. Working
in conjunction with The Associates, the Boardroom Series continued to provide our
members the opportunity for intimate discussions with four of our community’s top
business leaders. Each of these four sessions were extremely popular and reached
their maximum attendance quickly.

We successfully partnered with another professional association for an interesting
panel discussion looking at the global economy and discussing altruistic business
opportunities beyond our regular boarders. Our creative approach to partnerships
extended this year to the Asper MBA Student Association with the creation of the
jointly hosted T.G.I.F. Series of events encouraging a stronger connection between
our two complementary groups.

This year we hosted events during the summer months as a way to attempt to
connect with our members and their families. The YA Family Day was a wonderful
success and was very well attended. We expect that this will not be the last we see

of family focused events from the YA.

As always, we were pleased to have Associate members continue to actively attend
our events and look forward to the continuation of this trend.

Allin all, it was a wonderful year of programming. We were proud to continue to
deliver high quality events and opportunities to our members.

Respectfully submitted,

Brent D. Bailey
Chair — Professional Development Committee
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Young

Asso@DaftePragaoammi |

October 5, 2010

Breakfast with Sam Katz

CanadInns Polo Park

October 14, 2010

Breakfast with Judy Wasylycia-Leis

Canadlnns Polo Park

October 25, 2010

AGM & Dinner with Lynne Skromeda
President of Production, Frantic Films

The Manitoba Club

November 16,

Boardroom Series #1: Richard Frost

The Winnipeg Foundation

2010 CEO, The Winnipeg Foundation
zDgigmber 14, YA Holiday Reception Mayberry Art Gallery

January 11, 20111

Boardroom Series #2: Carol Bellringer
Auditor General of Manitoba

Office of the Auditor General

January 20, 2011

Launched 'Third Thursdays' Event

Le Garage

February 17, 2011

Lunch with Tricia O'Malley

The Manitoba Club

/| KEFANI 2F /FylFRIQa ! 002d
February 17,2011 | Third Thursday' Event Lo Pub
February 25,2011 | T.G.L.F. Event with aMBAsa Luxalune

March 11, 2011

Boardroom Series #3: Edward Kennedy
President and CEO of The NorthWest Company

The NorthWest Company
(Facility Tour included)

March 25, 2011

T.G.L.F. Event with aMBAsa

Earls Pembina

April 5, 2011 Health Sciences Centre Tour of the Kleysen Institute HSC-Kleysen Institute
April 13,2011 Mapping Manitoba The Fairmont Hotel
. Working without Borders' Event with the )
April 28, 2011 Consulting Engineers of MB - Young Professionals APEGM Office
April 29, 2011 T.G.I.F. Event with aMBAsa Boa Lounge

May 25, 2011

Boardroom Series #4: Gene Dunn
President and CEO Monarch Industries Ltd.

Monarch Industries Ltd.
(Facility Tour included)

May 27, 2011

T.G.I.F. Event with aMBAsa

Hermanos Lounge

June 21, 2011

Year End Wind Up

The Gates

June 24, 2011

T.G.I.F. Event with aMBAsa

The Beachcomber Lounge

July 29, 2011

T.G.L.F. Event with aMBAsa

Movado Lounge

August 13, 2011

YA Family Day and Pizza Party

Manitoba Children's
Museum

August 26, 2011

T.G.I.F. Event with aMBAsa

Earls St. Vital
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BLACK & WHITE GALA

Event: 11™ Annual Black & White
Theme: Black & White Electrify

Date: May 8, 2010

Location: Manitoba Hydro Lobby
Premiere Sponsor: M Group Chartered Accountants
CoChairs: Colin Carter and Chiara Steffenini

It is hard to believe that the Black & White Gala has been around for eleven years. It
is a testament to our city that we have been able to keep this event fresh and locate
eleven unique and exciting venues that can accommodate up to 500 people.

The 11™ Annual Black & White Electrify was a tremendous success with over 400
attendees and featuring a power-packed line-up of sights and sounds that
transformed a building lobby into an epic night of energy and excitement.

Attendees enjoyed themselves while supporting the Asper School of Business and
raising over $20,000 while spending time in the new energy-efficient head office of
Manitoba Hydro.

The success of this past year’s Black & White can be directly attributed to the
creative and dedicated committee of YA members. Everyone pitched in to make it an
amazing night. We could not have done this without our team.

A special thank you goes to all of our sponsors for continuing to support this great
event.

Subsequent to our fiscal year end of March 31, 2011, the 12" Annual Black & White
Penthouse was held at the penthouse floors of 201 Portage Avenue. Once again, the
event achieved “sky-high” success and will contribute in excess of $25,000 to next
year’s financial results.
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GOLF TOURNAMENT

The 9th Annual Young Associates Bad Pants Golf Tournament was held at the EImhurst Golf
and Country Club, on Wednesday, August 25th, 2010.

The tournament sold out again with a 144 golfers registered to dress up in their best “bad
pants” that could be found in closets, garage sales and even ebay. The golf was great, the
laughs were loud and the networking was fantastic.

Special thanks to Pinnacle, they once again were our title sponsor. We would also like to
thank all the returning sponsors and new sponsors, for without them we could not make
this event possible. We added the Winnipeg Free Press as our media sponsor and the
tournament was featured in the Community Profile section a few weeks later.

The featured tee gifts were Callaway Sunglasses — a nice fashion accessory for the golfers.
We were privileged again to have Chrissy Troy from Hot 103 as our emcee. She helped raise
the bar for the silent auction packages and helped to sell out our 19™ hole wine raffle (new
this year)!

All in all, the tournament was a great success with over $9800 raised for the Asper School
of Business — our best results ever! Thank you to the committee that worked extremely
hard and had a ton of fun.

Co-Chairs
Mike Passingham
Alex Ethans

Committee Members

Heather Allan Glenn McNeill
Marc Filiba Paul Provost
Courtney Griffith Tricia Sullivan
Tim Hayward Donna Berrington

Subsequent to our fiscal year end of March 31, 2011, the 10th Annual Bad Pants Golf
Tournament was again held at EImhurst Golf & Country Club on August 24, 2011. The
Tournament was a tremendous success and will contribute in excess of $9,000 to next
year’s financial results.
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AWARDS COMMITTEE

Based on the criteria outlined below the Awards Committee determined how best to
financial and non-financially support the Asper School of Business.

A Be directly attributable to Asper School of Business.

B Be broad based reaching as many Asper School students as possible.

C Support events in line with the current representation of the YA
membership.

D Contribute to a relationship complementary to YA goals and activities.

E Maximizing developmental/learning and membership involvement
opportunities.

F Be event and activity driven.

G Provide recognition to YA for support.

A few of the programs which YA supported during the year were as follows:

JDC West

Co-Op Program

Resumania

Mock Interviews

The Bottom Line

CSA

CSA Banquet

Business Banquet

Presenters at the Asper School of Business

I > I D D D D

Our ability to support the Asper School is a result of the volunteer hours Young
Associates contributed. Thank you.

Also a personal thank you to Laura Payjack who assisted with the creation of a new
program which will be launched in 2011.

Dawna M. Atamanchuk
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CORPORATE GOVERNANCE
COMMITTEE

The Corporate Governance Committee was established in June, 2005. The mandate
of this Committee is to review the structure of The Young Associates (YA) and to
review related corporate governance issues such as director and officer liability
insurance, privacy issues and expectations for members of the Board.
Recommendations of any changes will be provided to the Board of The Young
Associates.

The Young Associates is a standing Committee of The University of Manitoba
Business School Foundation Inc.’s (“the Foundation”) board and is not in itself a
separate legal entity. The Foundation is a registered charity for the purposes of the
Income Tax AcThe Foundation was originally established as the corporate and
financial arm of the Associates. The Foundation’s aims and objectives are to raise,
invest and allocate funds for the enhancement and advancement of business
education at the I.H. Asper School of Business.

Governance

In our ongoing commitment to improve our corporate governance, the Committee
has been working with both the Foundation and the Associates on corporate
governance issues in order to clarify, define and protect the privileges of the
members of YA. In addition, we have been working closely with the Associates’
administration to better leverage our collective resources and knowledge so that we
can create operational efficiencies as well as synergies between our boards. The YA
holds two seats on the Associates Board filled by our Chair of the YA Board and our
Past Chair.

Together with the Foundation and the Associates, we have determined legally that
the YA is a standing “committee” of the Foundation rather than a “division.” In
November 2008, the Foundation amended its by-laws to better reflect the
relationship between the various operations of the Foundation, the Associates and
YA. The YA hold two seats on the Foundation Board filled by our Chair of the YA
Board and our Finance Chair.

Following that, we updated the YA Terms of Reference for membership approval at
the 2009 YA Annual General Meeting. The current Terms of Reference can be
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located on our website at www.youngassociates.org. We are recommending new
amendments to the Terms of Reference for membership approval at the end of this
report.

New Governance Structure

As what has now become tradition, the entire Board met over the summer for an
operational review and strategy development session. The session provided the
Board an opportunity to reflect upon our corporate governance processes, and to
evolve our structure to address the current resourcing challenges as they relate to
YA activities and the emerging needs of our membership.

Over the past few years, the Governance Committee has engaged in a consultative
process with the entire board; soliciting their input and feedback on matters such as
accountability and recognition. The results of that ongoing process, in combination
with our desire to engage a larger number of Young Associates in “owning” our
activities, prompted the Board to support an evolving Governance Structure that
would:

91 Emphasize the Board’s primary role as the owners of strategy and oversight

9 Improve focus and resources on activities critical to YA’s mandate

1 Increase non-Board participation in running events and facilitating activities
relating to YA’s mandate

i Improve recognition for the Board members themselves, as well as for all of those
YA members who are engaged in supporting YA activities

To that effect, the evolving Governance Structure required significant changes to the
status quo:

1 Right-sizing of the Board to 12, with each Board Member linked to a single,
specific role: Board Chair, Finance, Governance, Past Chair, or activity:
Membership, Social, Professional Development, Black & White Gala, Bad Pants
Golf Tournament, Awards, Marketing & Communication and Corporate Relations

1 Implementation of Board Member term renewal limits and a performance
measurement system

9 Establishment of a new level of non-Board administration: Committee Leads, to
facilitate YA’s operational goals and activities
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9 Establishment/Formalization of Committees tied to each of the eight (8) YA
activities, with specific consideration for improved member recognition for
participation at all levels

The Board acknowledged that a transformation of this magnitude could not occur
over a single year so the implementation plan has been stretched over a three (3)
year period; beginning in the 2010/11 operational year and becoming fully
entrenched by 2013/14.

For the upcoming year, the Corporate Structure has evolved further with the
recruitment and selection of Committee Leads to support the operational
responsibilities of YA.

Strategy
During the summer strategy session, the Board was able to focus their efforts on the

continuation of our inaugural comprehensive strategic plan, originally conceived two
years ago. That strategic plan was crucial in articulating our vision and mission:

Vision
To be the premier network of young leaders dedicated to supporting the 8sheol
of Business

Mission
To provide exceptional educational and social forums for professional development
and relationship building for young, business and commumibhded leaders

And its relevancy continues today as it has proven successful in facilitating the
ongoing alignment of our vision and mission with both short and long-term
operational goals. The plan is operationalized through the individual goals and
activities of our various Committees.

Nominations

As part of the formal and established nomination process which takes into
consideration Board retirements and current balance of existing Board skills, we
determined that to conduct the business of the YA, additional Board Members were
required and a Board Member nomination process was conducted in 2011. In a
general call to the membership, the Corporate Governance Committee received five
(5) applications of very qualified YA Members and as a result of our planned
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governance structure changes, we are recommending the addition of two (2) new
Board Members.

Under our Terms of Reference, a Board Member term is generally two years and can
be renewed for subsequent terms subject to Membership approval at the Annual

General Meeting.

| would like to extend a thank you to Alex Ethans and Rennie Zegalski who are
retiring from the Board effective September 30, 2011.

Board Chair Election

It had been five years since the YA Board implemented a Chair election process.
However, it was not until this past spring that the election process unfolded as it had
been envisioned when two (2) qualified candidates made their intentions clear to
run for the position of Board Chair.

Over a three (3) week period, the candidates each had an opportunity to present
their vision to the Board and then meet and discuss their strategic plans and
leadership philosophies with individual Board Members. During this time, Board
Members were asked to submit their vote electronically via secret ballot. On May 3
an announcement was made identifying the successful candidate for Board Chair
(2011/12 through 2012/13).

rd,

Respectfully submitted,
Alan Goddard
Corporate Governance Committee Chair
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The following slate for the Board of The Young Associates is presented for either a
remaining 1 or 2 year term starting October 1, 2011:

SLATE:

NAME OF MEMBER OF
BOARD

TERM

ROLES
(2011/12)

Dawna Atamanchuk

1 year left of a 2 year
term

Awards Chair

Brent Bailey

2 years left of a 2 year
term

Board Vice-Chair, Membership Co-
Chair

Tom Derrett

2 years left of a 2 year
term

Social Chair

Marc Filiba

1 year left of a 2 year
term

Corporate Relations Chair

Alan Goddard

2 years left of a 2 year
term

Board Chair, Governance and
Nominating

Tracy Graham

1 year left of a 2 year
term

Past Chair, Governance and
Nominating Chair

Tim Hayward (New Board
Member)

2 years left of a 2 year
term

Bad Pants Golf Tournament Chair,
Finance

Melissa Malden

2 years left of a 2 year
term

Governance and Nominating

Sean Marek

2 years left of a 2 year
term

Membership Co-Chair

Scott McCulloch (New Boar
Member)

2 years left of a 2 year
term

Black & White Gala Chair

Paul Provost

2 years left of a 2 year
term

Marketing & Communication Co-
Chair

Chiara Steffenini

1 year left of a 2 year
term

Professional Development Chair

term

Jill Winograd 1 year left of a 1 year | Marketing & Communication Co-
term Chair
Daniel Wright 2 years left of a 2 year | Finance Chair
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Terms of Referencd
Sepgember 2011 Proposed Amendments

The Board is recommending for membership approval amendments to the Terms of
Reference to reflect prior decisions by the Board summarized as follows (please refer
to the black lined version of the Terms of Reference attached ~ Appendix Il):

T

Expand definition of “Student” to which the student discounted membership
fee is applied to include first year graduates of any post-secondary

institution. This offer was previously given to Asper under grads and has been
expanded to better reflect our total membership base. (4.03 (b))

Update the term of membership to reflect the rolling 12 month member term.
This practice has been deployed for one year with good success. (4.04)

Update the definition of “Board Year” to reflect the decision to match the
Operating Year with the Board Year. (5.04)

Update “Meetings by Electronic Communication” to acknowledge occasional
practice of electronic voting on Board issues. (5.11)

Reflect the expanded responsibilities of the role formerly called Associates
Liaison and new title of Past Chair to include sitting on Associates committees
(IDEA), chair the Nominating Committee, sit on the Corporate Governance
Committee, and coordinate efforts around strategic planning. Clarify role of
Chair to include providing YA updates at Associate Board meetings. (6.01; 6.04
(a)(x); 6.04 (d))

Update list of standing committees based on new governance structure. (8.01)
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FINANCE

During our 2011 fiscal year, April 1, 2010 to March 31, 2011, YA continued to
financially support the I.H. Asper School of Business at the University of Manitoba.
During fiscal 2011 we provided approximately $9,000 of financial support to the
school through our sponsorship of JDC West, the CSA Business Banquet, CSA
Graduation, and other events and initiatives.

During the year ended March 31, 2011, we maintained quality programming for our
members and continued to effectively support the school while meeting our budget and
generating an operating surplus of approximately $13,000. As a result of achieving
this goal, we increased our net assets from approximately $36,000 as at March 31,
2010 to $49,000 as at March 31, 2011 (Please refer to the attached un-audited
financial statements).

Special events continue to positively impact our financial results. The Black &
White Gala, held in May of 2010 at the MB Hydro Building netted just over $19,900.
The Golf Tournament, held during the summer of 2010, generated net proceeds of
just over $8,300. Overall, special events contributed approximately $28,000 during
fiscal 2011.

Looking forward to 2011-2012, we expect to continue to support the school and

provide value to our members through quality programming and events. These
objectives will be accomplished while maintaining our strong financial position.

P. Daniel Wright, CA, TEP
Finance Chair - The Young Associates
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APPENDIX |

Young Associates
Statement of Operations

Year ended March 31, 2011, with comparative figures for 2010

(prepared without audit)

Revenue:
Membership contributions
and donations

Special events (Note 1)

Operating expenses:

Administration:
Board and committee
meetings

Professional fees
Board support
Office supplies
Communications/PR

Bank charges
Program:

Member development
Annual general assembly

Speakers/programming

Support for the I.H. Asper
School of Business:

Student support/awards

Special events (Note 1)

Excess (deficiency) of revenue
over expenses

Unrestricted fund balance,
beginning of year

Unrestricted fund balance,
end of year

Young Associates of the Asper School of Business

2011 2010
$ 53283 $ 51,378
85,680 66,500
138.963 117878
426 218
2224 1171
20470 24,639
1,585 577
3.750 2498
3.885 1,666
6.122 3,069
9.762 10,771
11,306 13,087
9,010 9114
57.408 41,460
125.948 108,270
$ $
13,015 9.608
35.702 26,094
$ $
48,717 35,702
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Young Associates

Statement of Operations

Year ended March 31, 2011, with comparative figures for 2010
(prepared without audit)

Notes:

(1) Special Events:

2011 2010
Black & White Gala:
Revenue 53,995 2$5,710
Expenses 24,062 10,503
19,933 15,207
Golf Tournament:
Revenue 41,685 40,790
Expenses 33,346 30,957
8,339 9,833
Total Special Events $ >
28,272 25,040
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APPENDIX ||

TERMS OF REFERENCE

Being the Terms of Reference relating to the regulation of the business and affairs of THE
YOUNG ASSOCIATES ( t hra” ).

The YA is a Committee of the Board of The University of Manitoba Business School

Foundation I nc.”)(.“t hTeh eF oFuonudnadtaitoinon i s a regi st
of the Income Tax Act. The Foundation was originally established as the corporate and
financial arm ofth e Associ at es. The Foundation’s aims a

and allocate funds for the enhancement and advancement of business education at the I.H.
Asper School of Business accomplished through the work of the Associates and the YA.

Article | - DEFINITIONS

1.01 Definitions: In these Terms of Reference of the YA:
€) i B o a shdlbmean the volunteer board of members of the YA.

(b) fiIMembers of the Boardo shall mean the members of the YA who, subject to
these Terms of Reference, confirmed or confirmed as amended:

0) exercise the powers of the YA directly or indirectly through the
employees and agents of the YA; and

(i) direct the management of the business and affairs of the YA.

=1

Of f (s)6 ¢hall mean the persons referred to in Paragraph 6.01.

(c)
(d) AYA Me mb shalllmegnéhe persons referred to in Paragraph 4.03.
1.02 General: In these Terms of Reference, unless the context

otherwise requires, the singular shall include the plural; the plural shall
include the singular; the masculine shall include the feminine.

ARTICLEN-OBJECTS AND PURPOSE

2.01 Objects and Purpose: The primary object and purpose of the
YA is to support business education in Manitoba, specifically the I.H.
Asper School of Business located at The University of Manitoba, by
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providing funding and other supports. In addition, the secondary
objects and purpose of the YA are to:

(@) create business and social peer interaction by providing forums for sharing
business experiences and knowledge, by incorporating educational
components to social gatherings and by encouraging member interaction and
awareness of our broader economy;

(b) provide professional development for the YA Members; and

(©) foster Manitoba economic development.

ARTICLEMM-HEAD OFFI CE

3.01 Head Office: Unless changed by an amendment to the Terms
of Reference, the head office of the YA shall be located at the City of
Winnipeg, in the Province of Manitoba, Canada, at such address within
such place as the Members of the Board may from time to time
determine.

ARTICLEV—ME MBERS

4.01 Eligibility: Membership in the YA shall be limited to the YA
Members who:

(@) are interested in furthering the mandate of the YA,

(b) have received approval of the Board of their application for admission as a
YA Member; and

(©) have paid their annual fees to the YA.

4.02 Confidentiality: The consideration of membership applications
by the Board shall be held in the absence of the applicant, and the
Board shall not give any reasons for its decision to approve or reject an
application.

4.03 Categories of Membership: There shall be three (3) classes of
members in the YA, the rights and qualifications of which are as follows:
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4.04

(@)

(b)

(©)

Regular: persons who pay annual membership fees of $325, which fee is
subject to change by the Board in its discretion. Regular members shall be
entitled to receive notice of, attend and vote at all meetings of the YA
Members and each regular member will be entitled to one (1) vote or such
other number of votes as shall be determined in accordance with the rules of
membership of the YA.

Student: persons who are MBA (Masters of Business Administration)
students; andfer persons who are undergraduate students in-theirfinal-year
at the I.H. Asper School of Business; and/or persons who have graduated
from the I.H. Asper School of Business or any post-secondary institution
including MBA within the most recent year. The Board may limit the number
of student members per year. Student members pay annual membership
fees of $162.50, which fee is subject to change by the Board in its discretion.
Student members are entitled to receive notice of and attend any meetings of
the YA Members but are not entitled to vote at any meeting of the YA
Members.

Out-of-Town: persons who reside outside the Province of Manitoba. Out-of-
town members pay annual membership fees of $25, which fee is subject to
change by the Board in its discretion. Out-of-town members are entitled to
receive notice of and attend any meeting of the YA Members but are not
entitled to vote at any meeting of the YA Members.

Membership Term: Unless otherwise ordered by the Board,

the membership term yearoftheYA shall be twelve (12) months from
September-lto-August31 receipt of membership fees in each year.

4.05

Additional Classes: The Board may from time to time create

additional classes of membership, including membership ex-officio.

4.06

4.07

to resign:

(@)

(b)
(©)

Withdrawal:

a YA Member may withdraw from the YA by delivering to the Secretary of the
YA a written notice to that effect.

membership fees are refundable only at the discretion of the Board.

membership is transferable with written permission from the Board.

Termination of Membership: Any YA Member may be required
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€)) where the YA Member fails to pay any fees due within the time prescribed by
the Board; and/or

(b) where the YA Member is convicted of a crime, dies, or is otherwise
incapacitated; and/or

(c) by a vote of three-quarters (3/4) of the YA Members present and entitled to
vote at an annual or special meeting; and/or

(d) by a majority vote of the Board.

4.08 Place of Meetings: The annual or any special meeting of the
YA Members shall be held at the head office of the YA or at such other
place in Manitoba and on such date in each year as the Board, by
resolution, may from time to time determine.

4.09 Special Meetings: Special meetings of the YA Members may be
convened at any time by order of the Chairperson of the Board or by
order of the Board to be held in the City of Winnipeg, in the Province of
Manitoba as may be determined. In addition, the Chairperson or, failing
the Chairperson, the Board shall call a special meeting of the YA
Members upon receipt of a written requisition to do so of not less than
fifty percent (50%) of the YA Members present and entitled to vote at
such meeting.

4.10 Annual Meetings: The annual meeting of the YA shall be held
once a year. The business to be transacted at an annual meeting shall
be:

(@) to receive the report of the Chairperson of the YA;
(b) to-recetve-thereportof-the Dean-of-the LH-Asper-Sehool-of Business:

(c)  toreceive the reports of the Chairpersons of the Standing Committees of the
YA for the preceding year;

(d)  to receive the financial statements of the YA for the preceding year, the report
of the Chairperson of the Finance Committee and the report of the auditors of
the Foundation;

(e) to elect the Members of the Board to hold office for the ensuing term; and
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()  to consider such other business that may be presented at the meeting.

4.11 Notice of Meetings: Notice of the time, place of each meeting
and the general nature of the business to be transacted, shall be in
writing and delivered at least fourteen (14) days before the date of that
meeting to each Member of the Board and to each YA Member who at
the close of business on the day immediately prior to the date of giving
notice is entered in the register as a YA Member of a category of
membership of the YA that carries the right to vote or the right to be
notified of the meeting. Notice of every meeting shall be in writing and
delivered or mailed or may be given by facsimile transmission or e-mail
to each YA Member at least fourteen (14) days before the date of the
meeting.

4.12 Quorum: Twenty (20) YA Members present in person entitled
to vote shall constitute a quorum for the transaction of business at any
meeting of YA Members.

4.13 Voting Rights: All Regular members in good standing shall
have the right to exercise one (1) vote per meeting. In case of an
equality of votes, the Chairperson of the meeting shall have a casting
vote in addition to the vote to which he or she may be entitled as a YA
Member. Student and out-of-town members do not have the right to
vote but have the right to receive notice of the meeting. Every question
submitted to any meeting of the YA Members may be decided in the first
instance by a show of hands, unless a poll is demanded by any YA
Member. The question shall be decided by the majority on a poll of the
votes entitled to be cast at such meeting. At a meeting, unless a poll is
demanded, a declaration by the Chairperson that a resolution has been
carried or carried unanimously or by a particular majority or lost shall
conclusive evidence of the fact. In the absence of the Chairperson and
the Vice-Chairperson, the YA Members present entitled to vote shall
choose another Member of the Board as Chairperson and, if no Member
of the Board is present or if all the Members of the Board decline to take
the Chair, then the voting YA Members present shall choose one of their
number to be Chairperson. A demand for a poll may be withdrawn at
any time prior to the taking of the poll.

ARTICLEV-MEMBERS OF THE BOARD
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5.01 Number: Unless changed by an amendment to these Terms of
Reference, the business and affairs of the YA shall be managed by a
Board comprised of not less than ten (10) and not more than twenty (20)
Members of the Board. The Board shall from time to time by resolution
set the actual number of Members of the Board. A majority of the
Members of the Board will be comprised of independent Members of the
Board each of whom shall be eighteen (18) years of age or older with
power under law to contract. Each Member of the Board, at the time of
election or within ten (10) days thereafter and throughout the term of
office, shall be a YA Member of the YA.

5.02 Independence: An independent Member of the Board is a
Member of the Board who has no material contractual relationship with
the YA other than as a Member of the Board; and is free from any
interest and any business or other relationship which could, or could
reasonably be perceived to, materially interfere with the Member of the
Board’s ability to act in the best interests of the YA.

5.03 Meetings: The Board shall meet at least six (6) times annually
to advance the work of the YA.

5.04 Board Year. Unless otherwise ordered by the Board, the
Board year of the YA shall be from September Nevember 1 to August
October-31 in each year.

5.05 Term of Office: One half of the Members of the Board elected
by the YA Members at the annual meeting to be held in the year 2006
shall be appointed for a two (2) year term, and one half of the Members
of the Board elected by the YA Members shall be appointed for a three
(3) year term. Thereafter, Members of the Board shall be appointed for a
two (2) year term commencing November 1 of the year of their
appointment. A Member of the Board may be reappointed for a further
term. If a Member of the Board resigns, dies or becomes incapacitated
prior to the expiry of his or her term, the term of office for his or her
replacement shall be for the balance of that Member of the Board’s
unexpired term.

5.06 Ex-Officio Members: The Dean of the |. H. Asper School of
Business at The University of Manitoba, the Chairperson of the
Associates and the Chairperson of the Foundation.
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5.07 Vacation of Office: The office of a Member of the Board shall
be vacated and the person holding such office shall cease to be a
Member of the Board:

(€)) if he or she resigns his or her office by delivering a written resignation to the
Secretary of the YA;

(b) if he or she ceases to qualify under these Terms of Reference;
(c) if he or she is found by a court to be of unsound mind;

(d) if he or she becomes bankrupt or suspends payment or compounds with his
or her creditors and the Board decides within its discretion that such
bankruptcy or suspension or compounding may be detrimental to the YA,;

(e) if at a special meeting of the YA Members, a resolution is passed by a
majority of the YA Members present at the meeting who are entitled to vote at
such meeting that he or she be removed from office; or

() on death.

5.08 Quorum: A majority of the Members of the Board shall
constitute a quorum at any meeting of the Board.

5.09 Place of Meetings: Meetings of the Board may be held at any
place in Manitoba or outside Manitoba as the Members of the Board may
from time to time determine.

5.10 Notice of Meetings: Board meetings may be called by the
Chairperson or by any two Members of the Board. Notice of every
meeting shall be in writing and delivered or mailed or may be given by
facsimile transmission or e-mail to each Member of the Board not less
than forty-eight (48) hours before the meeting and need not specify the
purpose of business to be transacted at the meeting. A meeting of the
Board may be held and duly constituted at any time without notice if all
the Members of the Board are present or, if any be absent, those absent
have waived notice or signified their consent in writing to the meeting
being held in their absence.

5.11 Meetings by Electronic Communication: If all the Members of the
Board consent, one or more Members of the Board may participate in a
meeting of the Board or of a Committee of the Board by means of such
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telephone or other communication facilities as will permit all persons
participating in the meeting to knowhear each others 6 ¢ o mrAH the
persons participating in the meeting by such means shall be deemed to
be present at the meeting.

5.12 Voting: Questions arising at any Board meeting shall be
decided by a majority of votes. Each Member of the Board is authorized
to exercise one (1) vote at all meetings of the Board. In case of an
equality of votes, the Chairperson of the YA, in addition to his or her
original vote, shall have a second or casting vote.

5.13 Vacancies: Any vacancy occurring in the Board may be filled
for the remainder of the term by the Members of the Board then in office,
if they shall see fit to do so; otherwise such vacancy shall be filled at the
next annual meeting of the YA Members at which the Members of the
Board for the ensuing year are elected, but if there is not a quorum of
Members of the Board, the remaining Members of the Board shall
forthwith call a meeting of the YA Members to fill the vacancy, and in
default or if there are no Members of the Board then in office, the
meeting may be called by any YA Member.

5.14 Remuneration: The Members of the Board shall serve as such
without remuneration and no Member of the Board shall directly or
indirectly receive any profit from his or her position as such; provided
that a Member of the Board may be paid reasonable expenses, as
approved by the Board, incurred by him in the performance of his or her
duties. Nothing in these Terms of Reference shall be construed to
preclude any Member of the Board who is engaged in any business or
profession from being engaged and paid by the YA therefor.

5.15 Employees and Agents: The Board may appoint such agents
and engage such employees as it shall deem necessary from time to
time and such persons shall have such authority and shall perform such
duties as shall be prescribed by the Board at the time of such
appointment. A reasonable remuneration for all agents and employees
may be fixed by the Board by resolution.
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ARTICLEVI-OFFI CERS

6.01 Appointment:

(@) The Chairperson shall be elected from among the Members of the Board by
the Members of the Board for a two (2) year term.

(b) The newly appointed Chairperson shall put forth a recommendation for the
election of a Vice-Chairperson to the Members of the Board. If accepted by
the Members of the Board, the Vice-Chairperson will serve in that capacity for
a term of two (2) years.

(c) The Board shall every 2 years, or as often as may be required, appoint a
Chairperson of the Finance Committee and a liaison between the YA and the
Associates.

(d) The most recent Chairperson of the YA shall be appointed Past
Chairperson for atwo (2) year term.

(e) A Member of the Board may be appointed to any office of the YA. Each
Officer must be a Member of the Board and shall be a YA Member of the YA.
No two (2) or more of the aforesaid offices may be held by the same person,
except on an interim basis where there is a vacancy or resignation of an
Officer. The Board may from time to time appoint such other Officers as it
shall deem necessary who shall perform such duties as shall be assigned to
them and have such powers as shall be delegated to them from time to time
by the Board.

It is recognized that this appointment process, if accepted, shall commence effective November
2007. For clarity, the existing Vice-Chairperson shall assume the role of Chairperson as at
November 2007 for a two (2) year term and will put forth a recommendation for the election of a
Vice-Chairperson for the 2007-2009 term in November 2007 to the Members of the Board which
person shall be subject to acceptance by the Members of the Board.

6.02 Term of Office: The Officers of the YA shall hold office until a
successor is elected or appointed. The Officers of the YA shall be
subject to removal from office by a two-thirds majority vote of the
remaining Members of the Board any time.

6.03 Vacancies among Officers: If the office of Chairperson, Vice-
Chairperson, or any other office, shall be or become vacant by reason of
death, resignation, disqualification, or otherwise, the Board by
resolution may appoint an Officer to fill such vacancy or may fill the
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office by advancing the progression among the Officers of the YA, as
determined by the Board.

6.04 Duties of Officers:

€) The Chairperson shall preside at all meetings of the YA and of the Board,
excluding meetings of the Standing Committees. Subject to the authority of
the Board, he or she shall have the general and active management of the
business and affairs of the YA. The Chairperson shall also see that all orders
and resolutions of the Board are carried into effect. The Chairper sc
responsibilities will normally include:

) ensuring the Board provides leadership and vision to the YA.

(i) leadership of the Board, ensuring its effectiveness on all aspects of its
role and setting its agenda.

(iii) ensuring effective communication with YA Members.

(iv) presiding over Board meetings and directing Board discussions to
effectively use the time available to address the critical issues facing
the YA.

(V) making certain that all Members of the Board are provided, on a timely
basis, with the information necessary to undertake effective decision
making and actions.

(vi) guiding the ongoing effectiveness and development of the Board and
Members of the Board.

(vii) serving as ex-officio member of all Standing Committees.
(viii) acting as a spokesperson for the YA.
(ix) serving as a director of the Foundation.

(x) serving as a board member of the Associates and updating the
Associates board on the activities and priorities of the YA on a
regular basis.

(b) The Vice-Chairperson shall, in the absence of or disability of or the refusal to
act of the Chairperson, perform the duties and exercise the powers of the
Chairperson and shall perform such other duties as shall form time to time be
imposed upon him by the Board. The Vice-Chairperson will also hold the
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office of Secretary. As Secretary, he or she shall give, or cause to be given,
all notices required to be given for all meetings of the Board, all committees,
and all meetings of the YA Members; he or she shall attend all meetings of
the Members of the Board and the YA Members and shall enter or cause to
be entered in books kept for the purpose minutes of all proceedings at such
meetings, including committee meetings; he or she shall have charge of the
corporate records (other than accounting records) which the YA is required to
prepare. He or she shall perform such other duties as may be prescribed by
the Board or by the Chairperson under whose supervision the Secretary shall
be. The Vice-Ch a i r p e r soosibilitiss will osmally include:

() attending all Board meetings.
(i) carrying out special assignments as requested by the Chairperson.

(iii) understanding the responsibilities of the Chairperson and be able to
perform these duties in the Chairperson's absence.

(iv) ensuring Board minutes properly reflect Board decisions.

(v) ensuring that the Board agenda is developed in a timely and effective
manner for review and approval by the Chairperson.

(vi) ensuring, in conjunction with the Standing Committee Chairpersons,
that Board reports are developed in a timely and effective manner.

(vii) coordinating, organizing and attending meetings of the Board and YA
Members, and ensuring that correct procedures are followed.

(viii) drafting and maintaining minutes of Board meetings.

(ix) maintaining all Board records including, all permanent and electronic
records, and ensure their accuracy and safety.

(c) The Finance Committee Chairperson shall have the custody of the funds of
the YA and shall be responsible for keeping full and accurate accounts of all
assets, liabilities, receipts and disbursements of the YA in the books
belonging to the YA. The Finance Committee Chairperson and/or an
individual designated by the Finance Committee Chairperson shall deposit all
monies and other valuable effects in the name and to the credit of the YA in
such chartered bank or trust company as may be designated by the Board
from time to time. The Finance Committee Chairperson shall disburse the
funds of the YA as may be directed by proper authority taking proper
vouchers for such disbursements, and shall render to the Chairperson and
Members of the Board at the regular meeting of the Board, or whenever they
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may require it, an accounting of all the transactions and a statement of the
financial position, of the YA. The Finance Committee Chairperson shall also
perform such other duties as may from time to time be directed by the Board.

The Finance Committee Chairperson’s resp
(1) understanding financial accounting for non-profit organizations.
(i) serving as financial officer of the YA and as Chairperson of the
Finance Committee.
(i) managing, with the Finance Committee, the Board's review of and

action related to the Board's financial responsibilities.

(iv) working with staff to ensure that appropriate financial reports are made
available to the Board on a timely basis.

(v) assisting the Standing Committee Chairpersons in preparing the
annual budget and presenting the budget to the Board for approval.

(vi) assisting the Standing Committee Chairpersons in establishing
appropriate internal controls over financial matters such as
expenditure approvals, event revenue and cash controls.

(vii) serving as a director of the Foundation.

(viii) liaising with the Chairperson of the Finance Committee of the
Associates and the auditors of the Foundation.

(d) The Asseciates—tiaisorPast Chairperson shall perform the following duties
and responsibilities:

(1 serving as the link between the YA and the Associates and serving as
a board member of the Associates being responsible for attending
all the YA and the Associates board meetings and will:

B. update the Board on the activities and priorities of the
Associates on a regular basis;
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C. sit on the I.D.E.A. Committee of the Associates Board;

D. provide feedback to the Associates on behalf of The YA on
matters effecting both groups; and

E. liaise with the Executive Director of the Associates to ensure
effective communication and coordination of efforts amongst the
groups.

(iii) chair the Nominations Committee and annually provide to the

board a report for consideration.
(iv) sit as a member of the Corporate Governance Committee.
(v) coordinate efforts around strategic planning.

(e) The duties of all other Officers of the YA shall be such as the terms their
engagement call for or the Board requires of them. Any of the powers and
duties of an Officer to whom an assistant has been appointed may be
exercised and performed by such assistant, unless the Board otherwise
directs.

6.05 Delegation of Duties: In the case of an absence or inability to
act of any Officer or for any other reason that the Board may deem
sufficient, the Board may delegate all or any of the powers of such
Officer to any other Officer or to any Member of the Board for the period
of such absence or inability to act.

6.06 Remuneration: The Officers of the YA shall receive no
remuneration for acting as such but shall be entitled to be reimbursed
for all reasonable expenses incurred by them in performance of their
duties.

ARTICLEVII-I| NDEMNI FI CATI ON

7.01 Indemnification: Every Member of the Board and Officer of the
YA, former Member of the Board or Officer of the YA and/or other person
who has undertaken or is about to undertake any liability on behalf of
the YA and the heirs, executors and administrators, successors and
assigns, respectively, of such Member of the Board, Officer and person,
shall from time to time and at all times, be indemnified and saved
harmless out of the funds of the YA, from and against:
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€)) all costs, charges and expenses, including legal fees, which such Member of
the Board, Officer and other person sustains or incurs in or about any action,
suit or proceeding which is brought, commenced or prosecuted against him,
or in respect of any act, deed, matter or thing whatsoever, made, done or
permitted by him, in or about the execution of the duties of his or her office or
in respect of any such liability; and

(b) all other costs, charges and expenses which he or she sustains or incurs in or
about or in relation to the affairs thereof except such costs, charges or
expenses as are occasioned by his or her own wilful neglect or default.

7.02 Indemnity of Others: Except as otherwise required by
Paragraphs 7.01 and 7.03, the YA may from time to time indemnify and
save harmless any person who was or is a party or is threatened to be
made a party to any threatened, pending or completed action, suit or
proceeding, whether civil, criminal, administrative or investigative (other
than an action by or in the right of the YA) by reason of the fact that he
or she is or was an employee or agent of the YA, or is or was serving, at
the request of the YA, as a Member of the Board, officer, director,
employee, agent of or participant in another corporation, partnership,
joint venture, trust or other enterprise, against expenses (including legal
fees), judgments, fines and any amount actually and reasonably
incurred by him or her in connection with such action, suit or
proceeding if he or she acted honestly and in good faith with a view to
the best interests of the YA, and with respect to any criminal or
administrative action or proceeding that is enforced by a monetary
penalty, had reasonable grounds for believing that his or her conduct
was lawful. The termination of any action, suit or proceeding by
judgment, order, settlement, or conviction, shall not, of itself, create a
presumption that the person did not act honestly and in good faith with
a view to the best interests of the YA, and, with respect to any criminal
or administrative action or proceeding that is enforced by a monetary
penalty, had no reasonable grounds for believing that his or her conduct
was unlawful.

7.03 Successful Defence: To the extent that a person who is or was
an employee or agent of the YA has achieved complete or substantial
success as a defendant in any action, suit or proceeding referred to in
Article 7 hereof, he or she shall be indemnified against all costs,
charges and expenses actually and reasonably incurred by him or her in
connection therewith.
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7.04 Right of Indemnity Not Exclusive: The provisions for
indemnification contained in these Terms of Reference shall not be
deemed exclusive of any other rights to which those seeking
indemnification may be entitled under any amendment, agreement, vote
of YA Members or disinterested Members of the Board or otherwise,
both as to action in his or her official capacity and as to action in
another capacity while holding such office, and shall continue as to a
person who has ceased to be a Member of the Board, Officer, employee
or agent and shall enure to the benefit of the heirs, executors and
administrators of such a person.

7.05 No Liability for Certain Acts: To the extent permitted by law, no
Member of the Board or Officer for the time being of the YA shall be
liable for the acts, receipts, neglects or defaults of any other Member of
the Board or Officer or employee or for joining in any receipt or act for
conformity or for any loss, damage or expense happening to the YA
through the insufficiency or deficiency of title to any property acquired
by the YA or for or on behalf of the YA or for the insufficiency or
deficiency of any security in or upon which any of the moneys of or
belonging to the YA shall be placed out or invested or for any loss or
damage arising from the bankruptcy, insolvency or tortious act of any
person, firm or corporation with whom or which any moneys, securities
or effects shall be lodged or deposited or for any loss, conversion,
misapplication or misappropriation of or any damage resulting from any
dealings with any moneys, securities or other assets belonging to the
YA or for any ties or other assets belonging to the YA or for any other
loss, damage or misfortune whatever which may happen in the
execution of the duties of his or her respective office or trust or in
relation thereto unless the same shall happen by or through his or her
failure to act honestly and in good faith with a view to the best interests
of the YA and in connection therewith to exercise the care, diligence and
skill that a reasonably prudent person would exercise in comparable
circumstances. The Members of the Board for the time being of the YA
shall not be under any duty or responsibility in respect of any contract,
act or transaction whether or not made, done or entered into in the name
or on behalf of the YA except such as shall have been submitted to and
authorized or approved by the Board of the YA. If any Member of the
Board or Officer of the YA shall be employed by or shall perform
services for the YA otherwise than as a Member of the Board or Officer
or shall be a member of a firm or a member, shareholder, Member of the
Board or Officer of an entity which is employed by or performs services
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for the YA, the fact of his or her being a Member of the Board or Officer
of the YA shall not disentitle such Member of the Board or Officer or
such entity, as the case may be, from receiving proper remuneration for
such services.

7.06 Insurance: The YA may, as permitted under the law, purchase
and maintain insurance for the benefit of any person referred to in
Article 7.

ARTICLEVII-S TANDI NG COMMI TTEES

8.01 Standing Committees: The Board may appoint Standing
Committees whose members will hold their offices at will of the Board.
The Board shall determine the duties of such Standing Committees. The
Board may from time to time constitute such committees as it deems
necessary to assist the Members of the Board in carrying on the affairs
and business of the YA. The Board shall appoint the Chairperson of
each of the Standing Committees and the Special Committees. There
shall be the following Standing Committees of the Board:

(@) Membership;

(b) Bad Pants Golf Tournament;

(©) Finance;

(d) PregrammingProfessional Development;

(e) Corporate Governance;

)] MarketingCemmunications-and-Media;

(9) Black and White Gala;

(h) Social Events;

()  Awards-and-Spenserhips; and
()] Corporate Spenser-Relations.
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8.02 Quorum: A Standing Committee quorum shall be two (2) YA
Members, one of whom shall be a Member of the Board, unless a greater
number is required by the Board policy.

8.03 Special Committees: The Board shall have the power to
appoint from time to time one or more Special Committees which it may
deem to be in the interest of the YA for any special purposes and to
designate the objects and powers of such Special Committees and the
respective chairs thereof.

8.04 Quorum for Special Committees: A quorum of a Special
Committee shall be two (2) YA Members, one of whom shall be a
Member of the Board, unless a greater number is required by the Board

policy.

8.05 Delegation: The work of each Standing Committee and each
Special Committee may be delegated to one or more sub-committees of
that Standing Committee or Special Committee.

8.06 Membership: Each of the Standing Committees and each of
the Special Committees shall be comprised of at least one (1) Member of
the Board and as many additional YA Members and non-YA Members as
the Chairperson of such Standing Committee or Special Committee
deems necessary or advisable. All YA Members and non-YA Members
shall be eligible for appointment to Standing Committees and Special
Committees except for the Corporate Governance Committee and the
Finance Committee. YA Members and non-YA Members of Standing
Committees and Special Committees shall be subject to removal by the
Board at any time with or without cause. The Chairperson(s) of each of
the Standing Committees and each of the Special Committees shall be a
YA Member.

8.07 Appointment: The Chairperson shall automatically be a
member ex-officio of each of the Standing Committees and each of the
Special Committees.

8.08 Meetings: Except as may be provided by the Board, any
committee may meet for the transaction of business, adjourn and
otherwise regulate their meetings as they think fit. Questions arising at
any meeting of a committee shall be decided by a majority of votes and
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in case of an equality of votes the Chairperson of such committee shall
not have a second or casting vote.

8.09 Duties: Each committee is charged with the duty of
performing such duties and responsibilities as are assigned to it from
time to time by the Board or by the membership at an annual meeting or
other special meeting.

ARTICLEIX-GENERAL

9.01 Fiscal Year-End: Unless otherwise ordered by the Board, the
fiscal year of the YA shall be from the 1% day of April to the 31% day of
March in the subsequent year.

9.02 Execution of Instruments:

(@) contracts, documents or instruments in writing requiring the signature of the
YA may be signed by any two (2) of the following: 1) Chairperson of the
Finance Committee; (2) Chairperson of the YA; or (3) Vice-Chairperson of the
YA, and all contracts, documents or instruments in writing so signed shall be
binding upon the YA without any further authorization or formality. The Board
shall have power from time to time by resolution to appoint any Officer or
Officers or any other person or persons on behalf of the YA either to sign
contracts, documents or instruments in writing generally or to sign specific
contracts, documents or instruments in writing.

(b) the term s, camtcuanetnt s or i nstrumen e
Terms of Reference shall include deeds, mortgages, hypothecs, charges,
conveyances, transfers and assignments of property, real or personal,
immovable or movable, agreements, releases, receipts and discharges for
the payment of money or other obligations, conveyances, and all other paper
writing.

9.03 Cheques, Drafts: All cheques, drafts or other orders for the
payment of monies, notes or other evidences of indebtedness issued in
the name of the YA or to the YA shall be signed or endorsed by any two
(2) of the following Officers: (1) Chairperson of Finance Committee of
the YA; (2) Chairperson of the YA; (3) Vice-Chairperson of the YA; or (4)
by such Officer or person or persons, whether or not Officers of the YA,
and in such manner as the Board may from time to time designate.
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9.04 Banking: The banking business of the YA, of any part thereof,
shall be transacted with such bank, trust company or other firm or
corporation carrying on a banking business as the Board may
designate, appoint or authorize from time to time by resolution and all
such banking business, or any part thereof, shall be transacted on
behalf of the YA by such one or more Officers and/or other persons as
the Board may designate, direct or authorize from time to time by
resolution and to the extent therein provided including, but without
restricting the generality of the foregoing, the operation of the accounts
of the YA; the making, signing, drawing, accepting, endorsing,
negotiating, lodging, depositing or transferring of any cheques,
promissory notes, drafts, acceptances, bills of exchange and orders for
payment of money; the giving of receipts for any orders relating to any
property of the YA; the execution of any agreement relating to any such
banking business and defining the rights and powers of the parties
thereto; and the authorizing of any Officer of such bank to do any act or
thing on behalf of the YA to facilitate such banking business.

9.05 Maintenance of Records: The YA shall keep accurate books
and records of account and other records of the activities of the YA as
may be appropriate. All such records shall be open to inspection upon
the request of any Member of the Board and the auditors of the
Foundation.

9.06 Notices: A notice required to be sent to YA Members or a
Member of the Board shall be sent in the manner and within such period
of time as may be set out in these Terms of Reference.

9.07 Computation of Time: In computing the date when notice must
be given under any provision of these Terms of Reference requiring a
specified number of days’ notice of any meeting or other event, the date
of giving the notice and the date of the meeting or other event shall be
excluded.

9.08 Omissions and Errors: The accidental omission to give a
notice to any YA Member, Member of the Board, Officer or auditor or the
non-receipt of any notice by any YA Member, Member of the Board,
Officer or auditor or any error in any notice not affecting the substance
thereof shall not invalidate any action taken at any meeting held
pursuant to such notice or otherwise founded thereon.
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9.09 Severability: The invalidity or unenforceability of any provision
of these Terms of Reference shall not affect the validity or enforceability
of the remaining provisions of these Terms of Reference.

9.10 Borrowing Funds:
(@) The Members of the Board may, without authorization of the YA Members:
(1 borrow money upon the credit of the YA; and
(i) limit or increase the amount to be borrowed.

(b) The Members of the Board may from time to time by resolution delegate to
such Officers or Members of the Board or a committee as deemed
appropriate all or any of the powers conferred on the Members of the Board
in this paragraph to the full extent thereof or such lesser extent as the
Members of the Board may in any such resolution provide, except that
securities may only be issued in the manner and on the terms authorized by
the Members of the Board. Nothing herein limits or restricts the power of the
Members of the Board to borrow money on bills of exchange or promissory
notes made, drawn, accepted or endorsed by or on behalf of the YA. Any
meeting of the membership or of the Members of the Board may be
adjourned to any time and from time to time and such business may be
transacted at such adjourned meeting as might have been transacted at the
original meeting from which such adjournment took place. No notice shall be
require of any such adjournment. Such adjournment may be made
notwithstanding the no quorum is present.

9.11 Rules and Regulations: The Board may prescribe such rules
and regulations not inconsistent with these Terms of Reference relating
to the management and operation of the YA as they deem expedient.

9.12 Adjournments: Any meeting of the YA Members or of the
Board may be adjourned to any time and from time to time and such
business may be transacted at such adjourned meeting as might have
been transacted at the original meeting from which such adjournment
took place. No notice shall be required of any such adjournment. Such
adjournment may be made notwithstanding that no quorum is present.

ARTCLEX-AMENDMENT EGRAIMS OF REFERENCE

10.01 Amendment: These Terms of Reference may be repealed or
amended by an amendment to the Terms of Reference enacted by
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majority of the Members of the Board at a meeting of the Board;
provided that at least seven (7) days written notice of the proposed
change(s) has been given to each Member of the Board.

10.02 Ratification by YA Members: Action taken by the Board to
repeal or amend these Terms of Reference shall take effect immediately,
but is subject to ratification by a majority vote of YA Members present at
a meeting duly called for the purpose of considering the amendment to
these Terms of Reference and who are entitled to vote at such meeting.
If the YA Members who are entitled to vote decline to ratify action taken
by the Board, then the proposed amendment or repeal ceases to be
effective at that time.

ARTICLEXI-DI SSOLUTI ON

11.01 Dissolution: The YA shall not have the power, or be able, to
dissolve itself, unless more than fifty (50) percent of the YA Members
who are present and entitled to vote, vote in favour of the dissolution at
a special meeting called for this purpose. Upon dissolution, the YA shall
turn over its assets, after payment of its liabilities, to the Foundation.

THESE TERMS OF REFERENCE are ENACTED by the Board at a duly constituted meeting of the
Board held at Winnipeg, Manitoba on September 5, 2006 and APPROVED by the YA Members
who were entitled to vote at a Special Meeting of YA Members held June 2007.

THESE TERMS OF REFERENCE are AMENDED by the YA Members at the 2009 Annual
Meeting of YA Members on October 27, 2009.

THIS UPDATE to the TERMS OF REFERENCE is APPROVED at the 2011Annual Meeting
of YA Memberson September27, 2011

Chairperson

Vice-Chairperson
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