Strathcona

REGIONAL DISTRICT

e

BYLAW NO. 332

A BYLAW TO AMEND THE ARTICLES OF INCORPORATION FOR THE REGIONAL
BROADBAND CORPORATION

WHEREAS the Regional District has, by Bylaw No. 325, authorized the incorporation of a
corporation to manage and operate regional broadband infrastructure, and established the articles
of incorporation for the corporation;

AND WHEREAS the Regional District wishes to amend the articles of incorporation for
the said regional broadband corporation;

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

Amendments
1. Appendix ‘A’ [Articles of Incorporation] to Bylaw No. 325 is hereby amended as follows:

(a) by deleting Article 3.1 in its entirety and substituting a new Article 3.1 as follows:
3.1 Shareholders Authorized

Subject to the Business Corporations 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 otherwise 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 issue 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.

(b) by deleting Article 12.3 in its entirety and substituting a new Article 12.3 as follows:

12.3 No Disposal of Assets without Shareholder Approval

In circumstances where the Company proposes to dispose of any property, where

such property:

(1) was transferred to the Company for less than market consideration by a
shareholder that is a local government; or

(2) represents greater than 15.0% by the then-current market value of the
Company's assets




BYLAW NO. 332

the Company will not dispose of the property, except with:

(3) the prior written approval of shareholders holding a majority of the issued and
outstanding voting shares of the Company;

(4) the written approval of the applicable local government shareholder; and

(5) in the case of (2), prior written approval of the Inspector of Municipalities in
addition to (3) and (4).

(c) by adding the words “and in accordance with Article 14.2(3)(a)” after the words
“Business Corporations Act” in Article 16.1 so that the article reads as follows:

16.1 Appointment of Alternate Director

Any director (an “appointer’) may by notice in writing received by the Company
appoint any person (an “appointee”) who is qualified, under the Business Corporations
Act and in accordance with Article 14.2(3)(a), to act as a director of a company to be
his or her alternate to act in his or her place at meetings of the directors or committees
of the directors at which the appointer is not present unless (in the case of an appointee
who is not a director) the directors have reasonably disapproved the appointment of
such person as an alternate director and have given notice to that effect to his or her
appointer within a reasonable time after the notice of appointment is received by the
Company.

(d) by adding the following words at the end of Article 19.1:

“Notwithstanding the foregoing, the directors must hold a directors’ meeting within 18
months after the date on which the Company was incorporated or otherwise
recognized, and after that must hold a directors’ meeting at least once in each
calendar year and not more than 15 months after the last annual reference date at
such time and place as may be determined by the directors.

(e) by deleting Article 25.2 in its entirety and substituting a new Article 25.2 as follows:

25.2 Deemed Receipt of Mailing

A record that is mailed to a person by ordinary mail or emailed to a person to the

applicable address for that person referred to in Article 25.1 is deemed to be

received by the person to whom it was mailed or emailed, as the case may be, on

the earlier of:

(1) the day on which the intended recipient acknowledges receipt of the delivery; and

(2) the day, Saturdays, Sundays and holidays excepted, following the date of mailing
or emailing, as the case may be.
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(f) by deleting Article 27.3 in its entirety and substituting a new Article 27.3 as follows:

27.3 Consent Required for Transfer of Shares or Designated Securities

No share or designated security may be sold, transferred or otherwise disposed of

without:

(1) pursuant to section 137 of the Business Corporations Act, the consent of the
shareholders by an ordinary resolution, and no shareholder is required to give
any reason for refusing to consent to any such sale, transfer or other disposition;
and

(2) the prior written consent of the Inspector of Municipalities.

(g) by adjusting the pagination outlined in the index to the Articles of Incorporation to
reflect the above amendments.

Citation

2. This bylaw may be cited for all purposes as Bylaw No. 332, being Regional Broadband
Corporation Authorization Bylaw 2018, Amendment No.1.

READ A FIRST TIME ON THE 18™ DAY OF JULY, 2018

READ A SECOND TIME ON THE 18™ DAY OF JULY, 2018

READ A THIRD TIME ON THE 18™ DAY OF JULY, 2018

RECONSIDERED, FINALLY PASSED AND ADOPTED ON THE 18™ DAY OF JULY, 2018

orporate Officer
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