Attachment 3
Assignment of Revenues Agreement between the City of Edmonton and the Edmonton Economic Development  Authority

THIS AGREEMENT MADE PRIVATE 
BETWEEN:


THE CITY OF EDMONTON

(the “City”)

- and -


EDMONTON ECONOMIC DEVELOPMENT CORPORATION

(“EEDC”)
WHEREAS:

A.
In order to assist EEDC, a controlled corporation of the City, in the participation of that certain joint venture as contemplated in the Joint Venture Agreement, the City is prepared to provide Funding to EEDC for the purpose of financing EEDC’s financial contribution as required by the Joint Venture Agreement, all as more specifically stated in this Agreement.

B.
EEDC is in agreement with the City to assign, transfer and convey to the City any and all Revenues which EEDC may receive or be entitled to receive under the Joint Venture Agreement, all in accordance with the terms and conditions as hereinafter stated.



IN CONSIDERATION OF the provision of Funding by the City to EEDC for the purpose of enabling EEDC to participate in that certain joint venture as contemplated in the Joint Venture Agreement, the City and EEDC agree as follows:

1.
DEFINITIONS

1.1.
In this Agreement unless there is something in the subject matter or context inconsistent therewith:


1.1.1.
“Agreement” means this Agreement;



1.1.2
“City” means The City of Edmonton, a municipal corporation, and its successors and assigns;


1.1.3
“City Council” means the municipal council of the City;



1.1.4.
“EEDC” means the Edmonton Economic Development Corporation, a controlled corporation of the City, and its successors and assigns;


1.1.5.
“Funding” means the financial funding of One Million Canadian Dollars ($1,000,000.00) per year starting in the year 2006 through the year 2010 for a total amount of Five Million Canadian Dollars ($5,000,000.00), subject to the City Council approving and providing the necessary funds to EEDC;


1.1.6
“Joint Venture Agreement” means that certain agreement between EEDC, The Governors of the University of Alberta and Western Economic Diversification;



1.1.7
“Parties” means the parties to this Agreement and “Party” means any one of them;


1.1.8
“Person” means an individual, a partnership, a corporation, a trust, an unincorporated organisation, a government, or any department or agency thereof, and the heirs, executors, administrators or other legal representatives of any individual; and



1.1.9
“Revenues” means any and all monetary revenues, assets and monetary payments of any kind, which EEDC may receive or be entitled to receive under the Joint Venture Agreement.
2.

ASSIGNMENT OF REVENUES
2.1
EEDC agrees with the City, that as of the date of this Agreement, all of EEDC’s right, title and interest, together with all entitlement thereto, both present and future, in and to the Revenues is hereby assigned, transferred and conveyed to the City, without compensation payable by the City to EEDC or any other Person.

2.2
EEDC acknowledges and agrees with the City that the assignment, transfer and conveyance by EEDC of the Revenues, in the manner contemplated in Clause 2.1, is required in order for the City to provide the Funding to EEDC for the purpose of financing EEDC’s financial contribution as required by the Joint Venture Agreement and if not for such assignment, transfer and conveyance of the Revenues, the City would not have provided the Funding.

2.3
Nothing herein shall be deemed to have the effect of making the City responsible for the collection of the Revenues or any part thereof, or for the performance of any convenant, term or condition, either by EEDC or any party as contained in the Joint Venture Agreement and that the City shall not, by virtue of this Agreement, be deemed to be a party to the Joint Venture Agreement.  

2.4
EEDC acknowledges and agrees with the City that any commitment by the City to provide the Funding to EEDC for the purpose of financing EEDC’s financial contribution as required by the Joint Venture Agreement shall be subject to City Council approving and providing the necessary Funding to EEDC.

2.5
EEDC shall take all steps necessary and shall make all directions and notices as may be required to the relevant Person under the Joint Venture Agreement for the purpose of carrying out the assignment, transfer and conveyance of the Revenues by EEDC to the City as contemplated in this Agreement.  Without limiting the foregoing, EEDC covenants and agrees that it will, from time to time and at all times hereafter, make, do, and execute or cause or procure to be made, done or executed such further acts, deeds and assurances as may be necessary for the more effectual carrying into effect the terms of this Agreement.
3.
LIMITATION OF CITY’S LIABILITY
3.1
No term or condition in this Agreement shall be construed as in any way constituting a partnership or a joint venture by EEDC and the City. 


3.2
EEDC agrees that the City shall not be liable to EEDC or to any other Person, for any claims, demands, damages or rights or causes of action whatsoever, arising out of, or incidental to, or in any manner connected with the operation of EEDC including but not limited to the participation by EEDC in that certain joint venture as contemplated in the Joint Venture Agreement.  EEDC further agrees to keep and save harmless and to indemnify the City against any and all such claims, liabilities, demands, damages or rights, or causes of action, made or asserted by any Person arising out of or incidental to this Agreement and the performance of its terms.

4.
ADDRESSES FOR NOTICES AND PAYMENT


Any notices or other communications or payments required under this Agreement to be given or made to EEDC and the City, as the case may be, shall be conclusively deemed to be sufficiently given if personally delivered or sent by prepaid registered mail or transmitted by facsimile, addressed as follows:

to the City at:


5th Floor Chancery Hall, Corporate Services Department
#3 Sir Winston Churchill Square
Edmonton, AB T5J 2C3





Tel: # (780) 496-5356




Fax: # (780) 496-8854




Attention: General Manager of the Corporate Services Department

to EEDC at:


Edmonton Economic Development Corporation


World Trade Centre Edmonton


9990 Jasper Ave.


Edmonton, AB T5J 1P7


Tel: # (780) 917-7600


Fax: # (780) 917-7668


Attention: President of EEDC

or to any other address as may be designated in writing by EEDC and the City. Notice given by registered mail, if posted in Alberta, shall conclusively be deemed to have been received on the Fifth (5th) business day following the date on which such notice is mailed.  In the event of a postal strike, notice may only be given by personal delivery or transmitted by facsimile.  Every notice or other communication delivered personally or sent by facsimile shall be deemed to have been received on the business day following the actual date of delivery.

5.
MUNICIPAL GOVERNMENT ACT


Nothing in this Agreement shall constitute the granting by the City of any approval or permit as may be required pursuant to the Municipal Government Act, R.S.A. 2000, c. M-26, and any amendments thereto, and any other legislation in force in the Province of Alberta. The City, as far as it can legally do so, shall only be bound to comply with and carry out the terms and conditions of this Agreement, and nothing in this Agreement restricts the City, its municipal council, its officers, servants or agents in the full exercise of any and all powers and duties vested in them in their respective capacities as a municipal government, as a municipal council and as the officers, servants and agents of a municipal government. 

6.
WAIVER


The waiver by the City of the strict performance of any term or condition in this Agreement shall not constitute a waiver of any other term or condition nor shall it be deemed a waiver of any subsequent breach of the same or of any other term or condition in this Agreement.

7.
GENERAL

7.1
This Agreement shall be governed by and construed in accordance with the laws of the Province of Alberta.  The Parties agree to submit to the jurisdiction of the courts in the Province of Alberta.


7.2
If any provision of this Agreement is declared invalid or unenforceable, the remaining provisions shall remain in full force and effect.


7.3
Headings used in this agreement are inserted solely for convenience of reference, and do not form part of this Agreement, and are not to be used as an aid in the interpretation of this Agreement.


7.4
It is agreed that unless the context of this Agreement requires otherwise, the singular number shall include the plural and vice versa, the number of the verb shall be construed as agreeing with the word so substituted, words importing the masculine gender shall include the feminine gender, and words importing persons shall include firms and corporations and vice versa.
8.
TIME OF ESSENCE

TIME IS TO BE CONSIDERED OF THE ESSENCE OF THIS AGREEMENT and therefore, whenever in this Agreement either EEDC or the City is required to do something by a particular date; the time for the doing of the particular thing shall only be amended by written agreement of EEDC and the City.

THE CITY AND EEDC HAVE EXECUTED THIS AGREEMENT ON THE  ___DAY OF _____________________, 2006. 

A P P R 0 V E D                        


THE CITY OF EDMONTON 

As to Form: _______________________














______________________________








MAYOR

As to Content: _____________________ 














______________________________








CITY CLERK

                                                                                    EDMONTON ECONOMIC DEVELOPMENT    

          CORPORATION


________________________________ 
Per:____________________________
Witness

________________________________

Per:____________________________


Witness
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