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D a director’s resolution

inn accordance with the by-laws of the Society on the 23™ day of August, 2008,
“Be it resolved as a special resolution as follows:

2.1 The members of the Society approve the sale of all or substantially all
of its assets to Shaw Cablesystems Limited, or an affiliate thereof, pursuant to
. a purchase agreement dated June 10, 2008 as generally described in the
“Summary of Shaw Offer” (the “Summary”) provided to the members with
the notice of this meeting, effective immediately upon the filing of the new
Bylaw 106 under the provisions of the Society Act (such purchase agreement,
as amended or supplemented, if applicable, being referred to as the “Purchase

Agreement” in this Resolution 2h

22 The Directors of the Society (or any one or more of the Directors or
Officers of the Society authorized by the Directors of the Society to do so) be
authorized to approve any additional or related agreements reasonably
required in order to give effect to the Purchase Agreement Or o approve any
amendments to the Purchase Agreement (or of any such additional or related
agreements) which, in each case, do not change any of the terms and
conditions set forth in the Summary in a manner which would reasonably be
expected to be significantly adverse to the interests of The Society and 1ts
members; and

2.3 The execution and delivery of the Purchase Agreement be ratified and
confirmed. and each of the Directors and Officers of The Society be
authorized to execute and deliver such agreements, instruments and other
documents, and do such acts and things as they consider necessary or
advisable in order to give effect to and carry out the intent of the Purchase
Agreement and this special resolution, including but not limited to filing this
’ special resolution with the Registrar of Companies in accordance with section
66 of the Society Act.”
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“Ba it resolved as a special ragolution that the bylaws of the Society be
amendad as follows and that any one director or officer of The Society be
authorized and directad to file this spacial resolution with the Registrar in
accordance with section 23 of the Socisty Act:

11 By repeaiing Saction 54 thereof and substituting the following:

54, Provided however, that nothing herein shall authorize ot permit

the Directors of the Society o sell of otherwise dispose of e

whole or the greater part of the assets and equipment of The
Society used to provide cable services to its members uniess such
gate of othar disposition is approved pursuant to Part 11 of these

bylaws.

12  Byrepealing Section 108 thereof and substituting the following:
106, All or substantially all of the assets of The Society used to provide
cable services to its members shall not be sold or otherwise
~ gdisposed of except with the prior approval of such sale or

n by a special resolution of The Society; provided.

dispositio
however, that such special resolutian may be passed gither before

or after ihis Section 108 becomes effective.”
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