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1 - Name of Corporation
The name of the Corporation is 81800 Canada Ltd.

2 - The place in Newfoundisnd where the registered oflice is situated
The registered office of the Corporation is situated at 55 Kenmount
Road in the City of St. John's, Province of Newfoundland.

3 - The classes and sny maximum number of shares that the cotporation Is authorized to issue

The classes and number of shares that the Corporation is authorized @

to issue are set forth in Schedule 1 annexed hereto which is incor-

_porated jn.this form _
4 - Resteictions if any on shatre translers .

There are no restrictions on the transfer of §hares of the
Corporation. O

$ - Number (or minimum and maximum number) of ditectars .
The Board of Directors of the Corporation shall consist of not le ‘
than 3 and not more than 15 Directors.

6 - Reswictions if any on business the corporation may carry on

There are no restrictions on the business which the Corporation
carry on. ) .
7 - (1) If chenge of name clfected, previvus name .

N/A

(2) Details of incorporation Incorporatéd under the Canada Business Corpora-
. tions Act on June 28, 1977

. O .
'Meet':ri?x éo\gs o“s’l'ig\i.:'émolders may be held inside or outside the Province

of Newfoundland at any place that the Directors may, from time to
time, determine.
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SCHEDULE 1

to Articles of Continuance of

81800 Canada Ltd.

CLASSES AND NUMBER OF SHARES

The classes and number of shares that the Corporation is authorized to
issue are as follows:

(a) an unlimited number of Common Shares without nominal or par value

(b) an unlimited number of First Preference Shares without nominal or
par value

(c) an unlimited number of Second Preference Shares without nominal or
par value

The rights, privileges, restrictions and conditions attached to the
First Preference Shares are described in Appendix 1 annexed to this
Schedule and incorporated in these Articles of Continuance.

The rights, privileges, restrictions and conditions attached to the
Second Preference Shares are described in Appendix 2 annexed to this
Schedule and incorporated in these Articles of Continuance.

First Preference Shares and Second Preference Shares may be igsued in
one or more series and the Board of Directors shall fix the number of
shares in each series and determine the designation, rights, privi-
leges, restrictions and conditions attaching to the shares of each
series, subject to the limitation set forth in these Articles of
Continuance.



FIRST PREFERENCE SHARES APPENDIX 1

The vating, preferential, deferred, qualified or other rights,

privileges or conditions attaching to the Cumulative Redeemabhle First
Mreference  Shares (herein collectively referred to as the “First
Preference Shares") are as follows or as may be provided pursuant
thereto:

1.

Description of First Preference Shares

The First Preference Shares may he issued from time to time in one or
more series, and subject as hereinunder provided, the First
M-eference Shares of each series shall rank equally with and shall in
all respects possess the same rights, preferences and priorities and
be subject to the same restrictions and conditions as the First
Preference Shares of every other series except that one series may
differ from another or others in respect of any one or more of the
following matters, namely:

(i) the rate or amount of the preferential dividend and the dates
and places of payment thereof and the dates from which the same
shall accrue;

(ii) the rate or amount of premium payable upon liquidation,
dissolution, winding-up or distribution of assets for the
purpose of winding up the affairs of the Corparation resulting
from voluntary action on the part of the shareholders;

(iii) the rate or amount of prémium payable on redemption;

(iv) any right of conversion into any other shares of the capital
stock of the Corporation; :

(v) the terms and conditions of any share purchase plan or sinking
fund;

(vi) any restrictions respecting payment of dividends on any shares
ranking after the First Preference Shares of any such series;
and

(vii) the voting rights, if any, which the holders of First
Preference Shares will have at General Meetings of the
Corporation. A1l said matters shall in respect of each series
be determined by the Directors prior to the issue of new First
Preference Shares of such series, provided that if the dates
from which the preferential dividend shall accure shall not be
<0 determined the same shall be fixed in accordance with the
provisions of Paragraph 2 hereof.



Dividends

The First Preference Shares shall confer upon the holders therenf
the right to fixed, cumulative, preferential, cash dividends on the
amount paid up thereon, when and as declared out of the profits of
the Corporation available for dividends, payable in quarterly
instalments, at such rate or in such amount as may be determined by
the Directors in respect of each series prior to allotment, such
dividends to accrue and be cumulative in respect to each series from
such date or dates as may be determined from time to time by the
Directors prior to allotment or, in default of such determination,
then from the date of allotment. The holders of the First
Preference Shares shall not be entitled to any further or other
dividends than those expressly provided for by the Directors in
respect of each series prior to allotment. With respect to each
series of First Preference Shares, dividends shall be paid to the
registered holders appearing on the register at the close of
business on such a day preceding the day fixed for the payment of
the dividend as may be determined from time to time hy the
Directors. Until other stock or shares of the Corporation shall
have been exhausted the First Preference Shares shall not be liable
to cancellation or reduction by reason of loss or depreciation of
the Corporation's assets.

Winding-Up or Dissolution

In the event of 1liquidation, dissolution or winding-up of the
Corporation or other distribution of assets of the Corporation among
shareholders for the purpose of winding-up its affairs, the holders
of the First Preference Shares shall be entitled to receive

(i) the consideration for the issue and allotment thereof,
together with all unpaid preferential dividends, whether or
not earned or declared (which for such purposes shall be
calculated as if such dividends were accruing from day to
day for the period from the expiration of the last period
for which dividends have been paid up to and including the
date of distribution) and,

(i) if such liquidation, dissolution, winding-up or
distribution shall result from voluntary action on the part
of the shareholders, an additional amount equal to the
premium fixed for that purpose by the Directors in respect
of each series prior to allotment

before any amount shall be paid to or any property or assets of the
Corporation distributed among the holders of any other shares of the
Corporation. Any such liquidation, dissolution, winding-up or
distribution following the exercise of any statutory right to
purchase the undertaking of the Corporation shall not be deemed to



result from voluntary action on the part of the shareholders. After
payment to the holders of the First Preference Shares of the amount
so payable 1o them, they shall not be entitled to share in any
further distribution of the property or assets of the Corporation.

Return of Capital

When any dividends or amounts payable on a return of capital on the
First Preference Shares in accordance with the foregoing provisions
are not paid in full, the First Preference Shares of all series
shall participate rateably in respect of such dividends in
accordance with the sums which would be payable on such First
Preference Shares if all such dividends were declared and paid in
full, and shall participate rateably in respect of such return of
capital in accordance with the sums which would be payable on such
return of capital if all sums so payable were paid in full.

Redemption

Subject to the provisions of Paragraph 7 hereof and to compliance
with the provisions of The Corporations Act of Newfoundland as from
time to time in force, First Preference Shares of any one or more
series or any part thereof may at any time and from time to time be
redeemed hy the Corporation at a redemption price consisting of the
consideration for the allotment and issue thereof and such premium
thereon, if any, as may have bheen fixed for that purpose by the
Directors in respect of such series prior to allotment plus accrued
and unpaid preferential dividends calculated to the date fixed for
redemption upon giving not less than thirty days' notice in writing
to each holder of the First Preference Shares so called for
redemption at his registered place of address in the manner
prescribed in the Corporation's hy-laws. If the Corporation desires
at any time to call for redemption and redeem less than all the
outstanding First Preference Shares of any series the shares to he
redeemed shall be selected by lot in such manner as the Directors of
the Corporation may determine, or if the Directors so determine, may
be redeemed pro rata from each of the holders of First Preference
Shares of any series so to be redeemed. If notice of any such
redemption is duly given as aforesaid and an amount sufficient to
redeem the First Preference Shares called for redemption at the
redemption price plus accrued and unpaid preferential dividends as
aforesaid he deposited with the Corporation's Transfer Agent or
Bankers or otherwise as specified in the Notice on or before the
date fixed for redemption, dividends on the First Preference Shares
so called for redemption shall cease to accrue after the date fixed
for redemption and the holders of such First Preference Shares shall
thereafter have no other right except to receive payment out of the
rodemption moneys so deposited upon surrender of their share
certificates. First Preference Shares redeemed by the Corporation
hereunder shall not be reissued. '



7.

Purchase for Cancellation

Subject to the provisions of Paragraph 7 hereof and to compliance
with the provisions of The Corporations Act of Newfoundland as from
time to time in force, the Corporation shall have the riaht at its
option at any time and from time to time to acquire First Preference
Shares of any series by purchase for cancellation in the market
(including purchase through or from an investment dealer or through
a member of a recognized stock exchange) or by invitation for
tenders addressed to all the holders of record of the First
Preference Shares of the series in question at a price or prices not
exceeding in any case the redemption price at which First Preference
Shares of such series may be called for redemption plus accrued and
unpaid preferential dividends calculated to the date of purchase
plus reasonable costs of purchase. From and after the date of
purchase of any First Preference Shares the same shall be deemed to
have been redeemed and shall be cancelled and shall not be
reissued.

Preference as to Dividends

(i) o dividends shall at any time be declared or paid on or set

apart for any other shares of the Corporation unless all
dividends on the First Preference Shares then outstanding
accrued for all previous dividend periods shall have been
deciared and paid or provided for at the date of such
declaration or payment or setting apart.

(ii) Unless all the First Preference Shares then outstanding are

being redeemed or purchased, the Corporation shall not call for
redemption or purchase or otherwise acquire any First Preference
Shares or any other shares of the Corporation unless all accrued
dividends on the First Preference Shares then outstanding for
all previous dividend periods shall have been declared and paid
or provided for at the date of such call for redemption or
purchase or other acquisition,

Voting Rights

The First Preference Shares shall confer upon the holders thereof
such voting rights, if any, at General Meetings of the Corporation
that are determined by the Directors under Paraaraph 1 hereof,
provided however that such voting rights to be so conferred shall in
no event exceed one vote per each ten dollars of consideration for
the issue and allotment of each such share.

Subscription for Additional Securities

The holders of the First Preference Shares shall not be entitled as
of right to subscribe for or purchase any part of any issue or any
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shares or of any bonds, debentures or other securities of the
Corporation now or hereafter authorized.

Prior Ranking Preference Shares

So long as any First Preference Shares shall remain outstandino the
Corporation shall not issue any class of shares ranking as to
dividends or assets in priority to the First Preference Shares.

Modification of Rights

The provisions hereinbefore and hereinafter contained may be
repealed, modified, amended or amplified in whole or in part by
special resolution of the Corporation if approved by a resolution
adopted at a meeting of the holders of the First Preference Shares
called and held in accordance with the provisions hereinafter set
forth by not 1less than two-thirds of the votes cast on such
resolution. If the special resolution especially affects the rights
of the holders of any series in a manner or to an extent
substantially different to that in or to which the rights of the
holders of any other series are affected, then such special
resolution shall, in addition, be approved by a resolution adopted
at a meeting of the holders of the First Preference Shares of such
series so especially affected by not less than two-thirds of the
votes cast on such resolution and the provisions of the next
following paragraph shall apply, mutatis mutandis to the calling and
holding of such meeting. If such special resolution does not affect
the rights of any particular series, then the approval of the
holders of the First Preference Shares of such series shall not be
required. At any meeting of the holders of First Preference Shares
each holder shall possess thereat one vote in respect of each
Preference Share held by him.

Meetings of Holders of First Preference Shares

Meetings of holders of First Preference Shares may be called
pursuant to a resolution of the Directors. At least fourteen (14)
days' notice thereof shall be given in the manner prescribed by the
Corporation’s by-laws. A quorum at any meeting of First Preference
Shareholders shall consist of two or more holders of First
Preference Shares present in person and representing in their own
right or as proxies for holders of Preference Shares not less than a
majority of the Preference Shares then outstandina; provided,
hovever, that, if at any such meeting the holders of a majority of
the outstanding First Preference Shares shall not be present or
represented by proxy within one-half hour of the time appointed for
the meetina, then the meeting shall stand adjourned for fourteen
(14) days and shall accordingly be held on the corresponding day of
the week and at the same time and place as that originally fixed by
the notice convening the meeting and at least seven (7) days' notice



shall be given of such adjourned meeting in the manner prescribed by
the by-laws but it shall not he necessary in such notice to specify
the purpose for which the meeting was oriainally called. At such
adiourned meeting the holders of First Preference Shares present or
represented by proxy shall constitute a quorum and may transact the
business for which the meeting was originally convened. FExcept as
hereinbefore specifically provided, the formalities to be observed
in respect of the qiving of notice of any such meeting or adjourned
meeting and the conduct thereof shall be those from time to time
prescribed in the Corporation's by-laws with respect to General
Meetings of the Corporation.



SECOND PREFERENCE SHARES APPENDIX 2

The votina, preferential, deferred, qualified or special riahts,
privilegrs or condilions attaching to the Cwnulative Redeemable Second
Preference Shares (herein collectively referred to as the “Second
Preference Shares") are as follows or as may be provided pursuant
thereto:

1. Priority

The Second Freference Shares of all series shall rank junior to the
First Preference Shares heretofore or hereafter created (the "First
Preference Shares") or issued with respect to priority in payment of
dividends and with respect to distribution of assets in the event of
liquidation, dissolution or winding-up of the Corporation, whether
voluntary or involuntary, or any other distribution of the assets of
the Corporation among its shareholders for the purpose of winding-up
its affairs, and the Second Preference Shares will be subject in all
respects to the voting, preferential, deferred, qualified or special
rights, privileges or conditions attaching to the First Preference
Shares as a class and to each series of First Preference Shares.

2. Description of Second Preference Shares

The Second Preference Shares may be issued from time to time in one
or more series, and subject as hereinunder provided, the Second
Preference Shares of each series shall rank equally with and shall in
all respects possess the same rights, preferences and priorities and
be subject to the same restrictions and conditions as the Second
Preference Shares of every other series except that one series may
differ from another or others in respect of any one or more of the
following matters, namely:

(i) the rate or amount of the preferential dividend and the dates
and places of payment thereof and the dates from which the same
shall accrue;

(ii) the rate or amount of premium payable upon Tliquidation,
dissolution, winding-up or distribution of assets for the
purpose of winding up the affairs of the Corporation resulting
from voluntary action on the part of the shareholders;

(iii) the rate or amount of premium payable on redemption;

(iv) any right or conversion into any other shares of the capital
stock of the Corporation;

(v) the terms and conditions of any share purchase plan or sinking
fund;
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(vi) any restrictions respecting payment of dividends on any share-
ranking after the Second Preference Shares of any such series:
and

(vii) the voting rights, if any, which the holders of Second
Preference Shares will have at General Meetings of the
Corporation. All said matters shall in respect of each series
be determined by the Directors prior to the issue of new Second
Preference Shares of such series, provided that if the date-
from which the preferential dividend shall accrue shall not he
so determined the same shall be fixed in accordance with the
provisions of Paragraph 3 hereof.

Dividends

The Second Preference Shares shall confer upon the holders thereof
the right to fixed, cumulative, preferential, cash dividends on the
amount paid up thereon, when and as declared out of the profits of
the Corporation available for dividends, payable in quarterly
instalments, at such rate or in such amount as may be determined by
the Directors in respect of each series prior to allotment, such
dividends to accrue and be cumulative in respect to each series from
such date or dates as may be determined from time to time by the
Directors prior to allotment or, in default of such determination,
then from the date of allotment. The holders of the Second
Preference shares shall not be entitled to any further or other
dividends than those expressly provided for by the Directors in
respect of each series. With respect to each series of Second
Preference Shares, dividends shall be paid to the registered holders
appearing on the register at the close of businss on such a day
preceding the day fixed for the payment of the dividend as may be
determined from time to time by the Directors. Until other stock or
shares of the Corporation ranking junior to the Second Preference
Shares with respect to distribution of assets shall have been
exhausted the Second Preference Shares shall not be liable to
cancellation or reduction by reason of loss or depreciation of the
Corporation's assets.

Winding-up or Dissolution

In the event of liquidation, dissolution or winding-up of the
Corporation or other distribution of assets of the Corporation among
shareholders for the purpose of winding-up its affairs, the holders
of the Second Preference Shares shall be entitled to receive

(i) the consideration for the issue and allotment thereof, together
with all unpaid preferential dividends, whether or not earned or
declared (which for such purposes shall be calculated as if such
dividends were accruing from day to day for the period from the



expiration of the last period for which dividends have heen paid
up to and including the date of distribution) and,

(ii) if such Jliquidation, dissolution, winding-up or distribution
shall result from voluntary action on the part of the
shareholders, an additional amount equal to the premium fixed
for that purposes by the Directors in respect of each series
prior to allotment

before any amount shall be paid to or any property or assets of the
Corporation distributed among the holders of any other shares of the
Corporation ranking junior to the Second Preference Shares. Any such
liquidation, dissolution, winding-up or distribution following the
exercise of any statutory right to purchase the undertaking of the
Corporation shall not be deemed to result from voluntary action on
the part of the shareholders. After payment to the holders of the
Second Preference Shares of the amount so payable to them, they shall
not be entitled to share in any further distribution of the property
or assets of the Corporation.

Return of Capital

When any dividends or amounts payable on a return of capital on the
Second Preference Shares in accordance with the foregoing provisions
are not paid in full, the Second Preference Shares of all series
shall participate rateabhly in respect of such dividends in accordance
with the sums which would be payable on such Second Preference Shares
if all such dividends were declared and paid in full, and shall
participate rateably in respect of such return of capital in
accordance with the sums which would be payable on such return of
capital if all sums so payable were paid in full.

Redemption

Subject to the provisions of Paragraph 8 hereof and to compliance
with the provisions of The Corporations Act of Newfoundiand as from
time to time in force, Second Preference Shares of any one or more
series or any part thereof may at any time and from time to time he
redeemed by the Corporation at a redemption price consisting of the
consideration for the allotment and issue thereof and such premium
thereon, if any, as may have been fixed for that purpose by the
Directors in respect of such series prior to allotment plus accrued
and unpaid preferental dividends calculated to the date fixed for
redemption upon giving not less than thirty days' notice in writing
to each holder of the Second Preference Shares so called for
redemption at his registered place of address in the manner
prescribed in the Corporation's by-laws. If the Corporation desires
at any time to call for redemption and redeem less than all the
outstanding Second Preference Shares of any series the shares to be
redeemed shall be selected by lot in such manner as the Directors of
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the Corporation may determine or, if the Directors so delermine may
be redeemed pro rata from each of the holders of Second Preference
Shares of any series so to be redeemed. If nolice of any such
redemption is duly given as aforesaid and an amoimt sufficient to
redoem the Second Preference Shares called for redemption at the
redemption price plus accrued and unpaid preferential dividends as
aforesaid be deposited with the Corporation's transfer agent or
bankers or otherwise as specified in the notice on or before the date
fixed for redemption, dividends on the Second Preference Shares so
called for redemption shall cease to accrue after the date fixed for
redemption and the holders of such Second Preference Shares shall
thereafter have no other right except to receive payment out of the
redemption moneys so deposited wupon surrender of their share
certificates. Second Preference Shares redeemed by the Corporation
hereunder shall not be reissued.

Purchase for Cancellation

Subject to the provisions of paragraph 8 hereof and to compliance
with the provisions of The Corporations Act of Newfoundland as from
time to time in force, the Corporation shall have the right at its
option at any time and from time to time to acquire Second Preference
Shares of any series by purchase for cancellation in the market
(including purchase through or from an investment dealer or through a
member of a recognized stock exchange) or by invitation for tenders
addressed to all the holders of record of the Second Preference
Shares of the series in question at a price or prices not exceeding
in any case the redemption price at which Second Preference Shares of
such series may be called for reédemption plus accrued an unpaid
preferential dividends calculated to the date of purchase plus
reasonable costs of purchase. From and after the date of purchase of
any such Second Preference Shares, the same shall be deemed to have
been redeemed and shall be cancelled and shall not be reissued.

Preference as to Dividends

(i) Mo dividends shall at any time be declared or paid on or set
apart for any other shares ranking junior to the Second
Preference Shares of the Corporation unless all dividends on
the Second Preference Shares then outstanding accrued for all
previous dividend periods shall have been declared and paid or

provided for at the date of such declaration or payment or
setting apart.

(ii) Uh!ess all the Second Preference Shares then outstanding are
being redeemed or purchased, the Corporation shall not call for
redemption or purchase or otherwise acquire any Second
Preference Shares or any other shares of the Corporation
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ranking junior to the Second Preference Shares unless all
accrued dividends on the Second Preference Shares then
outstanding for all previous dividend prriods shall have been
declared and paid or provided for at the date of such call for
redemption or purchase or other acquisition.

Voting Rights

The Second Preference Shares shall confer wupon the holders such
voting rights, if any, at General Meetings of the Corporation that
are determined by the Directors under Paragraph 2 hereof, provided
however that such voting rights to be so conferred shall in no event
exceed one vote per each ten dollars of consideration for the issue
and allotment of each such share.

Subscription for Additional Securities

The Holders of the Second Preference Shares shall not be entitled as
of right to subscribe for or purchase any part of any issue of any
shares or of any bonds, debentures or other securities of the
Corporation now or hereafter authorized.

Prior Ranking Preference Shares

So long as any Second Preference Shares shall remain outstanding the
Corporation shall not issue any class of shares ranking as to
dividends or assets in priority to or pari passu with the Second
Preference Shares other than additional First Preference Shares
ranking pari passu with those now authorized and additional Second
Preference Shares ranking pari passu with those now authorized, all
upon compliance with the provisions of The Corporations Act and the
by-1aws of the Corporation.

Modification of Rights

The provision hereinbefore and hereinafter contained may be
repealed, modified, amended or anplified in whole or in part .hy
special resolution of the Corporation if approved by a resolution
adopted at a meeting of the holders of the Second Preference Shares
called and held in accordance with the provisiozs herea?after sef
h by not less than two-thirds of the votes cast on such
:zgaiutibn. If the special resolutjon especially affects the r1ghti
of the holders of any series in a manner O tq an exten
substantially different to that in or to which the rights of gh?
holders of any other series are affected, then sugh sl:iec;ad
resolution shall, in addition, be approved by a resolution afop ﬁh
at a meeting of the holders of the Second Preference i?arif oofszhe
Serfes so especially affected by not less BA CLHCF e next
tes cast on such resolution and . ;
¥31?owing paragraph shall apply, mutatis mutandis to the calling and
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holdina of such meeting. If such special resolution does not affect
the riahts of any particular series, then the approval of the
holders of the Second Preference Shares of such series shall not he
required. At any meeting of the holders of Second Preference Shares
each holder shall possess thereal one vote in respect of each Second
preference Share held by him.

Meetings of Holders of Second Preference Shares

Meetings of holders of Second Preference Shares may he called
pursuant to a resolution of the Directors. At least fourteen (14)
days' notice thereof shall be given in the manner prescribed by the
Corporation's by-laws. A quorum at any meeting of Second Preference
Shareholders shall consist of two or more holders of Second
preference Shares present in person and representing in their own
right or as proxies for holders of Second Preference Shares not less
than a majority of the Second Preference Shares then outstanding;
provided however, that, if at any such meeting the holders of a
majority of the outstanding Second Preference Shares shall not be
present or represented by proxy within one-half hour of the time
appointed for the meeting, then the meeting shall stand adjourned
for fourteen (14) days and shall accordingly be held on the
corresponding day of the week and at the same time and place as that
originally fixed by the notice convening the meetina and at least
seven (7) days' notice shall be given of such adjourned meeting in
the manner prescribed by the by-laws but it shall not be necessary
in such notice to specify the purpose for which the meeting was
originally called. At such adjourned meeting the holders of Second
Preference Shares present or represented by proxy shall constitute a
quorum and may transact the business for which the meeting was
originally convened. Except as hereinbefore specifically provided,
the formalities to be observed in respect of the giving of notice of
any such meeting or adjourned meeting and the conduct thereof shall
be those from time to time prescribed in the Corporation's by-laws
with respect to General Meetings of the Corporation.
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Consommation

Corporate Affairs Canada et Corporations Canada

Canada Business

Loi sur les sociétés

Corporations Act commerciales canadiennes

CANADA

CANADA BUSINESS CORPORATIONS ACT
( Section 182(1) )

Having considered the proposed continuation of

81800 CANADA LID.
81800 CANADA LTEE

in the Province of Rewfoundland, I am satisfied that
such continuation will not adversely affect

creditors or shareholders of the corporation. Upon
receipt of satisfactory notice of the continuation a

Certificate of Discontinuance will be issued.

Dated: August 25, 1987

Frederick H. Sparling

Director
Canada Business Corporations Act

Canadi



AVIS

Veuillez noter que conformément aux
dispositions des paragraphes 182(7)
et (8) de la Loi sur les sociétés
commerciales canadiennes, cette
société restera sous le régime de
cette Loi jusqu’au moment ol nous
émettrons un certificac de
changement de régime. Afin
d’atteindre ce but, le Directeur
doit recevoir un avis attestant 3
sa satisfaction que la société a
été prorogée sous le régime d’une
autre juridiction, de méme que les
frais de dépét de $200 (3 moinms
qu’ils ne soient déja payés).

L’original, ou une copie certifiée
ou notariée du certificat qui
proroge la société commerciale ou
autre document émis par le régime
qui autorise l’importation, peut
constituer un avis satisfaisant.
Dans le cas ou une copie de 1’avis
est eavoyée directement par le
régime qui autorise 1’importation
au Directeur, la certification de
1’avis n’est pas requise.

NOTICE

Please note that in conformity with
subsections 182(7) and (8) of the
Canada Business Corporations Act,
this corporation wiil remain under
the jurisdiction of that Act until
we have issued a Certificate of
Discontinuance. In order to do so,
the Director must receive notice
satisfactory to him that the
corporation has been continued
under the laws of another
jurisdiction, and the $200 filing
fee (unless it has already been
paid).

The original, or a certified or
notarized copy of the Continuation
document or other document issued
by the importing authority will
constitute satisfactory notice.
Where a copy of the notice is sent
directly from the importing
jurisdiction to the Director,
certification is not required.

EXN



THE CORPORATIONS ACT
FORM 5§

CERTIFICATE OF AMENDMENT
..~ (Sections 28, 56, 282, 310, 311)

Fortis Inc. 217382-87

Name of Corporation Number

I certify that the Articles of the Incorporation were amended

(a) under section 28 of The Corporations Act in accordance with the attached Notice;

(b) under section 56 of The Corporations Act as set out in the attached Articles of
Amendment designating a series of shares;

(c) under sub-section 282(1) of The Corporations Act as set out in the attached Articles
of Amendment;

(d) under section 310 of The Corporations Act as set out in the attached Articles of
Reorganization;

(¢) under section 311 of The Corporations Act as set out in the attached Articles of
" Arrangement. :

00800

Registrar Date of Amendment

., . October 13, 1987
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I - Name ol Corporation

81800 Canada Ltd.

- Corporation No.

A178 2

3 - The articles of the above-named corporation are amended as follows:

By changing the name from *81800 Canada Ltd. " to

"Fortis Inc."

/?EG/S 72:/9 %

Date /-]Signalu
October 12, 1987 / -1 %«-

Rayniond F. Gosine

Description of Office
Corporate Secretary

For Departmental use only

Filed

Dt 13. /987
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THE CORPORATIONS ACT
FORM'S
CERTIFICATE OF AMENDMENT
(Sections 28, 56, 282, 310, 311

Fortis Inc. 21732-37
Name of Corporation Number

[ certify that the Articles of the Incorporation were amended
(a) under section 28 of The Corporations Act in accordance with the attached Notice;

(b) under section 56 of The Corporations Act as set out in the attached Articles of
Amendment designating a series of shares;

(c) -under sub-section 282(1) of The Corporations Act as sct out in the attached Articles
of Amendment;

(d) under section 310 of The Corporations Act as set out in the attached Articles of
Reorganization;

(¢) under section 311 of The Corporations Act as set out in the attached Articles of
Arrangement.

000HL

Registrar Date of Amendment

7 October 15, 1987
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1 - Name of Corporation 2 - Corporation.No.

Fortis Inc.

3 - The articles of the above-named corporalion are amended as follows:

1. By adding as a fifth paragraph to Schedule 1 the following:
"The rights, privileges, restrictions and conditions attached to the
common Shares are described in Appendix 3 annexed to this Schedule
and incorporated in these Articles of Continuance."

2. By adding as Appendix'3 to Schedule 1 the attached Appendix marked "A".

Date %ﬁature Description of Office
orpere

October 15, 1987 F. Gosine Corporate Secretary

For Departmental use only
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COMMON SIARES APPENDIX - 3

Subject to the rights, privileges and conditions attaching to the

Cumulative .Redeemable First Preference Shares and the Cumulative
Redeemable Second Preference Shares respectively, the Common Shares shall
have attaclhied and be subject to Lhe following rights and conditions.

].

2.

3.

4,

Dividends

The Comnon Shares shall confer upon the holders thereof the right to
receive for any fiscal year of the Corporation,. if, as and when
declared in Lhe discrelion-of Lhe Board of Directors, out of surplus
or net profits of the Corporation dividends in such amounts and
payable at such times and places in Canada as the Board of Directors
may from time to time determine.

Voting Rights ‘

Each holder of Common Shares shall be entitled to receive notice of
and to attend all meetings of shareholders of the Corporation, except
class meetings of the holders of another class of shares, and at all
such meetings shall be entitled to one (1) vote in respect of each
Comon Share held by such holder.

3
Winding-Up or Dissolution

In the event of any liquidation, dissolution or winding-up of the
Corporation or other distribution of assets of the Corporation among
sharcholders for the purpose of winding-up its affairs, the holders
of the Common Shares shall subject to the rights of the holders of
any class or classes of shares ranking in priority thereof, bhe
entitled to share equally, share for share, in all distribution of
the assels of the Corporation.

Modificatioq of Rights

The Corporation in general meeting if empowered so to do may at any
time or from time to time alter, amend, or repeal the terms of this
and the foregoing paragraphs or have the application thereof
suspended in any particular case and changes made in the provisions
attaching to the Common Shares, but the same shall not be effective
or acted upon unless and until sanctfoned at a meeting of the holders
of the Common Shares by resolutions carried by the affirmative vote
of the holders of not less than three-fourths of the Common Shares
who are entitled to vote and who vote either by themselves or by
proxies at such meeting. The formalities to be observed with respect
to the giving of notice of any meeting of the holders of Common
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Ceneletedde

Shares and the conducl thereof and the quorum therefor shall mutatis
mutandis be those from time to time prescribed in the by-laws of the
Corporation with respect to meetings of shareholders.



THE CORPORATIONS ACT
FORM 5

CERTIFICATE OF AMENDMENT
(Sections 28, 56, 282, 310, 311)

Fortis Inc. 21782-87

Name of Corporation Number

I certify that the Articles of the Incorporation were amended
(a) under section 28 of The Corporations Act in accordance with the attached Notice;

(b) under section 56 of The Corporations Act as set out in the attached Articles of
Amendment designating a series of shares;

(c) under sub-section 282(1) of The Corporations Act as set out in the attached Articles
of Amendment;

(d) under section 310 of The Corporations Act as set out in the attached Articles of
Reorganization;

YUV SPOVS S

LI

(¢) under section 311 of The Corporations Act as set out in the attached Articles of
Arrangement.

o U0 0

Registrar Date of Amendment

f L
M&xﬁr December 29,1987
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THE CORPORATIONS ACT
FORM 15

ARTICLES OF ARRANGEMENT
(Section 311)

1 - Name of Corporalidn.

FORTIS Inc.

2 - Corporation No.

In accordance with the order approving the a
X tsNwory arrangement as set out in t

December 29th., 19387.

rrangement, the antictexaf thexoxpoxativnaveaniended
he order attached hereto becomes effective on

Date
December 29, 1987

Signature

(2. Lo

Description of Office

Vice-President, Corporate
Secretary

For Departmental use only

Filed -




1987 No. St. J. 2777
IN TIIE SUPREME COURT QOF NEWFOUNDLANID
TRIAL DIVISION

IN THE DIATTER of section
311 of The Corporations Act, .

SN, 1O ¢ 12 and G-F'I/'Q.

IN THE DRITER of an
application of Newloundland
Light & Power Co. Limited for
approval of an arrangement to
exchange the common shares of
Newfoundland Light & Power Co.
Limited for the commnn shares
of another hody corporate.

ORDER

Before the llonourable Mr. Justice Gerald F. Lang:

UPON HEARING Counsel for Newfoundland Light % Powe} Co. Limited (the
"Applicant") AND UPON reading the Originating Application filed herein,
AllD UPON reading the Afrfidavits of Raymond F. Gosine, Fevin S. VWarr,
Peter Alleen, Willard J. Johnston and J. Peter Gagnon, filed herein, IT
IS ORDERED TIAT: |

(a) the Plan of Arrangement attached hereto and wmarked “"A" (the
"Arrangement") as approved by special resolulion (the "Speeial
Resolution") of the holders of Class A and 1aze 1t commen shayes
of the Applicant at a meeting held on November 24, 1987 (the
"Meeting"), be approved under and in accordance with section 311

of The Corporations Act;




(h)

(c)

(d)

DATED at

r.H’ 0.“‘)

o Ft

-2 -

Upon the passing of a resolution by the Board of Directors of
the Applicant approving the Arrangement and setting the
effective date, the Arrangement shall become dinding upon the
Applicant and holders of all issued and outstanding Class A and

Class B common shares of the Applicant;

Shoiﬂd the Board of Directors of the Applicant not pass a
resolution approving the Arrangement within 60 days from the
date hereof or should the Board of Directors revoke the Special
Resolution at any time prior to the effective date, then the
Arrangement shall be deemed to he cancelled and of no Tegal
effect; and

A1l holders of Class A or Class B common shares who, at or
before the Meeting, objected 1{n writing to the Special
Resolution shall have the right of dissent under Section 300 to
309 of The Corporations Act.

St. John's this 25th. day of November, 1987.

éffddﬁ ( (UL

Dol Ml

o 1)
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PLAN OF ARNANGEMENT

Uncler Section 311 of The Coiporations Adt

Articie | - Interpretation
1.01  Inthis Plan of Arrangemant, unless there is something in the subvjoel malter or context in-
consistenl therewith:

(™ “Actmeans the Corporations Act, chapter 12 of the Statutes of Newloundiand 1906
as amended;

(h “Eflective Date™" means the date shown on the Certilicate of Amendiment to he issued
1o NLP under the Act pursuant to Articles of Atrangemont 10 be filad by NLP;

() “NLP™ means Hewloundland Light & Power Co. Limited. a corporation organized
and, existing under the laws of the Province ol Newloundiand;

. (d)  “NLP Common Shaies' means the oulstanding whole and liactional Class 'A’ and
Class 'B* Common Shates of NLP;

(°) “Foutis™ means Faulis Inc., a corporalion otganized anrl evisting under the laws of
the Province of Newloundiand;

{) “Fortis Common Shases™ means the Common Shares of [ atin,
Article 2 - Summary of the Arrangement

2.01  Allholders of NLIY Common Shares shall, by teason of the exchangn of their ML Common
fihates lor Fortis Common Shares, cease 1o be shareholders of HLI* and, excepl for dissen-
ting shatehoklnis whose sharns sie purchasod by NLP pursuant to the provisions of sec-
tions 300 1o 309 inclusive of the Acl, shall become holders of an equal number of Forlis
Common Shares.

2.02 The exchange of NLP Common Shares for Forlis Common Shains shall occur on the Ef-
feclive Date.

Article 3 - The Arrangement

3.01 On the Effective Date, the following shall occur and be deemed 1o occur without further
acts or formality:

(a) all of the NLP Conunon Shares, excepl those relerred (o in subsection 4.01 (a), shall
be and be deemed to be translerred 1o Fortis in exchange lor Forlis Common Shares
to be issued on (he basis of one Forlis Common Share for each NLP Common Share;

{ o:-.i)




(M) with respect 10 each holder of NLP Common Shaies to whom subsection 3.0 (a)
applies:

(i) =uch holdor's NLP Common Shanen < bo and ho doosmned 1
be wanslorred 1o Forlis.;

(ii) such holdag shall ceasn 10 e q holder ol L1 Common Shaies
and such holder's name shall he removerd iom the ragisier of M1
Conunon Shates with fespect to such NLP_Coinmon Shares
translerred to Fortis:;

(iii) there shall be issued to such holder as fully paid and non-assessahle
shates the number of Fottis Common Shares calculated on the
hasis snt fotth in subsection 301 (7) and snehy holder's name shall
be added to the register of Forlis Common Shives as the 1ngistered
holder of such Forlis Common Shares;

(iv) Fortis shall be and be deemad to be the tnnsleree and sole holder
of the NLP Conunon Shares so transfeitad to it, its name shall be
anterad in the raegister of the holders of NLP Common Shares and

' it shall, ns soon ns reasonably practicable, be entilled to receive
cerlificates fepresenting such NLP Common Shares; and

(¢) he share cerlilicates tepesenting the NLP Common Shares shall be deeined lo repre-
sent for all purposes Forlis Common Shares.

Arlicles 4 - Dissenting Shareholders

4.01  Holders of NLP Common Shares who exercise rights of dissent undnr the movisions of
seclions 300 to 309 Inclusive of the Act and who:

(a) ultimately are entitled to be paid fair value for their NLP Common Shates, shall be
deemed to have translerred their NILP Common Shares to NLP on the Effeclive Date;

(b) ultimately are not enlitled to be paid fair value for thelr NLP Common Shaies, shall
be deemed to have rxchanged theit NLP Common Shares on the Effective Date for
Fottls Common Shares as provided In subsection 3.01 (")

but in no case shall NLP be tequired lo recognize such holders as shareholders of HLP
friom and alter the Effectivo Dale, and the names of such holders shall be deleted from
the register of holders of NLP Common Shares from and alter the Effective Date.

i'&~“‘) ?

6. F Ly
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NEWFOUNDLAND LIGHT & POWER CO. LIMITED

Certified extract from the Minutes of a
Meeting of the Board of Directors of
Newfoundland Light & Power Co. Limited

WHEREAS, by Special Resolutfion passed by the holders of Class A and
Class B Common shares (“"the Shareholders') at a meeting held on November 24,
1987, the Arrangement under Section 311 of the Corporations Act was approved

and authorized; and

WHEREAS, by Order of the Supreme Court of Newfoundland, Trial Division,
dated November 25, 1987, the said Arrangement was approved and was deemed to
become binding upon the Company and the Shareholders upon the passing of a
resolution by the Board of Directors of the Company also approving the

Arrangement and setting the effective date;

NOW THEREFORE BE IT RESOLVED THAT the Arrangement under Section 311 of
the Corporations Act set forth in the Plan of Arrangement in Schedule B to
the Notice of Special Meeting of the Holders of Class "A" and Class
“B" Common shares on Tuesday, November 24, 1987 be and it is hereby approved
and authorized; and .THAT the Arrangement become effective on December 29,

1987.



-2 -

Ilhe undersigned R.F. Gosine, Vice-President, & Corporate Secretary of
Newfoundland Lfght & Power Co. Limited, hereby certifies that the foregoing
is a true and correct copy of a resoiution adopted at a meeting of the Board
of Directors of such Company duly held on the 4th. day of December, 1987 at
which a quorum was present and acting throughout.,, which resolution remains

in full force and effect.

WIINESS my hand and the seal of the Company, this 29th. day of December,

1987,
/«-]\ %()

’ Vice-President, & Corporate Secretary
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NEWFOUNDLAND

THE CORPORATIONS ACT
FORM 5

CERTIFICATE OF AMENDMENT
{Sections 28, 56, 282, 310, 311)

Fortis Inc. 21782-87

Name of Corporation Number

I certify that the Articles of the Incorporation were amended
(a) under section 28 of The Corporations Act in accordance with the attached Notice;

(b) under section 56 of The Corporations Act as set out in the attached Articles of
Amendment designating a series of shares;

(c) under sub-section 282(1) of The Corporations Act as set out in the attached Articles
of Amendment;

(d) under section 310 of The Corporations Act as set out in the attached Articles of
Reorganization;

(e) under section 311 of The Corporations Act as set out in the attached Articles of
Arrangement,

0060

Registrar Date of Amendment

./4 é/% Z ’! % .'%“‘ sentamber 11, 1999
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ARTICLES OF AMENDMENT

(Sections 56, 281)

1 - Name of Corporation

FORTIS INC.

2 - Corporation No.

21782

3 - The articles of the above-named corporation are amended as follows:

Designating a series of shares of the First Preference
Shax_:e Class, to be known as "First Preference Shares,
Series A", as described in Schedule "A"™ attached hereto.

Date Signature Description of Office
- ’ ‘—.\
Sept. )%—Qcé_ S;& o Y, /C;VDS LA,
For Departmental use only R
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FORTIS INC,
IRST PREFE SERIE.

The first series of First Preference Shares shall consist of 2,000,000 shares
designated “Fixed Rate Cumulative Redeemable Retractable First Preference Shares,
Series A" (the "Series A Preference Shares") and, in addition to, and subject to, the
rights, privileges, restrictions and conditions attaching to the First Preference Shares as
a class, shall have attached thereto the following rights, privileges, restrictions and
conditions:

1. DIVIDEND
1.1 = Declaration and Payment of Dividends.

The holders of the Series A Preference Shares, in priority to the common
shares, the Second Preference Shares and any shares of any other class of the
Corporation ranking junior to the Series A Preference Shares, shall be entitled to receive
and the Corporation shall pay thereon, as and when declared by the board of directors
of the Corporation out of moneys of the Corporation properly applicable to the payment
of dividends, fixed preferential cumulative cash dividends at the rate of $2.175 per share
per annum payable in equal quarterly instalments on the last day of March, June,
September and December in each year (each being a “Dividend Payment Date"), the first
such Dividend Payment Date to be December 31, 1990. Such dividends shall accrue
from the date of issue of the Series A Preference Shares.

1.2  Amount of Dividend.

The amount of the dividend for any period which is less than a full quarter
of a year with respect to any Series A Preference Share:

(i) which is issued, redeemed or purchased; or

(i) where assets of the Corporation are distributed to the holders of
Series A Preference Shares pursuant to section 6 hereof;

shall be equal to the amount calculated by multiplying $0.54375 by a fraction of which
the numerator is the number of days in such quarter that such share has been
outstanding (including the Dividend Payment Date at the beginning of such quarter if the
share was outstanding on that date and excluding the Dividend Payment Date at the end
of such quarter if such share was outstanding on that date) and the denominator is the
number of days in such quarter (including the Dividend Payment Date at the beginning
thereof and excluding the next succeeding Dividend Payment Date).

The amount of the dividend payable in respect of each Series A Preference
Share on the first Dividend Payment Date following the date of issue shall be that
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proportion of $1.08750 which the number of days from and including the date of issue
to but excluding such Dividend Payment Date is to the total number of days in the two
quarters immediately preceding such Dividend Payment Date.

1.3  Cumulation of Dividends.

The board of directors of the Corporation shall be entitled to declare part
of the preferential cumulative cash dividend for any fiscal year notwithstanding that the
dividend for such fiscal year may not be declared in full. If on any Dividend Payment
Date the dividend payable on such date is not paid in full on all the Series A Preference
Shares then issued and outstanding, such dividend or the unpaid part thereof shall be
paid on a subsequent Dividend Payment Date or Dividend Payment Dates determined
by the board of directors of the Corporation on which the Corporation shall have
sufficient moneys properly applicable to the payment of same. The holders of the
Series A Preference Shares shall not be entitled to any dividends other than or in excess
of the fixed preferential cumulative cash dividends hereinbefore provided for in this

paragraph 1.3.
14  Method of Payment.

Each dividend declared on the Series A Preference Shares shall be paid by
forwarding by prepaid first class mail, mailed on or before the Dividend Payment Date,
addressed to each holder of Series A Preference Shares at his address as it appears on
the books of the Corporation or, in the case of joint holders, to the address of that one
of the joint holders whose name stands first in the books of the Corporation, a cheque
for such dividend (less the amount of any tax or other amounts required to be deducted
~ or withheld by the Corporation) payable to or to the order of such holder (or, in the
case of joint holders, payable to, and in the name of, all such holders, in the absence of
written instructions from them to the contrary) in lawful money of Canada at par at any
branch in Canada of the Corporation’s bankers for the time being. Notwithstanding the
foregoing, any dividend cheque may be delivered to a holder of Series A Preference
Shares at his address as aforesaid. The mailing or delivery of any such cheque in the
foregoing manner shall satisfy the Corporation’s obligation with respect to the payment
of such dividend to the extent of the sum represented by such cheque (plus the amount
of any tax or other amounts required to be deducted or withheld as aforesaid) unless
such cheque is-not paid on presentation. Each dividend on the Series A Preference
Shares shall be paid to the registered holders appearing on the registers at the close of
business on such day (which shall not be more than 30 days preceding the date fixed for
payment of such dividend) as may be determined in advance from time to time by the
directors. Dividends which are represented by cheques which have not been presented
to the Corporation’s bankers for payment or which otherwise remain unclaimed for a
period of six years from the date on which they were declared to be payable shall be
forfeited to the Corporation.



2.  REDEMPTION
2.1  Optional Redemption.

Subject to the provisions of The Corporations Act of Newfoundland and as
hereinafter provided, the Corporation shall not redeem the Series A Preference Shares
or any of them prior to September 30, 1997. On and after September 30, 1997, the
Corporation, upon giving notice as hereinafter provided, may redeem all at any time and
part from time to time of the then outstanding Series A Preference Shares, on payment
for each share to be redeemed of the price of $25.00 together with an amount equal to
all accrued and unpaid cumulative preferential dividends thereon calculated to but
excluding the date fixed for redemption, the whole constituting and herein referred to as
the "Redemption Price”,

2.2  Partial Redemption.

If less than all the Series A Preference Shares are at any time to be
redeemed, the shares to be redeemed shall be selected by lot in such manner as the
board of directors may determine or, if the board of directors so determines, on a pro
rata basis, disregarding fractions, according to the number of Series A Preference Shares
held by each of the registered holders thereof. If only a part of the Series A Preference
Shares represented by any certificate shall be redeemed, a new certificate representing
the balance of such shares shall be issued to the holder thereof at the expense of the
Corporation upon presentation and surrender of the first-mentioned certificate.

23  Method of Redemption.

23.1. In any case of redemption of Series A Preference Shares, the Corporation
shall, not less than 30 days and not more than 60 days before the date specified for
redemption, send by prepaid first class mail or deliver to the registered address of each
person who at the date not more than seven days prior to the date of mailing or delivery
is a holder of Series A Preference Shares to be redeemed a notice in writing of the
intention of the Corporation to redeem Series A Preference Shares registered in the
name of such holder. Accidental failure or omission to give such notice to one or more
holders shall not affect the validity of such redemption, but upon such failure or omission
being discovered, notice shall be given forthwith to such holder or holders and such
notice shall have the same force and effect as if given in due time. A notice of
redemption shall set out the number of Series A Preference Shares held by the person
to whom it is addressed which are to be redeemed, the Redemption Price, the date
specified for redemption and the place or places within Canada (which shall include a
place or places in each of St. John's, Montreal and Toronto) at which holders of
Series A Preference Shares may present and surrender a certificate or certificates
representing such shares for redemption.

232, On and after the date so specified for redemption, the Corporation shall
pay or cause to be paid to or to the order of the holders of Series A Preference Shares
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to be redeemed the Redemption Price of such shares on presentation and surrender of
the certificate or certificates representing the Series A Preference Shares called for
redemption, at the registered office of the Corporation or any other place or places
within Canada specified in the notice of redemption. Payment in respect of Series A
Preference Shares being redeemed shall be made by cheque drawn on a Canadian
chartered bank and payable to the holder thereof in lawful money of Canada at par at
any branch in Canada of such bank and such payment shall be a full and complete
discharge of the Corporation’s obligation to pay the Redemption Price owed to the
holders of Series A Preference Shares so called for redemption unless the cheque is not
honoured when presented for payment.

233. From and after the date specified for redemption in any such notice of
redemption, the Series A Preference Shares called for redemption shall cease to be
entitled to dividends or any other participation in the assets of the Corporation and the
holders thereof shall not be entitled to exercise any rights as sharecholders in respect
thereof unless payment of the Redemption Price shall not be made upon presentation
and surrender of the certificates in accordance with the foregoing provisions, in which
case the rights of the holders shall remain unaffected. Payment of the Redemption Price
shall be deemed to have been made upon payment in accordance with paragraph 2.3.3
or upon the deposit of the Redemption Price in accordance with paragraph 2.3.4.

2.34. The Corporation shall have the right at any time on or after the mailing
or delivery of notice of its intention to redeem Series A Preference Shares to deposit the
Redemption Price of the Series A Preference Shares so called for redemption, or of such
of the Series A Preference Shares which are represented by certificates which have not
at the date of such deposit been surrendered by the holders thereof in connection with
such redemption, with the Corporation’s transfer agent or to a special account in any
specified Canadian chartered bank or any specified trust company in Canada named in
such notice of redemption or in a subsequent notice to the registered holders of the
shares in respect of which the deposit is made, to be paid without interest to or to the
order of the respective holders of Series A Preference Shares whose shares have been
called for redemption, upon presentation and surrender to such chartered bank or trust
company of the certificates representing such shares. Upon such deposit being made or
upon the date specified for redemption in such notice, whichever is later, the Series A
Preference Shares in respect of which such deposit shall have been made shall be
deemed to have been redeemed and the rights of the holders thereof after such deposit
or such redemption date, as the case may be, shall be limited to receiving their propor-
tion (less any tax required to be deducted or withheld therefrom) of the amount so
deposited without interest, upon presentation and surrender of the certificate or certifi-
cates representing the Series A Preference Shares being redeemed. Any interest allowed
on any such deposit shall belong to the Corporation.

2.3.5. Redemption moneys that are represented by a cheque which has not been
presented to the Corporation’s bankers for payment or that otherwise remain unclaimed
(including moneys held on deposit in a special account as provided for above) for a
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period of six years from the date specified for redemption shall be forfeited to the
Corporation.

2.3.6. Series A Preference Shares redeemed by the Corporation pursuant to this
section 2 shall not be reissued.

3. RETRACTION AT THE OPTION OF THE HOLDER
3.1 Right to Require Retraction.

Subject to the provisions of The Corporations Act of Newfoundland and to
the provisions of section S hereof, a holder of Series A Preference Shares shall be
entitled to require the Corporation to redeem, on September 30, 1997 (the "Retraction
Date"), any or all of the Series A Preference Shares registered in his name on that date
which is at a price per share equal to $25.00 together with an amount equal to all
accrued and unpaid dividends thereon to but excluding the Retraction Date (or, if
applicable, the Subsequent Retraction Date as defined in paragraph 3.3) (the whole
constituting and being herein referred to as the "Retraction Price"). The Corporation
shall, not later than August 22, 1997 and not earlier than July 23, 1997, mail or deliver
to each registered holder of Series A Preference Shares a notice in writing setting out
the number of Series A Preference Shares held by such holder, according to the records
of the Corporation or its transfer agent, and stating (a) that the Series A Preference
Shares may be redeemed on September 30, 1997 at the option of the holder, (b) the
place or places within Canada (which shall include the principal office of the transfer
agent for the Series A Preference Shares in St. John's, Montreal and Toronto) at which
holders of Series A Preference Shares may present and surrender their shares for
redemption on or before the close of business on September 23, 1997 and (c) if the
Corporation has reason to believe that, in accordance with the provisions of paragraph
3.3, the Corporation will not be permitted to redeem all of the Series A Preference
Shares which may be tendered for redemption, the maximum number of Series A
Preference Shares which the Corporation expects it will be permitted to redeem.

3.2 Method of Retraction.

3.2.1. In order to elect to have the Corporation redeem Series A Preference
Shares pursuant to the retraction privilege, each holder of Series A Preference Shares
who desires to have the Corporation redeem any or all of such holder’s Series A
Preference Shares on the Retraction Date must, on or before September 23, 1997, tender
to the transfer agent (the "Transfer Agent") for the Series A Preference Shares at its
principal office in St. John’s, Montreal or Toronto or at such other additional place or
places within Canada designated by the Corporation in the notice delivered pursuant to
paragraph 3.1, the certificate or certificates representing the Series A Preference Shares
which the holder wishes to have the Corporation redeem with the retraction panel on
such share certificate, or such other election form as may be designated by the
Corporation for such purposes which includes at least substantially the same information
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as the retraction panel on the share certificate, in both cases duly completed by the
registered holder specifying the number of Series A Preference Shares represented by
such certificate that are to be redeemed by the Corporation on the Retraction Date.
Such presentation and surrender of the Series A Preference Shares for redemption shall
be irrevocable except with respect to those Series A Preference Shares which are not
redeemed by the Corporation on the Retraction Date.

3.2.2, Subject to applicable law and to the provisions of section 5 hereof, the
Corporation shall, on the Retraction Date, redeem, at a price per Series A Preference
Share equal to the Retraction Price, the Series A Preference Shares in respect of which
the certificates have been surrendered for redemption in accordance with the provisions
of this paragraph 3.2. Payment of the Retraction Price may be made by cheque of the
Corporation and such payment of the Retraction Price shall be a full and complete
discharge of the Corporation’s obligation to pay the Retraction Price owed to the holders
of the Series A Preference Shares so presented and surrendered for redemption. Subject
as hereinafter provided, the Series A Preference Shares so presented and surrendered for
redemption shall be and be deemed to be redeemed on the Retraction Date. From and
after the Retraction Date, a holder of any Series A Preference Share presented and
surrendered for redemption shall not be entitled to dividends or to exercise any of the
rights of a holder of Series A Preference Shares in respect thereof except the right to
receive the Retraction Price, provided that if payment of the Retraction Price is not duly
made by or on behalf of the Corporation in accordance with the provisions hereof, then
the rights of such holder shall remain unaffected.

3.23. If part only of the Series A Preference Shares represented by any certificate
are redeemed as aforesaid, a new certificate for the balance of such shares shall be
issued at the expense of the Corporation.

3.24. Redemption moneys that are represerited by a cheque which has not been
presented to the Corporation’s bankers for payment or that otherwise remain unclaimed
(including moneys held on deposit in a special account as provided for above) for a
period of six years from the date specified for redemption shall be forfeited to the
Corporation.

3.25. Series A Preference Shares redeemed pursuant to this section 3 shall not
be reissued.

3.3  Retraction Subject to Applicable Law.

If, on the Retraction Date, the Corporation determines that it will not be
permitted, under solvency provisions, other provisions of any applicable law or the
provisions of section S hereof, to redeem all of the Series A Preference Shares tendered
for redemption, the Corporation shall redeem, on the Retraction Date, that number of
Series A Preference Shares which it is then permitted to redeem in accordance with the
aforementioned provisions of law or section 5 hereof (rounded to the next lower multiple
of 1,000) and the shares so to be redeemed shall be selected pro rata (disregarding
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fractions). In such case if a part only of the Series A Preference Shares represented by
any certificate shall be redeemed, a new certificate for the Series A Preference Shares
not so redeemed shall be issued at the expense of the Corporation and held on the terms
hereinafter set out.

If the Corporation shall fail to redeem, because of any of the
aforementioned provisions, all Series A Preference Shares in respect of which the holders
thereof shall have exercised the retraction privilege (such shares not so redeemed being
hereinafter referred to as the "Deposited Shares” and the holders who shall have
exercised the retraction privilege in respect thereof being hereinafter referred to as the
"Retracting Shareholders"), the Corporation shall continue to hold the Deposited Shares
and shall, as soon as possible (but in any event within 14 days) after the Retraction
Date, send a notice to each Retracting Shareholder stating:

(i) the number of Deposited Shares of such Retracting Shareholder beld
by the Corporation,

(ii) the intention of the Corporation to redeem on each subsequent
Dividend Payment Date (the "Subsequent Retraction Date”) thereafter
from all Retracting Shareholders who tendered in respect of the
Retraction Date, on a pro rata basis, that number of Deposited
Shares as it is then permitted by applicable law to redeem, and

(iii)  the right of such Retracting Shareholder to require the Corporation
to return to him all of the Deposited Shares with the result that the
obligation of the Corporation to redeem the Deposited Shares so
returned on the Retraction Date shall cease.

The Corporation shall, on each Subsequent Retraction Date thereafter if it is permitted
on such date by such provisions, redeem, on a pro rata basis from all Retracting
Shareholders who tendered in respect of the Retraction Date, that number of Deposited
Shares as it is then permitted by applicable law to redeem at the Retraction Price. The
Series A Preference Shares to be redeemed on the Subsequent Retraction Date shall be
redeemed in accordance with this paragraph 3.3 save and except that payment therefor
shall be accompanied by a statement to each Retracting Shareholder setting out the
number of Deposited Shares of such Retracting Shareholder redeemed and the number
of Deposited Shares remaining in the name of such Retracting Shareholder. Except as
otherwise provided hereiff, Retracting Shareholders shall continue to be entitled to
exercise all of the rights of shareholders in respect of the Deposited Shares and to
receive dividends thereon except that, in order to obtain possession of the share
certificate or certificates representing the Deposited Shares, a Retracting Shareholder
must give ten days’ written notice to the Corporation (given not less than 20 days prior
to any Subsequent Retraction Date) requiring the Corporation to return to him all of the
Deposited Shares held in his name by the Corporation. Upon receipt of such written
notice the Corporation shall promptly send to such Retracting Shareholder a share
certificate or share certificates for that number of Series A Preference Shares which such
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Retracting Shareholder has requested the Corporation to return. Such shares shall then
cease to be Deposited Shares and such Retracting Shareholders shall cease to have any
right to receive any payment with respect thereto in connection with any Subsequent
Retraction Date as provided in this paragraph 3.3.

If the directors of the Corporation have acted in good faith in making any
of the determinations referred to above as to the number of Series A Preference Shares
which the Corporation was permitted at any time to redeem, the Corporation shall have
no liability in the event that any such determination proves inaccurate.

4. P E FOR CEL BY RP TI

4.1 Subject to the provisions of section 5 hereof and the provisions of The
Corporations Act of Newfoundland, the Corporation may at any time and from time to
time purchase for cancellation all or any part of the then outstanding Series A Preference
Shares in the open market (including purchases through or from an investment dealer or
a member of a recognized stock exchange) or by invitation for tenders addressed to all
of the holders of Series A Preference Shares then outstanding, at the lowest price or
prices at which, in the opinion of the board of directors, such shares are then obtainable,
but not exceeding a price per share equal to the then applicable Redemption Price. If,
in response to an invitation for tenders under the provisions of this section 4, more
Series A Preference Shares are tendered at a price or prices acceptable to the
Corporation than the Corporation is prepared to purchase, then the Corporation shall
accept, to the extent required, the tenders submitted at the lowest price and then, if and
as required, the tenders submitted at the next progressively higher prices and, if more
Series A Preference Shares are tendered at any such price than the Corporation is -
prepared to purchase, the Series A Preference Shares tendered at that price shall be
purchased as nearly as may be pro rata (disregarding fractions) according to the number
of Series A Preference Shares so tendered by each of the holders of the Series A
Preference Shares who submitted tenders at that price.

42 Series A Preference Shares purchased by the Corporation pursuant to this
section 4 shall not be reissued,

S. | RESTRICTIONS ON DIVIDENDS,
RETIREMENT AND ISSUANCE OF SHARES
‘ While any Series A Preference Shares are outstanding, the Corporation

shall iiot, without the approval of the holders of Series A Preference Shares given as
hereinafter specified:

(a) declare, set aside for payment or pay any dividends on or make distributions
on or in respect of any common shares, Second Preference Shares or any
other shares of the Corporation ranking junior to the Series A Preference
glﬁares) (the "Junior Shares") (other than dividends consisting of Junior

ares);



(b) call for redemption, redeem, purchase, retire or acquire for value or
distribute any capital in respect of any Junior Shares (except to the extent
and out of net cash proceeds received by the Corporation from a
substantially concurrent issue of Junior Shares);

(c) call for redemption, redeem, purchase or otherwise retire or acquire for
value less than all of the Series A Preference Shares outstanding;

(d)  except pursuant to any purchase obligation, sinking fund, retraction privilege
or mandatory redemption provisions attaching to any series of First
Preference Shares, call for redemption, redeem, purchase or otherwise retire
for value any other shares ranking as to capital or dividends on a parity
with the Series A Preference Shares; or

(¢) reserve, set aside, allot or issue any shares ranking as to capital or
dividends prior to or on a parity with the Series A Preference Shares or
any securities convertible into or exchangeable for such shares;

unless, in each such case, all dividends then due and payable on the Series A Preference
Shares then outstanding accrued up to and including the dividends payable on the
immediately preceding respective date or dates for the payment of dividends thereon shall
have been declared and. paid or set apart for payment, and all amounts, if any, payable
pursuant to sections 2 and 3 shall have been paid or set apart for payment.

6.  LIQUIDATION, DISSOLUTION OR WINDING-UP

In the event of any liquidation, dissolution or winding-up of the
Corporation, whether voluntary or involuntary, or amy distribution of assets of the
Corporation among its shareholders for the purpose of winding up its affairs (the
"Liquidation Distribution"), each holder of Series A Preference Shares shall be entitled
to receive, before any amount shall be paid by the Corporation or any assets of the
Corporation shall be distributed to registered holders of shares ranking as to capital
junior to the Series A Preference Shares in connection with the Liquidation Distribution,
an amount equal to $25.00 for each Series A Preference Shares held by such holder,
together with an amount equal to all accrued but unpaid cumulative dividends thereon
(which for such purposes shall be calculated as if such dividends were accruing from day
to day for the period from the expiration of the last period for which dividends have
been paid up to and including the date of the Liquidation Distribution). After payment
to the holders of Series A Preference Shares of the amount so payable to them, they
shall not be entitled to share in any further distribution of assets of the Corporation.
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7. VOTING RIGHT

Except where specifically provided by The Corporations Act of Newfoundland
and as hereinafter provided, the holders of the Series A Preference Shares shall not be
entitled as such to receive notice of or to attend any meeting of the shareholders of the
Corporation and shall not be entitled to vote at any such meeting unless and until the
Corporation from time to time shall fail to pay in the aggregate six consecutive quarterly
preferential cumulative cash dividends on the Series A Preference Shares on the dates
on which the same should be paid whether or not such dividends have been declared and
whether or not there are any moneys of the Corporation properly applicable to the
payment of dividends. Thereafter, but only so long as any dividends on the Series A
Preference Shares remain in arrears, the holders of the Series A Preference Shares shall
be entitled to receive notice of, to attend and to vote at all meetings of the shareholders
of the Corporation and shall have one vote for each Series A Preference Share held by
them respectively.

8.  AMENDMENTS TO SERIES A PROVISIONS

These provisions attaching to the Series A Preference Shares may be
repealed, altered, modified, amended or varied only with the prior approval of the
holders of the Series A Preference Shares given in the manner provided in section 9
hereof in addition to any other approval required by The Corporations Act of
Newfoundland or any other statutory provision of like or similar effect applicable to the
Corporation, from time to time in force.

9.  CONSENTS AND APPROVALS
9.1 The consent or approval of the holders of Series A Preference Shares with

respect to any and all matters may be given by one or more instruments signed by the
holders of all of the issued and outstanding Series A Preference Shares or by a resolution
passed by at least two-thirds of the votes cast at a meeting of the holders of Series A
Preference Shares duly called for that purpose and held upon at least 21 days’ notice,
at which two or more holders of a majority of the outstanding Series A Preference
Shares are present or represented by proxy. If at any such meeting the holders of a
majority of the outstanding Series A Preference Shares are not present or represented
by proxy within one half-hour after the time appointed for such meeting, then the
meeting shall be adjourned to such date being 14 days later and shall accordingly be held
on the corresponding day of the week and at the same time and place as that originally
fixed by the notice convening the meeting and not less than seven days’ notice shall be
given of such adjourned meeting. At such adjourned meeting the holders of the Series A
Preference Shares present or represented by proxy may transact the business for which
the meeting was originally called and the consent or approval of the holders of the
Series A Preference Shares with respect thereto may be given by at least two-thirds of
the votes cast at such adjourned meeting,
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9.2 The formalities to be observed with respect to the giving of notice of any
such meeting and the conduct thereof shall be those from time to time prescribed by
The Corporations Act of Newfoundland and the by-laws of the Corporation with respect
to meetings of shareholders.

9.3 On every poll taken at every such meeting or adjourned meeting every
holder of Series A Preference Shares shall be entitled to one vote in respect of each
Series A Preference Share of which he is the registered holder.

10. NOTICES

10.1 Any notice required or permitted to be given to any holder of Series A
Preference Shares shall be sent by first class mail, postage prepaid, or delivered to such
holder at his address as it appears on the records of the Corporation or, in the event of
the address of any such shareholder not so appearing, to the last known address of such
shareholder. The accidental failure to give notice to one or more of such shareholders
shall not affect the validity of any action requiring the giving of notice by the
Corporation. Any notice given as aforesaid shall be deemed to be given on the date
upon which it is mailed or delivered.

10.2 If the directors of the Corporation determine that mail service is or is
threatened to be interrupted at the time when the Corporation is required or elects to
give any notice hereunder, or is required to send any cheque or any share certificate to
any holder of Series A Preference Shares, whether in connection with the redemption or
conversion of Series A Preference Shares or otherwise, the Corporation may,
notwithstanding the provisions hereof:

(a) give such notice by publication thereof once in a daily English language
newspaper of general circulation published in each of St. John's, Montreal
and Toronto and once in a daily French language newspaper published in

Montreal and such notice shall be deemed to have been validly given on
the day next succeeding its publication in all of such cities; or

(b) fulfil the requirement to send such cheque or such share certificate by
arranging for the delivery thereof to such holder by the transfer agent for
the Series A Preference Shares at its principal offices in the cities of St.
John’s, Montreal and Toronto and such cheque and/or certificate shall be
deemed to have been sent on the date on which notice of such arrangement

shall have been given as provided in (a) above, provided that as soon as
the directors of the Corporation determine that mail service is no longer
interrupted or threatened to be interrupted such cheque or share certificate,

if not theretofore delivered to such holder, shall be sent by mail as herein
provided.
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11.  TAX ELECTION

The Corporation shall elect, in the manner and within the time provided
under section 191.2 of the Jncome Tax Act (Canada) or any successor or replacement
provision of similar effect, to pay tax at a rate such that no holder of the Series A
Preference Shares shall be required to pay tax on dividends received on the Series A
Preference Shares under section 187.2 of Part IV.1 of such Act or any successor or
replacement provision of similar effect.

12. THE CORPORATIONS ACT QF NEWFQUNDLAND

References herein to The Corporations Act of Newfoundland means The
Corporations Act of Newfoundland as now enacted or as the same may from time to
time be amended, re-enacted or replaced, and in the case of such amendment, re-
enactment or replacement, any references herein shall be read as referring to such
amended, re-enacted or replaced provisions.
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APPENDIX 1
FIRST PREFERENCE SHARES

The rights, privileges, restrictions and conditions attaching to the First
Preference Shares, as a class, are as follows:

1. DIRECTORS' AUTHORITY TO ISSUE ONE OR MORE SERIES

1.1 The Board of Directors of the Corporation may issue the First
Preference Shares at any time and from time to time in one or more series.
Before the first shares of a particular series are issued, the Board of
Directors of the Corporation shall fix the number of shares in such series
and shall determine, subject to the limitations set out in the articles, the
designation, rights, privileges, restrictions and conditions to attach to
the shares of such series including, without limiting the generality of the
foregoing, the rate or rates, amount or method or methods of calculation of
preferential dividends, whether cumulative or non-cumulative or partially
cumulative, and whether such rates(s), amount or method(s) of calculation
shall be subject to change or adjustment in the future, the currency or
currencies of payment, the date or dates and place or places of payment
thereof and the date or dates from which such preferential dividends shall
accrue, the redemption price and terms and conditions of redemption (if
any), the rights of retraction (if any), and the prices and other terms and
conditions of any rights of retraction and whether any additional rights of
retraction may be vested in such holders in the future, voting rights and
conversion or exchange rights (if any) and any sinking fund, purchase fund
or other provisions attaching thereto. Before the issue of the first shares
of a series, the Corporation shall send to the Registrar (as defined in The
Corporations Act of Newfoundland) Articles of Amendment in the prescribed
form containing a description of such series including the designation,
rights, privileges, restrictions and conditions determined by the Board of
Directors.



2. RANKING OF FIRST PREFERENCE SHARES

2.1 No rights, privileges, restrictions or conditions attaching to a
series of First Preference Shares shall confer upon a series a priority in
respect of dividends or return of capital over any other series of First
Preference Shares that are then outstanding.

2.2 The First Preference Shares shall be entitled to priority over the
Second Preference Shares and the Common Shares and over any other shares of
the Corporation ranking junior to the First Preference Shares with respect
to priority in the payment of dividends and the return of capital and the
distribution of assets in the event of the liquidation, dissolution or
winding up of the Corporation, whether voluntary or involuntary, or any
other distribution of the assets of the Corporation among its shareholders
for the purpose of winding up its affairs.

2.3 If any amount of cumulative dividends, whether or not declared, or
amount payable on a return of capital in respect of a series of First
Preference Shares is not paid in full, the First Preference Shares of all
series shall participate rateably in respect of all accumulated cumulative
dividends, whether or not declared, in accordance with the sums that would
be payable on such shares if all such dividends were declared and paid in
full, and in respect of amounts payable on return of capital in accordance
with the sums that would be payable on such repayment of capital if all sums
so payable were paid in full.

2.4 The First Preference Shares of any series may also be given such other
preferences not inconsistent with the provisions hereof over the Second
Preference Shares and the Common Shares and over any other shares ranking
junior to the First Preference Shares as may be determined by the Board of
Directors in the case of such series of First Preference Shares.



3. VOTING RIGHTS

3.1 Except as hereinafter referred to or as otherwise provided by law or
in accordance with any voting rights which may from time to time be attached
to any series of First Preference Shares, the holders of the First
Preference Shares as a class shall not be entitled as such to receive notice
of, to attend or to vote at any meeting of, the shareholders of the
Corporation.

4. SPECIFIC MATTERS REQUIRING APPROVAL

4.1 The provisions of clauses 1.1 to 5.1 inclusive may be deleted,
amended, modified or varied in whole or in part by Articles of Amendment
issued by the Registrar appointed under The Corporations Act of
Newfoundland, but only with the prior approval of the holders of the First
Preference Shares given as hereinafter specified in addition to any other
approval required by The Corporations Act of Newfoundland or any other
statutory provisions of like or similar effect, from time to time in force.

5. APPROVAL OF THE HOLDERS OF THE FIRST PREFERENCE SHARES

5.1 The approval of the holders of the First Preference Shares with
respect to any and all matters hereinbefore referred to may be given by at
least two-thirds of the votes cast at a meeting of the holders of the First
Preference Shares duly called for that purpose. The formalities to be
observed with respect to the giving of notice of any such meeting or
adjourned meeting and the conduct thereof shall be those from time to time
prescribed by The Corporations Act of Newfoundland (as from time to time
amended, varied or replaced) and the by-laws of the Corporation with respect
to meetings of shareholders. On every poll taken at every such meeting or
adjourned meeting every holder of First Preference Shares shall be entitled
to 1 vote in respect of each First Preference Share held.



APPENDIX 2
SECOND PREFERENCE SHARES

The rights, privileges, restrictions and conditions attaching to the Second
Preference Shares, as a class, are as follows:

I. DIRECTORS® AUTHORITY TO ISSUE ONE OR MORE SERIES

1.1 The Board of Directors of the Corporation may issue the Second
Preference Shares at any time and from time to time in one or more series.
Before the first shares of a particular series are issued, the Board of
Directors of the Corporation shall fix the number of shares in such series
and ‘shall determine, subject to the limitations set out in the articles, the
designation, rights, privileges, restrictions and conditions to attach to
the shares of such series including, without limiting the generality of the
foregoing, the rate or rates, amount or method or methods of calculation of
preferential dividends, whether cumulative or non-cumulative or partially
cumulative, and whether such rate(s), amount or method(s) of calculation
shall be subject to change or adjustment in the future, the currency or
currencies of payment, the date or dates and place or places of payment
thereof and the date or dates from which such preferential dividends shall
accrue, the redemption price and terms and conditions of redemption (if
any), the rights of retraction (if any), and the prices and other terms and
conditions of any rights of retraction and whether any additional rights of
retraction may be vested in such holders in the future, voting rights and
conversion or exchange rights (if any) and any sinking fund, purchase fund
or other provisions attaching thereto. Before the issue of the first shares
of a series, the Corporation shall send to the Registrar (as defined in The
Corporations Act of Newfoundiand) Articles of Amendment in the prescribed
form containing a description of such series including the designation,
rights, privileges, restrictions and conditions determined by the Board of

Directors.



2. RANKING OF SECOND PREFERENCE SHARES

2.1 No rights, privileges, restrictions or conditions attaching to a
series of Second Preference Shares shall confer upon a series a priority in
respect of dividends or return of capital over any other series of Second
Preference Shares that are then outstanding.

2.2 The Second Preference Shares shall be entitled to priority over the
Common Shares and over any other shares of the Corporation ranking junior to
the Second Preference Shares but shall rank junior to the First Preference
Shares with respect to priority in the payment of dividends and the return
of capital and the distribution of assets in the event of the liquidation,
dissolution or winding up of the Corporation, whether voluntary or
involuntary, or any other distribution of the assets of the Corporation
among its shareholders for the purpose of winding up its affairs.

2.3 If any amount of cumulative dividends, whether or not declared, or
amount payable on a return of capital in respect of a series of Second
Preference Shares is not paid in full, the Second Preference Shares of all
series shall participate rateably in respect of all accumulated cumulative
dividends, whether or not declared, in accordance with the sums that would
be payable on such shares if all such dividends were declared and paid in
full, and in respect of amounts payable on return of capital in accordance
with the sums. that would be payable on such repayment of capital if all sums
so payable were paid in full.

2.4 The Second Preference Shares of any series may also be given such
other preferences not inconsistent with the provisions hereof over the
Common Shares and any other shares ranking junior to the Second Preference
Shares as may be determined by the Board of Directors in the case of such
series of Second Preference Shares.



3. VOTING RIGHTS

3.1 Except as hereinafter referred to or as otherwise provided by law or
in accordance with any voting rights which may from time to time be attached
to any series of Second Preference Shares, the holders of the Second
Preference Shares as a class shall not be entitled as such to receive notice
of, to attend or to vote at any meeting of, the shareholders of the
Corporation.

i. SPECIFIC MATTERS REQUIRING APPROVAL

4.1 The provisions of clauses 1.1 to 5.1 inclusive may be deleted,
amended, modified or varied in whole or in part by Articles of Amendment
issued by the Registrar appointed under The Corporations Act of
Newfoundland, but only with the prior approval of the holders of the Second
Preference Shares given as hereinafter specified in addition to any other
approval required by The Corporations Act of Newfoundland or any other
statutory provisions of like or similar effect, from time to time in force.

5. APPROVAL OF THE HOLDERS OF THE SECOND PREFERENCE SHARES

5.1 The approval of the holders of the Second Preference Shares with
respect to any and all matters hereinbefore referred to may be given by at
least two-thirds of the votes cast at a meeting of the holders of the Second
Preference Shares duly called for that purpose. The formalities to be
observed with respect to the giving of notice of any such meeting or
adjourned meeting and the conduct thereof shall be those from time to time
prescribed by The Corporations Act of Newfoundland (as from time to time
amended, varied or replaced) and the by-laws of the Corporation with respect
to meetings of shareholders. On every poll taken at every such meeting or
adjourned meeting every holder of Second Preference Shares shall be entitled
to 1 vote in respect of each Second Preference Share held.
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FORTIS ING,
FIRST PREFERENCE SHARES, SERIES B

The second series of First Preference Shares shall consist of 2,000,000
shares designated "Fixed Rate Cumulative Redeemable Retractable First Preference
Shares, Series B" (the "Series B Preference Shares”) and, in addition to and subject to
the rights, privileges, restrictions and conditions attaching to the First Preference Shares
as ?h class, shall have attached thereto the following rights, privileges, restrictions and
conditions:

1. DIVIDENDS
1.1  Declaration and Payment of Dividends.

The holders of the Series B Preference Shares, in priority to the common
shares, the Second Preference Shares and any shares of any other class of the
Corporation ranking junior to the Series B Preference Shares, shall be entitled to receive
and the Corporation shall pay thereon, as and when declared by the board of directors
of the Corporation out of moneys of the Corporation properly applicable to the payment
of dividends, fixed preferential cumulative cash dividends at the rate of $1.4875 per share
per annum payable in equal quarterly instalments on the first day of March, June,
September and December in each year (each being a "Dividend Payment Date"), the first
such Dividend Payment Date to be March 1, 1996. Such dividends shall accrue from
the date of issue of the Series B Preference Shares.

12 Amount of Dividend.

The amount of the dividend for any period which is less than a full quarter
of a year with respect to any Series B Preference Share: :

(i) which is issued, redeemed or purchased; or

(i) where assets of the Corporation are distributed to the holders of
Series B Preference Shares pursuant to section 6 hereof;

shall be equal to the amount calculated by multiplying $0.371875 by a fraction of which
the numerator is the number of days in such quarter that such share has been
outstanding (including the Dividend Payment Date at the beginning of such quarter if the
share was outstanding on that date and excluding the Dividend Payment Date at the end
of such quarter if such share was outstanding on that date) and the denominator is the
number of days in such quarter (including the Dividend Payment Date at the beginning
thereof and excluding the next succeeding Dividend Payment Date).

The amount of the dividend payable in respect of each Series B Preference
Share on the first Dividend Payment Date following the date of issue shall be that
proportion of $0.371875 which the number of days from and including the date of issue
to but excluding such Dividend Payment Date is to the total number of days in the
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quarter ending on such Dividend Payment Date (but excluding such Dividend Payment
Date).

13 Cumulation of Dividends.

The board of directors of the Corporation shall be entitled to declare part
of the fixed preferential cumulative cash dividend for any fiscal year notwithstanding that
the dividend for such fiscal year may not be declared in full. If on any Dividend
Payment Date the dividend payable on such date is not paid in full on all the Series B
Preference Shares then issued and outstanding, such dividend or the unpaid part thereof
shall be paid on a subsequent Dividend Payment Date or Dividend Payment Dates
determined by the board of directors of the Corporation on which the Corporation shall
have sufficient moneys properly applicable to the payment of same. The holders of the
Series B Preference Shares shall not be entitled to any dividends other than or in excess
of the fixed preferential cumulative cash dividends hereinbefore provided for.

14  Method of Payment.

" Bach dividend declared on the Series B Preference Shares shall be paid by
forwarding by prepaid first class mail, mailed on or before the Dividend Payment Date,
addressed to each holder of Series B Preference Shares at his address as it appears on
the books of the Corporation or, in the case of joint holders, to the address of that one
of the joint holders whose name stands first in the books of the Corporation, a cheque
for such dividend (less the amount of any tax or other amounts required to be deducted
or withheld by the Corporation) payable to or to the order of such holder (or, in the
case of joint holders, payable to, and in the name of, all such holders, in the absence of
written instructions from them to the contrary) in lawful money of Canada at par at any
branch in Canada of the Corporation’s bankers for the time being, Notwithstanding the
foregoing, any dividend cheque may be delivered to a holder of Series B Preference
Shares at his address as aforesaid. The mailing or delivery of any such cheque in the
foregoing manner shall satisfy the Corporation’s obligation with respect to the payment
of such dividend to the extent of the sum represented by such cheque (plus the amount
of any tax or other amounts required to be deducted or withheld as aforesaid) unless
such cheque is not paid on presentation. Each dividend on the Series B Preference
Shares shall be paid to the registered holders appearing on the registers at the close of
business on such day (which shall not be more than 30 days preceding the date fixed
for payment of such dividend) as may be determined in advance from time to time by
the directors. Dividends which are represented by cheques which have not been
presented to the Corporation’s bankers for payment or which otherwise remain unclaimed
for a period of six years from the date on which they were declared to be payable shall
be forfeited to the Corporation.



2. REDEMPTION
2.1 Optional Redemption.

Subject to the provisions of The Corporations Act (Newfoundland) and as
hereinafter provided, the Corporation shall not redeem the Series B Preference Shares
or any of them prior to December 2, 2002. On and after December 2, 2002, the
Corporation, upon giving notice as hereinafter provided, may redeem all at any time and
part from time to time of the then outstanding Series B Preference Shares, on payment
for each share to be redeemed of the price of $25.00 together with an amount equal to
all accrued and unpaid fixed cumulative preferential dividends thereon calculated to but
excluding the date fixed for redemption, the whole constituting and herein referred to as
the "Redemption Price".

22  Partial Redemption.

If less than all the Series B Preference Shares are at any time to be
redeemed, the shares to be redeemed shall be selected by lot in such manner as the
board of directors may determine or, if the board of directors so determines, on a pro
rata basis, disregarding fractions, according to the number of Series B Preference Shares
held by each of the registered holders thereof. If only a part of the Series B Preference
Shares represented by any certificate shall be redeemed, a new certificate representing
the balance of such shares shall be issued to the holder thereof at the expense of the
Corporation upon presentation and surrender of the first-mentioned certificate.

23  Method of Redemption.

23.1. In any case of redemption of Series B Preference Shares, the Corporation
shall, not less than 30 days and not more than 60 days before the date specified for
redemption, send by prepaid first class mail or deliver to the registered address of each
person who at the date not more than seven days prior to the date of mailing or delivery
is a holder of Series B Preference Shares to be redeemed a mnotice in writing of the
intention of the Corporation to redeem Series B Preference Shares registered in the
name of such holder. Accidental failure or omission to give such notice to one or more
holders shall not affect the validity of such redemption, but upon such failure or omission
being discovered, notice shall be given forthwith to such holder or holders and such
notice shall have the same force and effect as if given in due time. A notice of
redemption shall set out the number of Series B Preference Shares held by the person
to whom it is addressed which are to be redeemed, the Redemption Price, the date
specified for redemption and the place or places within Canada (which shall include a
place or places in each of St. John's, Montreal and Toronto) at which holders of Series
B Preference Shares may present and surrender a certificate or certificates representing
such shares for redemption.

232. On and after the date so specified for redemption, the Corporation shall
pay or cause to be paid to or to the order of the holders of Series B Preference Shares
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to be redeemed the Redemption Price of such shares on presentation and surrender of
the certificate or certificates representing the Series B Preference Shares called for
redemption, at the registered office of the Corporation or any other place or places
within Canada specified in the notice of redemption. Payment in respect of Series B
Preference Shares being redeemed (less the amount of any tax or other amounts required
to be deducted or withheld by the Corporation) shall be made by cheque drawn on a
Canadian chartered bank and payable to the holder thereof in lawful money of Canada
at par at any branch in Canada of such bank and such payment shall be a full and
complete discharge of the Corporation’s obligation to pay the Redemption Price owed
to the holders of Series B Preference Shares so called for redemption unless the cheque
is not honoured when presented for payment. :

233. From and after the date specified for redemption in any such notice of
redemption, the Series B Preference Shares called for redemption shall cease to be
entitled to dividends or any other participation in the assets of the Corporation and the
holders thereof shall not be entitled to exercise any rights as shareholders in respect
thereof unless payment of the Redemption Price shall not be made upon presentation
and surrender of the certificates in accordance with the foregoing provisions, in which
case the rights of the holders shall remain unaffected. Payment of the Redemption Price
shall be deemed to have been made upon payment in accordance with paragraph 232

or upon the deposit of the Redemption Price in accordance with paragraph 2.3.4.

234. The Corporation shall have the right at any time on or after the mailing
or delivery of notice of its intention to redeem Series B Preference Shares to deposit the
Redemption Price of the Series B Preference Shares so called for redemption, or of such
of the Series B Preference Shares which are represented by certificates which have not
at the date of such deposit been surrendered by the holders thereof in connection with
such redemption, with the Corporation’s transfer agent or to a special account in any
s‘peciﬁedCanadiancharteredbankoranyspeciﬁedtmst company in Canada named in
such notice of redemption or in a subsequent notice to the registered holders of the
shares in respect of which the deposit is made, to be paid without interest to or to the
order of the respective holders of Series B Preference Shares whose shares have been
called for redemption, upon presentation and surrender to such chartered bank or trust
company of the certificates representing such shares. Upon such deposit being made or
upon the date specified for redemption in such notice, whichever is later, the Series B
Preference Shares in respect of which such deposit shall have been made shall be
deemed to have been redeemed and the rights of the holders thereof after such deposit
or such redemption date, as the case may be, shall be limited to receiving their propor-
tion (less any tax required to be deducted or withheld therefrom) of the amount so
deposited without interest, upon presentation and surrender of the certificate or certifi-
cates representing the Series B Preference Shares being redeemed. Any interest allowed
on any such deposit shall belong to the Corporation.

2.3.5. Redemption moneys that are represented by a cheque which has not been
presented to the Corporation’s bankers for payment or that otherwise remain unclaimed
(including moneys held on deposit in a special account as provided for above) for a
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period of six years from the date specified for redemption shall be forfeited to the
Corporation.

23.6. Series B Preference Shares redeemed by the Corporation pursuant to this
section 2 shall not be reissued.

3. Wﬂﬂmﬂm
31 Right to Require Retraction.

Subject to the provisions of The Corporations Act (Newfoundland) and to
the provisions of section S hereof, a holder of Series B Preference Shares shall be
entitled to require the Corporation to redeem, on December 2, 2002 (the "Retraction
Date"), any or all of the Series B Preference Shares registered in his name on that date
at a price per share equal to $25.00 together with an amount equal to all accrued and
unpaid dividends thereon to but excluding the Retraction Date (or, if applicable, the
Subsequent Retraction Date as defined in paragraph 33) (the whole constituting and
being herein referred to as the "Retraction Price”). The Corporation shall, not later than
October 28, 2002 and not earlier than September 27, 2002, mail or deliver to each
registered holder of Series B Preference Shares a notice in writing setting out the number
of Series B Preference Shares held by such holder, according to the records of the
Corporation o its transfer agent, and stating (a) that the Series B Preference Shares may
be redeemed on December 2, 2002 at the option of the holder, (b) the place or places
within Canada (which shall include the principal office of the transfer agent for the Series
B Preference Shares in St. John'’s, Montreal and Toronto) at which holders of Series B
Preference Shares may present and surrender their shares for redemption on or before
the close of business on November 25, 2002 and (c) if the Corporation has reason to
believe that, in accordance with the provisions of paragraph 3.3, the Corporation will not
be permitted to redeem all of the Series B Preference Shares which may be tendered for
redemption, the maximum number of Series B Preference Shares which the Corporation
expects it will be permitted to redeem.

32 Method of Retraction.

32.1 In order to elect to have the Corporation redeem Series B Preference
Shares pursuant to the retraction privilege, each holder of Series B Preference Shares
who desires to have the Corporation redeem any or all of such holders Series B
Preference Shares on the Retraction Date must, on or before November 25, 2002 tender
to the transfer agent (the "Transfer Agent") for the Series B Preference Shares at its
principal office in St. John’s, Montreal or Toronto or at such other additional place or
places within Canada designated by the Corporation in the notice delivered pursuant to
paragraph 3.1, the certificate or certificates representing the Series B Preference Shares
which the holder wishes to have the Corporation redeem with the retraction panel on
such share certificate, or such other election form as may be designated by the
Corporation for such purposes which includes at least substantially the same information
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as the retraction panel on the share certificate, in both cases duly completed by the
registered holder specifying the number of Series B Preference Shares represented by
such certificate that are to be redeemed by the Corporation on the Retraction Date.
Such presentation and surrender of the Series B Preference Shares for redemption shall
be irrevocable except with respect to those Series B Preference Shares which are not
redeemed by the Corporation on the Retraction Date.

322. Subject to applicable law and to the provisions of section S hereof, the
Corporation shall, on the Retraction Date, redeem, at a price per Series B Preference
Share equal to the Retraction Price, the Series B Preference Shares in respect of which
the certificates have been surrendered for redemption in accordance with the provisions
of this paragraph 3.2. Payment of the Retraction Price may be made by cheque of the
Corporation (less the amount of any tax or other amounts required to be deducted or
withheld by the Corporation) and such payment of the Retraction Price shall be a full
and complete discharge of the Corporation’s obligation to pay the Retraction Price owed -
to the holders of the Series B Preference Shares so presented and surrendered for
redemption. Subject as hereinafter provided, the Series B Preference Shares so presented
and surrendered for redemption shall be and be deemed to be redeemed on the
Retraction Date. From and after the Retraction Date, a holder of any Series B
Preference Share presented and surrendered for redemption shall not be entitled to
dividends or to exercise any of the rights of a holder of Series B Preference Shares in
respect thereof except the right to receive the Retraction Price, provided that if payment
of the Retraction Price is not duly made by or on behalf of the Corporation in
accordance with the provisions hereof, then the rights of such holder shall remain

323. If part only of the Series B Preference Shares represented by any certificate
are redeemed as aforesaid, a new certificate for the balance of such shares shall be
issued at the expense of the Corporation. -

-

324. Redemption moneys that are represented by a cheque which has not been
presented to the Corporation’s bankers for payment or that otherwise remain unclaimed
(including moneys held on deposit in a special account as provided for above) for a
period of six years from the date specified for redemption- shall be forfeited to the
Corporation.

3.25. Series B Preference Shares redeemed pursuant to this section 3 shall not
be reissued.

33  Retraction Subject to Applicable Law.

If, on the Retraction Date, the Corporation determines that it will not be
permitted, under solvency provisions, other provisions of amy applicable law or the
provisions of section 5 hereof, to redeem all of the Series B Preference Shares tendered
for redemption, the Corporation shall redeem, on the Retraction Date, that number of
Series B Preference Shares which it is then permitted to redeem in accordance with the
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aforementioned provisions of law or section 5 hereof (rounded to the next lower muitiple
of 1,000) and the shares so to be redeemed shall be selected pro rata (disregarding
fractions). If a part only of the Series B Preference Shares represented by any certificate
shall be redeemed, a new certificate for the Series B Preference Shares not so redeemed
shall be issued at the expense of the Corporation and held on the terms hereinafter set
out.

If the Corporation shall fail to redeem, because of any of the
aforementioned provisions, all Series B Preference Shares in respect of which the holders
thereof shall have exercised the retraction privilege (such shares not so redeemed being
hereinafter referred to as the "Deposited Shares” and the holders who shall have
exercised the retraction privilege in respect thereof being hereinafter referred to as the
"Retracting Shareholders"), the Corporation shall continue to hold the Deposited Shares
and shall, as soon as possible (but in any event within 14 days) after the Retraction
Date, send a notice to each Retracting Shareholder stating:

() the number of Deposited Shares of such Retracting Shareholder held
by the Corporation,

(ii) the intention of the Corporation to redeem on each subsequent
Dividend Payment Date (the "Subsequent Retraction Date") thereafter
from all Retracting Shareholders who tendered in respect of the
Retraction Date, on a pro rata basis, that number of Deposited
Shares as it is then permitted by applicable law to redeem, and

(iii) the right of such Retracting Shareholder to require the Corporation
to return to him all of the Deposited Shares with the result that the
obligation of the Corporation to redeem the Deposited Shares so
returned shall cease.

The Corporation shall on each Subsequent Retraction Date thereafter, if it is permitted
on such date by such provisions, redeem on a pro rata basis from all Retracting
Shareholders who tendered in respect of the Retraction Date that number of Deposited
Shares as it is then permitted by applicable law to redeem at the Retraction Price. The
Series B Preference Shares to be redeemed on the Subsequent Retraction Date shall be
redeemed in accordance with this paragraph 3.3 save and except that payment therefor
shall be accompanied by a statement to each Retracting Shareholder setting out the
number of Deposited Shares of such Retracting Shareholder redeemed and the number
- of Deposited Shares remaining in the name of such Retracting Shareholder. Except as
otherwise provided herein, Retracting Shareholders shall continue to be entitled to
exercise all of the rights of shareholders in respect of the Deposited Shares and to
receive dividends thereon except that, in order to obtain possession of the share
certificate or certificates representing the Deposited Shares, a Retracting Shareholder
must give ten days’ written notice to the Corporation (given not less than 20 days prior
to any Subsequent Retraction Date) requiring the Corporation to retura to him all of the
Deposited Shares held in his name by the Corporation. Upon receipt of such written
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notice the Corporation shall promptly send to such Retracting Shareholder a share
certificate or share certificates for that number of Series B Preference Shares which such
Retracting Shareholder has requested the Corporation to return. Such shares shall then
cease to be Deposited Shares and such Retracting Shareholders shall cease to have any
right to receive any payment with respect thereto in connection with any Subsequent
Retraction Date as provided in this paragraph 3.3.

If the directors of the Corporation have acted in good faith in making any
of the determinations referred to above as to the number of Series B Preference Shares
which the Corporation was permitted at any time to redeem, the Corporation shall have
no liability in the event that any such determination proves inaccurate.

4.1 Subject to the provisions of section 5 hereof and the provisions of The
Corporations Act (Newfoundland), the Corporation may at any time and from time to
time purchase for cancellation all or any part of the then outstanding Series B Preference
Shares in the open market (including purchases through or from an investment dealer or
a member of a recognized stock exchange) or by invitation for tenders addressed to all
of the holders of Series B Preference Shares then outstanding, at the lowest price or
prices at which, in the opinion of the board of directors, such shares are then obtainable,
but not exceeding a maximum price per share equal to the sum of (a) $25.00 and (b) an
amount equal to all accrued and unpaid fixed cumulative preferential dividends thereon
calculated to but excluding the date of purchase. If, in response to an invitation for
tenders under the provisions of this section 4, more Series B Preference Shares are
tendered at a price or prices acceptable to the Corporation than the Corporation is
prepared to purchase, then the Corporation shall accept, to the extent required, the
tenders submitted at the lowest price and then, if and as required, the tenders submitted
at the next progressively higher prices and, if more Series B Preference Shares are
tendered at any such price than the Corporation is prepared to purchase, the Series B
Preference Shares tendered at that price-shall be purchased as nearly as may be pro rata
(disregarding fractions) according to the number of Series B Preference Shares so
ten&e;ted by each of the holders of the Series B Preference Shares who submitted tenders
at price. '

42 Series B Preference Shares purchased by the Corporation pursuant to this
section 4 shall not be reissued.

S. RESTRICTIONS ON DIVIDENDS,
1INE_AINY ’

While any Series B Preference Shares are outstanding, the Corporation
shall not, without the approval of the holders of the Series B Preference Shares given
as hereinafter specified:
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(a) declare, set aside for payment or pay any dividends on or make distributions
on or in respect of any common shares, Second Preference Shares or any
other shares of the Corporation ranking junior to the Series B Preference
Shares) (the "Junior Shares”) (other than dividends consisting of Junior
Shares);

(b) call for redemption, redeem, purchase, retire or acquire for value or
distribute any capital in respect of any Junior Shares (except to the extent
and out of net cash proceeds received by the Corporation from a
substantially concurrent issue of Junior Shares);

(c) call for redemption, redeem, purchase or otherwise retire or acquire for
value less than all of the Series B Preference Shares outstanding;

(d) except pursuant to any purchase obligation, sinking fund, retraction privilege
or mandatory redemption provisions attaching to amy series of First
Preference Shares, call for redemption, redeem, purchase or otherwise retire
for value any other shares ranking as to capital or dividends on a parity
with the Series B Preference Shares; or |

(e) reserve, set aside, allot or issue any shares ranking as to capital or
dividends prior to or on a parity with the Series B Preference Shares or
any securities convertible into or exchangeable for such shares;

unless, in each such case, all dividends then due and payable on the Series B Preference
Shares then outstanding accrued up to and including the dividends payable on the
immediately preceding respective date or dates for the payment of dividends thereon shall
have been declared and paid or set apart for payment, and all amounts, if any, payable
pursuant to sections 2 and 3 shall have been paid or set apart for payment.

6.  LIQUIDATION, DISSOLUTION OR WINDING-UP

In the event of any liquidation, dissolution or winding-up of the
Corporation, whether voluntary or involuntary, or any distribution of assets of the
Corporation among its shareholders for the purpose of winding up its affairs (the
"Liquidation Distribution"), each holder of Series B Preference Shares shall be entitled
to receive, before any amount shall be paid by the Corporation or any assets of the
Corporation shall be distributed to registered holders of shares ranking as to capital
junior to the Series B Preference Shares in connection with the Liquidation Distribution,
an amount equal to $25.00 for each Series B Preference Share held by such holder,
together with an amount equal to all accrued but unpaid cumulative dividends thereon
(which for such purposes shall be calculated as if such dividends were accruing from day
to day for the period from the expiration of the last period for which dividends have
been paid up to and including the date of the Liquidation Distribution). After payment
to the holders of Series B Preference Shares of the amount so payable to them, they
shall not be entitled to share in any further distribution of assets of the Corporation.
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7.  YOTING RIGHTS

Except where specifically provided by The Corporations Act (Newfoundland)
as hereinafter provided, the holders of the Series B Preference Shares shall not be
entitled as such to receive notice of or to attend any meeting of the shareholders of the
Corporation and shall not be entitled to vote at any such meeting unless and until the
Corporation from time to time shall fail to pay in the aggregate six consecutive quarterly
fixed preferential cumulative cash dividends on the Series B Preference Shares on the
dates on which the same should be paid whether or not such dividends have been
declared and whether or not there are any moneys of the Corporation properly applicable
to the payment of dividends. Thereafter, but only so long as any dividends on the Series
B Preference Shares remain in arrears, the holders of the Series B Preference Shares
shall be entitled to receive notice of, to attend and to vote at all meetings of the
shareholders of the Corporation (other than any meetings of the holders of any other
class or series of shares of the Corporation required by applicable law to be held as a
separate class or series meeting) and shall have one vote for each Series B Preference
Share held by them respectively.

8.  AMENDMENTS TO SERIES B PROVISIONS

These provisions attaching to the Series B Preference Shares may be
repealed, altered, modified, amended or varied only with the prior approval of the
holders of the Series B Preference Shares given in the manner provided in section 9
hereof in addition to any other approval required by The Corporations Act
(Newfoundland) or any other statutory provision of like or similar effect applicable to the
Corporation, from time to time in force. '

9.  CONSENTS AND APPROVALS .

9.1 The consent or approval of the holders of Series B Preference Shares with
respect to any and all matters may be given by one or more instruments signed by the
holders of all of the issued and outstanding Series B Preference Shares or by a resolution
passed by at least two-thirds of the votes cast at a meeting of the holders of Series B
Preference Shares duly called for that purpose and held upon at least 21 days’ notice,
at which two or more holders of a majority of the outstanding Series B Preference
Shares are present or represented by proxy. If at any such meeting the holders of a
majority of the outstanding Series B Preference Shares are not present or represented
by proxy within one half-hour after the time appointed for such meeting, then the
meeting shall be adjourned to such date being 14 days later and shall accordingly be held
on the corresponding day of the week and at the same time and place as that originally
fixed by the notice convening the meeting and not less than seven days’ notice shall be
given of such adjourned meeting. At such adjourned meeting the holders of the Series
B Preference Shares present or represented by proxy may transact the business for which
the meeting was originally called and the consent or approval of the holders of the
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Series B Preference Shares with respect thereto may be given by at least two-thirds of
the votes cast at such adjourned meeting.

9.2 The formalities to be observed with respect to the giving of notice of any
such meeting and the conduct thereof shall be those from time to time prescribed by
The Corporations Act (Newfoundland) and the by-laws of the Corporation with respect
to meetings of shareholders.

93 On every poll taken at every such meeting or adjourned meeting every
holder of Series B Preference Shares shall be entitled to one vote in respect of each
Series B Preference Share of which he is the registered holder.

10. NOTICES

10.1 Any notice required or permitted to be given to any holder of Series B
Preference Shares shall be sent by first class mail, postage prepaid, or delivered to such
holder at his address as it appears on the records of the Corporation or, in the event of
the address of any such shareholder not so appearing, to the last known address of such
shareholder (provided that, in the case of joint holders, to such address of the joint
holder whose name stands first in the books of the Corporation). The accidental failure
to give notice to one or more of such shareholders shall not affect the validity of any
action requiring the giving of notice by the Corporation. Any notice given as aforesaid
shall be deemed to be given on the date upon which it is mailed or delivered.

10.2 " If the directors of the Corporation determine that mail service is or is
threatened to be interrupted at the time when the Corporation is required or elects to
give any notice hereunder, or is required to send any cheque or any share certificate to
any holder of Series B Preference Shares, whether in connection with the redemption or
conversion of Series B Preference Shares or otherwise, the Corporation may,
notwithstanding the provisions hereof:

(a) give such notice by publication thereof once in a daily English language
newspaper of general circulation published in each of St. John’s, Montreal
and Toronto and once in a daily French language newspaper published in
Montreal and such notice shall be deemed to have been validly given on
the day next succeeding its publication in all of such cities; or

(b) fulfil the requirement to send such cheque or such share certificate by
arranging for the delivery thereof to such holder by the transfer agent for
the Series B Preference Shares at its principal offices in the cities of St.
John's, Montreal and Toronto and such cheque and/or certificate shall be
deemed to have been sent on the date on which notice of such arrangement
shall have been given as provided in (a) above, provided that as soon as
the directors of the Corporation determine that mail service is no longer
interrupted or threatened to be interrupted such cheque or share certificate,
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if not theretofore delivered to such holder, shall be sent by mail as herein
provided.

1.  TAX ELECTION

The Corporation shall elect, in the manner and within the time provided
under section 191.2 of the Income Tax Act (Canada) or any successor or_replacement
provision of similar effect, to pay tax on dividends paid on the Series B Preference
Shares at a rate such that no holder of the Series B Preference Shares shall be required
to pay tax on dividends received on the Series B Preference Shares under section 187.2
of Part IV.1 of such Act or any successor or replacement provision of similar effect.

12

References herein to The Corporations Act (Newfoundland) means The
Corporations Act (Newfoundland) as now enacted or as the same may from time to time
be amended, re-enacted or replaced, and in the case of such amendment, re-enactment
or replacement, any references herein shall be read as referring to such amended, re-
enacted or replaced provisions.
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(Sections 25, 54, 286, 314, 315 and Section 451)

Fortis Inc, 21782-87

Name of Corporation Number

I certify that the Articles of the Incorporation were amended

(a) under section 25 of the Corporations Act in accordance with the attached Notice;

(b) under section 54 of the Corporations Act as set out in the attached Articles of
Amendment designating a series of shares;

(c) under section 286 of the Corporations Act as set out in the attached Articles
of Amendment;

(d) under section 314 of the Corporations Act as set out in the attached Articles of
Reorganization;

(¢) under section 315 of the Corporations Act as set out in the attached Articles of
Arrangement;
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(f) under section 451 of the Corporations Act as set out in the attached Articles of
Amendment.

/ﬁ, Registrar Date of Amendment

May 27, 2003
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FORTIS INC.

FIRST PREFERENCE SHARES, SERIES C

The third series of First Preference Shares of the Corporation shall consist of
5,000,000 First Preference Shares which shall be designated as Cumulative Redeemable
Convertible First Preference Shares, Series C (hereinafter referred to as the "Series C Shares")
and which, in addition to the rights, privileges, restrictions and conditions attaching to the First
Preference Shares as a class, shall have attached thereto the following rights, privileges,
restrictions and conditions (collectively, the "Series C Share Provisions"):

1. Interpretation
1.1 Definitions

The following words and phrases whenever used in these Series C Share
Provisions shall have the following meanings, unless there is something in the context otherwise
inconsistent therewith:

(@) “accrued and unpaid dividends" means the aggregate of: (i) all unpaid dividends
on the Series C Shares for any Dividend Period; and (ii) the amount calculated as
though dividends on each Series C Share had been accruing on a day-to-day basis
from and including the date on which the last dividend in respect of the most
recently completed Dividend Period was payable up to and including the date to
which the computation of accrued dividends is to be made;

(b)  "Business Day" means a day other than a Saturday, a Sunday or any other day
which is a statutory holiday in the Provinces of Newfoundland and Labrador or
Ontario;

(c)  "CDS" has the meaning given to that term in Section 15;

(d)  "Common Shares" means the common shares of the Corporation;

(e)  "Corporation's Conversion Date" has the meaning given to that term in Section
5.1

) "Corporation's Conversion Notice" has the meaning given to that term in Section
5.1;

(g) "Conversion Price" has the meaning given to that term in Section 5.1;

(h) "Current Market Price" has the meaning given to that term in Section 5.1;

@) "Dividend Payment Date", in respect of the dividends payable on the Series C
Shares, means the first day of March, June, September and December of each year
commencing with September 1, 2003;

Tor #: 1213588.5



.2.

G) "Dividend Period" means the period from and including the date of initial issue of
the Series C Shares up to but excluding September 1, 2003 and, thereafter, the
period from and including a Dividend Payment Date up to but excluding the next
succeeding Dividend Payment Date;

(k)  "Holders" has the meaning given to that term in Section 3.1;
)] "Holder's Conversion Date" has the meaning given to that term in Section 5.2;
(m) "Holder's Conversion Notice" has the meaning given to that term in Section 5.2;

(n)  “in priority to", "on a parity with" and "junior to" have reference to the order of
priority in payment of dividends and in the distribution of assets of the
Corporation in the event of any liquidation, dissolution or winding-up of the
Corporation, whether voluntary or involuntary, or other distribution of the assets
of the Corporation among its shareholders for the purpose of winding-up its
affairs;

(o) "Initial Dividend Period" has the meaning given to that term in Section 3.2(a);
(p)  "ITA" has the meaning given to that term in Section 13;

(@) "ranking as to capital" and similar expressions mean ranking with respect to
priority in the distribution of assets of the Corporation in the event of any
liquidation, dissolution or winding-up of the Corporation, whether voluntary or
involuntary, or other distribution of the assets of the Corporation among its
shareholders for the purpose of winding-up its affairs;

(r "ranking as to dividends" and similar expressions mean ranking with respect to
priority in the payment of dividends by the Corporation;

(s) "Redemption Price” has the meaning given to that term in Section 4.1;

®) “Series C Dividends" has the meaning given to that term in Section 3.1;

B (u)  "Subject Shares" has the meaning given to that term in Section 5.2; and
(v)  "TSX" means the Toronto Stock Exchange.
1.2 Reference to Statutes
Any reference in these Series C Share Provisions to any statute or any provision

of any statute shall be deemed to be a reference to such statute or such provision as amended or
re-enacted from time to time.

1.3 Non-Business Day

If any day on which any dividend on the Series C Shares is payable or by which
any other action is required to be taken hereunder is not a Business Day, such dividend shall be
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payable or such other action shall be required to be taken on the next succeeding day that is a
Business Day.

1.4 Section References

The word "Section" refers to the particular section of these Series C Share
Provisions unless otherwise indicated.

2. Consideration for Issue

The consideration for the issue of each Series C Share shall be $25.00.

3. Dividends

3.1 Payment of Dividends

Holders of Series C Shares (the "Holders") shall be entitled to receive, and the
Corporation shall pay thereon, if, as and when declared by the directors of the Corporation out of
monies of the Corporation properly applicable to the payment of dividends, fixed cumulative
preferential cash dividends (the "Series C Dividends") at the rate of $1.3625 per Series C Share
per annum payable in equal quarterly instalments with respect to each Dividend Period, on the
Dividend Payment Date immediately following each such Dividend Period (less any tax required
to be deducted and withheld by the Corporation under applicable law). Such dividends shall
accrue daily from the date of issue of the Series C Shares.

3.2 Dividends for Other than a Full Dividend Period

The amount of the dividend for any period which is more or less than a full
Dividend Period shall be equal to:

(a)  in respect of the period beginning on and including the date of initial issue of the
Series C Shares to but excluding September 1, 2003 (the "Initial Dividend
Period"), an amount per Series C Share equal to the amount obtained (rounded to
four decimal places) when $1.3625 is multiplied by a fraction, the numerator of
which is the number of days from and including the date of issue of the Series C
Shares up to but excluding September 1, 2003, and the denominator of which is
365; and

(b)  inrespect of any period other than the Initial Dividend Period that is more or less
than a full Dividend Period, an amount per Series C Share equal to the amount
obtained (rounded to four decimal places) when $1.3625 is multiplied by a
fraction, the numerator of which is the number of days in the relevant period
(which shall include the first day of such period but exclude the last day of such
period) and the denominator of which is the number of days in the year in which
the last day of such period falls.
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3.3 Method of Payment

Series C Dividends shall (except in the case of redemption in which case payment
of Series C Dividends shall be made on surrender of the certificate representing the Series C
Shares to be redeemed) be paid by sending to each Holder (in the manner provided for in Section
14) a cheque for such Series C Dividends (less any tax required to be deducted and withheld by
the Corporation under applicable law) payable to the order of such Holder or, in the case of j _|omt
Holders, to the order of all such Holders failing written instructions from them to the contrary, in
lawful money of Canada at par at any branch in Canada of the Corporation's bankers for the time
being or by any other reasonable means the Corporation deems desirable. The posting or
delivery of such cheque on or before the date on which such dividend is to be paid to a Holder
shall be deemed to be payment and shall satisfy and discharge all liabilities for the payment of
such dividends to the extent of the sum represented thereby (plus the amount of any tax required
to be deducted and withheld by the Corporation from the related dividends as aforesaid) unless
such cheque is not honoured when presented for payment. Subject to applicable law, dividends
which are represented by a cheque which has not been presented to the Corporation's bankers for
payment or that otherwise remain unclaimed for a period of six years from the date on which
they were declared to be payable shall be forfeited to the Corporation.

34 Cumulative Payment of Dividends

If on any Dmdend Payment Date, the Series C Dividends accrued and unpaid to
such date are not paid in full on all of the Series C Shares then outstanding, such Series C
Dividends, or the unpaid part thereof, shall be paid on a subsequent Dividend Payment Date or
Dividend Payment Dates determined by the directors on which the Corporation shall have
sufficient monies properly applicable to the payment of such Series C Dividends. The Holders
shall not be entitled to any dividends other than or in excess of the cumulative preferential cash
dividends herein provided for.

4. Redemption
4.1 Optional Redemption

The Corporation may not redeem any of the Series C Shares prior to June 1, 2010.
On and after this date, subject to the terms of any shares ranking prior to the Series C Shares, to
applxcable law and to the provisions described in Section 6 below, the Corporation may, upon
giving notice as hereinafter provided, at its option, at any time redeem all, or from time to time
any part, of the then outstanding Series C Shares by the payment of an amount in cash for each
Series C Share so redeemed equal to:

(a)  $25.75 if redeemed before June 1, 2011;

(b)  $25.50 if redeemed on or after June 1, 2011, but before June 1, 2012;

(c) $25.25 if redeemed on or after June 1, 2012, but before June 1, 2013; and
(d)  $25.00 if redeemed on or after June 1, 2013,
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in each case, together with all accrued and unpaid dividends (for greater certainty excluding
declared dividends with a record date prior to the date fixed for redemption, which shall be paid
by the Corporation to the Holder on the Dividend Payment Date applicable to such dividend) up
to but excluding the date fixed for redemption (collectively, the "Redemption Price") (less any
tax required to be deducted and withheld by the Corporation under applicable law).

4.2 Partial Redemption

If less than all of the then outstanding Series C Shares are at any time to be
redeemed, then the particular Series C Shares to be redeemed shall be selected on a pro rata
basis. For the purpose of determining the number of Series C Shares to be redeemed under this
Section 4.2, any fractional amount of a Series C Share equal to or greater than 0.5 shall be
rounded up to the next larger whole number and any fractional amount of a Series C Share less
than 0.5 shall be rounded down to the next smaller whole number.

4.3 Method of Redemption

The Corporation shall give notice in writing not less than 30 days and not more
than 60 days prior to the date on which the redemption is to take place of its intention to redeem
such Series C Shares to each person who at the date of giving such notice is a Holder of Series C
Shares to be redeemed. Any such notice shall be validly and effectively given on the date on
which it is sent to each Holder of Series C Shares to be redeemed in the manner provided for in
Section 14. Such notice shall set out the number of such Series C Shares held by the person to
whom it is addressed which are to be redeemed and the Redemption Price and shall also set out
the date on which the redemption is to take place. On and after the date so specified for
redemption, the Corporation shall pay or cause to be paid to the Holders of Series C Shares to be
redeemed the Redemption Price (less any tax required to be deducted and withheld by the
Corporation under applicable law) on presentation and surrender, at any place within Canada
designated by such notice, of the certificate or certificates for such Series C Shares so called for
redemption. Such payment shall be made by cheque in the amount of the Redemption Price (less
any tax required to be deducted and withheld by the Corporation under applicable law) payable
at par at any branch in Canada of the Corporation's bankers for the time being or by any other
reasonable means the Corporation deems desirable and the delivery of such cheque in such
amount shall be a full and complete discharge of the Corporation's obligation to pay the
Redemption Price owed to the holders of Series C Shares so called for redemption unless the
cheque is not honoured when presented for payment. From and after the date specified in any
such notice, the Series C Shares called for redemption shall cease to be entitled to Series C
Dividends and the Holders thereof shall not be entitled to exercise any of the rights of
shareholders in respect thereof, except to receive the Redemption Price therefor (less any tax
required to be deducted and withheld by the Corporation under applicable law), unless payment
of the Redemption Price shall not be duly made by the Corporation. At any time after notice of
redemption is given as aforesaid, the Corporation shall have the right to deposit the Redemption
Price in respect of any or all Series C Shares called for redemption (less any tax required to be
deducted and withheld by the Corporation under applicable law), or such part thereof as at the
time of deposit has not been claimed by the Holders entitled thereto, with any chartered bank or
banks or with any trust Corporation or trust companies in Canada named in the notice of
redemption to the credit of a special account or accounts in trust for the respective Holders of
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such shares, to be paid to them respectively upon surrender to such bank or banks or trust
Corporation or trust companies of the certificate or certificates representing the same. Upon
such deposit or deposits being made, such shares shall be deemed to be redeemed on the
redemption date specified in the notice of redemption. After the Corporation has made a deposit
as aforesaid with respect to any Series C Shares, the Holders thereof shall not, from and after the
redemption date, be entitled to exercise any of the rights of shareholders in respect thereof and
the rights of the Holders thereof shall be limited to receiving a proportion of the amounts so
deposited applicable to such shares, without interest. Any interest allowed on such deposit shall
belong to the Corporation. Subject to applicable law, redemption monies that are represented by
a cheque which has not been presented to the Corporation's bankers for payment or that
otherwise remain unclaimed (including monies held in deposit as provided for above) for a
period of six years from the date specified for redemption shall be forfeited to the Corporation.

5. - Conversion of Series C Shares

5.1 Conversion at the Option of the Corporation

The Series C Shares shall not be convertible at the option of the Corporation prior
to June 1, 2010. On and after June 1, 2010, the Corporation may, subject to applicable law and,
if required, to other regulatory approvals, and upon notice as hereinafter described, convert all, or
from time to time any part, of the then outstanding Series C Shares into that number of freely-
tradeable Common Shares (per Series C Share) determined by dividing an amount equal to:

(@)  $25.75if converted before June 1, 2011;

(b)  $25.50if converted on or after June 1, 2011, but before June 1, 2012;

(c)  $25.25 if converted on or after June 1, 2012, but before June 1, 2013; and
(d)  $25.00 if converted on or after June 1, 2013,

in each case, together with all accrued and unpaid dividends (for greater certainty excluding
declared dividends with a record date prior to the Corporation's Conversion Date, which shall be
paid by the Corporation to the Holder on the Dividend Payment Date applicable to such
dividend) up to but excluding the Corporation's Conversion Date (collectively, the "Conversion
Price") (less any tax required to be deducted and withheld by the Corporation under applicable
law), by the greater of $1.00 or 95 per cent of the weighted average trading price of the Common
Shares on the TSX (or, if the Common Shares do not trade on the TSX on the date specified for
conversion, on the exchange or trading system with the greatest volume of Common Shares
traded during the 20 trading day period referred to below) for the 20 consecutive trading days
ending on: (i) the fourth day prior to the Corporation's Conversion Date, or (ii) if such fourth day
is not a trading day, the immediately preceding trading day (the "Current Market Price").
Fractional Common Shares will not be issued on any conversion of Series C Shares, but in lieu
thereof the Corporation will make cash payments in the manner set out in Sections 5.3 and 5.5
below. Such conversion shall be deemed to have been made at the close of business on the
Corporation's Conversion Date, so that the rights of the Holder of such Series C Shares as the
Holder thereof shall cease at such time and the person or persons entitled to receive Common
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Shares upon such conversion shall be treated for all purposes as having become the holder or
holders of record of such Common Shares at such time.

Upon exercise by the Corporation of its right to convert Series C Shares into
Common Shares, the Corporation is not required to (but may at its option) issue Common Shares
to any person whose address is in, or whom the Corporation or its transfer agent has reason to
believe is a resident of, any jurisdiction outside of Canada, to the extent that such issue would
require compliance by the Corporation with the securities or other laws of such jurisdiction.

The Corporation shall give written notice to each Holder whose shares are to be
converted, which notice (the "Corporation's Conversion Notice") shall specify the number of
Series C Shares held by such Holder that will be converted and the date fixed by the Corporation
for conversion (the "Corporation's Conversion Date"), and which notice shall be given not more
than 60 days and not less than 30 days prior to such Corporation's Conversion Date.

If less than all of the then outstanding Series C Shares are at any time to be
converted at the option of the Corporation, then the particular Series C Shares to be so converted
shall be selected on a pro rata basis. For the purpose of determining the number of Series C
Shares to be converted under this Section 5.1, any fractional amount of a Series C Share equal to
or greater than 0.5 shall be rounded up to the next larger whole number and any fractional
amount of a Series C Share less than 0,5 shall be rounded down to the next smaller number.

Series C Shares that are the subject of a Corporation's Conversion Notice shall be
converted effective at the close of business on the Corporation's Conversion Date.

The Corporation cannot exercise its conversion rights hereunder in respect of any
Series C Shares that are the subject of a2 Holder's Conversion Notice under Section 5.2 below.

5.2 Conversion at the Option of the Holder

Subject to applicable law and to the option of the Corporation in Section 5.4, on
each Dividend Payment Date on or after September 1, 2013, a Holder, upon notice as hereinafter
described, may convert all or any part of the then outstanding Series C Shares registered in the
name of the Holder into that number of freely-tradeable Common Shares determined (per Series
C Share) by dividing $25.00, together with all accrued and unpaid dividends (for greater
certainty excluding declared dividends with a record date prior to the Holder's Conversion Date,
which shall be paid by the Corporation to the Holder on the Dividend Payment Date applicable
to such dividend) up to but excluding the Holder's Conversion Date, by the greater of $1.00 and
95 per cent of the Current Market Price. Fractional Common Shares will not be issued on any
conversion of Series C Shares, but in lieu thereof the Corporation will make cash payments in

_ the manner set out in Sections 5.3 and 5.5 below. Such conversion shall be deemed to have been

made at the close of business on the Holder's Conversion Date, so that the rights of the Holder of
such Series C Shares as the Holder thereof shall cease at such time and the person or persons
entitled to receive Common Shares upon such conversion shall be treated for all purposes as
having become the holder or holders of record of such Common Shares at such time.

In order to exercise its conversion rights, the Holder shall give written notice to
the Corporation at the registered office of the Corporation or the principal transfer office of the
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transfer agent for the Series C Shares in the City of Toronto (the "Holder's Conversion Notice"),
which Holder's Conversion Notice shall specify the number of Series C Shares (the "Subject
Shares") held by such Holder which shall be converted on the Dividend Payment Date chosen by
the Holder for conversion (the "Holder's Conversion Date"). The Holder's Conversion Notice
shall be given not more than 60 days and not less than 30 days prior to such Holder's Conversion
Date and shall be irrevocable.

Upon exercise by the Holder of its right to convert Series C Shares into Common
Shares, the Corporation is not required to (but may at its option) issue Common Shares to any
person whose address is in, or whom the Corporation or its transfer agent has reason to believe is
a resident of, any jurisdiction outside of Canada, to the extent that such issue would require
compliance by the Corporation with the securities or other laws of such jurisdiction.

If the Corporat:on gives notice as prov1ded in Section 4 to a Holder of the
redernptlon of Series C Shares prior to that Holder giving a Holder's Conversion Notice to the
Corporation, the right of that Holder to convert such Series C Share as herein provided shall
cease and terminate.

5.3  Delivery of Certificates Representing Common Shares

The Corporation shall, on presentation and surrender at the head office of the
Corporation, the principal transfer office of the transfer agent for the Series C Shares in the City
of Toronto, or such other place or places in Canada as the Corporation may agree, of the
certificate or certificates representing the Series C Shares being converted by the Corporation or
the Holder, give or cause to be given, on the applicable Corporation's Conversion Date or
Holder's Conversion Date, as the case may be, to each Holder of Series C Shares being converted
or as such Holder may have otherwise directed:

(@) a certificate representing the whole number of Common Shares into which such
Series C Shares being converted are to be converted, registered in the name of the
Holder, or as such Holder may have otherwise directed; and

(b)  inlieu of the issuance of a fractional Common Share, a cheque in an amount equal

to the product of the fractional remainder, if any (rounded to four decimal places),

. produced by the conversion formula set forth in Section 5.1 or Section 5.2 above,

. as the case may be, multiplied by the greater of $1.00 or 95 per cent of the then
Current Market Price.

If on any conversion under Section 5.1 or 5.2, less than all of the Series C Shares
represented by any certificate are to be converted, a new certificate representing the balance of
such Series C Shares shall be issued by the Corporation without cost to the Holder.

The Holder of any Series C Share on the record date for any dividend declared
payable on such share shall be entitled to such dividend notwithstanding that such share is

converted into Common Shares after such record date and on or before the date of the payment
of such dividend.
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The issuance of certificates for the Common Shares upon the conversion of Series
C Shares shall be made without charge to the Holders for any fee or tax in respect of the issuance
of such certificates or the Common Shares represented thereby; provided, however, that the
Corporation shall not be required to pay any tax which may be imposed upon the person or
persons to whom such Common Shares are issued in respect of the issuance of such Common
Shares or the certificate therefor or which may be payable in respect of any transfer involved in
the issuance and delivery of any such certificate in the name or names other than that of the
Holder or deliver such certificate unless the person or persons requesting the issuance thereof
shall have paid to the Corporation the amount of such tax or shall have established to the
satisfaction of the Corporation that such tax has been paid.

5.4 Option of the Corporation

If a Holder gives a Holder's Conversion Notice to the Corporation, subject to the
provisions in Section 6 below, as applicable, the Corporation may, at its option, on notice to such
Holder in the manner described in this Section 5.4, either (i) redeem for cash on the Holder's
Conversion Date all or any part of the Subject Shares, or (ii) cause the Holder to sell on the
Holder's Conversion Date all or any part of the Subject Shares to another purchaser or purchasers
in the event that a purchaser or purchasers willing to purchase all or any part of such Subject
Shares is or are found by the Corporation pursuant to this Section 5.4. The proportion of the
Subject Shares which are.either redeemed, purchased or converted on that Holder's Conversion
Date shall, to the extent practicable, be the same for each Holder delivering a Holder's
Conversion Notice.

If the Corporation elects to redeem for cash or arrange for the purchase of any
Subject Shares, then the Corporation shall, not less than 20 days prior to the Holder's Conversion
Date, give written notice to all Holders of the Subject Shares stating the number of Subject
Shares to be redeemed for cash by the Corporation, the number of Subject Shares to be sold to
another purchaser, and the number of Subject Shares to be converted into Common Shares
pursuant to the Holder's Conversion Notice, such that all of the Subject Shares are either
redeemed, purchased or converted on the Holder’s Conversion Date.

If the Corporation elects to redeem for cash or arrange for the purchase of any
Subject Shares, then the Corporation shall pay or cause to be paid, in respect of those Subject
Shares to be redeemed for cash or purchased, on presentation and surrender at the head office of
the Corporation, the principal transfer office of the transfer agent for the Series C Shares in the
City of Toronto, or such other place or places in Canada as the Corporation may agree, of the
certificate or certificates representing such Subject Shares, on the Holder's Conversion Date, to
the Holder of the Subject Shares or as such Holder may have otherwise directed, an amount
equal to $25.00 plus all accrued and unpaid dividends (for greater certainty excluding declared
dividends with a record date prior to the Holder's Conversion Date, which shall be paid by the
Corporation to the Holder on the Dividend Payment Date applicable to such dividend) up to but
excluding the Holder's Conversion Date for each Subject Share being redeemed or purchased
(less any tax required to be deducted and withheld by the Corporation under applicable law), and
each such Subject Share shall be deemed to have been redeemed or purchased, but not converted,
as the case may be, on the Holder's Conversion Date. Payment under this Section 5.4 shall be
made by cheque in accordance with Section 5.5.
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If the Corporation elects to redeem for cash or arrange for the purchase of some,
but not all, of the Subject Shares, then the Corporation shall, in respect of those Subject Shares to
be converted into Common Shares, give or cause to be given to the Holder of such Subject
Shares the certificate or certificates representing such Common Shares and, if applicable, a
cheque in lieu of a fractional Common Share, all in accordance with the procedures set forth in
Section 5.3.

5.5 Payment by Cheque

Any amounts that are paid by the Corporation to Holders in respect of the
payment of (i) a redemption or purchase amount under Section 5.4, or (ii) a cash amount in lieu
of the issuance of a fractional Common Share under Section 5.1 or 5.2, shall be paid by cheques
drawn on a Canadian chartered bank and payable in lawful money of Canada at any branch of
such bank in Canada, and the delivery or mailing of any such cheque to a Holder shall constitute
a full and complete discharge of the Corporation's obligation to pay the amount represented by
such cheque (plus any tax required to be deducted and withheld by the Corporation from the
related redemption or purchase amount or cash in lieu of a fractional Common Share), unless
such cheque is not honoured when presented for payment.

6. Restrictions on Dividends and Retirement and Issue of Shares

So long as any of the Series C Shares are outstanding, the Corporation shall not,
without the approval of the Holders:

(a)  declare, pay or set apart for payment any dividends (other than stock dividends
payable in shares of the Corporation ranking as to capital and dividends junior to
the Series C Shares) on any shares of the Corporation ranking as to dividends
junior to the Series C Shares;

(b)  except out of the net cash proceeds of a substantially concurrent issue of shares of
the Corporation ranking as to capital and dividends junior to the Series C Shares,
redeem or call for redemption, purchase or otherwise pay off, retire or make any
return of capital in respect of any shares of the Corporation ranking as to capital
junior to the Series C Shares;

(c)  redeem or call for redemption, purchase or otherwise retire for value or make any
return of capital in respect of less than all of the Series C Shares then outstanding;

(d)  except pursuant to any purchase obligation, sinking fund, retraction privilege or
mandatory redemption provisions attaching thereto, redeem or call for
redemption, purchase or otherwise pay off, retire or make any return of capital in
respect of any First Preference Shares, ranking as to dividends or capital on a
parity with the Series C Shares; or

(e) issue any additional Series C Shares or any shares ranking as to dividends or
capital prior to or on a parity with the Series C Shares,
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unless, in each such case, all accrued and unpaid dividends up to and including the dividend
payable for the last completed period for which dividends were payable on the Series C Shares
and on all other shares of the Corporation ranking as to dividends prior to or on a parity with the
Series C Shares with respect to the payment of dividends have been declared and paid or set
apart for payment.

7. Purchase for Cancellation

Subject to applicable law and to the provisions in Section 6 above, the
Corporation may at any time purchase (if obtainable) for cancellation the whole or any part of
the Series C Shares outstanding from time to time, in the open market through or from an
investment dealer or any firm holding membership on a recognized stock exchange, or by private
agreement or otherwise, at the lowest price or prices at which, in the opinion of the directors of
the Corporation, such shares are obtainable.

8. Authorized Capital

Any Series C Shares which are redeemed or purchased in accordance herewith
shall be cancelled and such Series C Shares and any Series C Shares converted in accordance
herewith shall not be reissued by the Corporation.

9, Liquidation, Dissolution or Winding-Up

In the event of the liquidation, dissolution or winding-up of the Corporation,
whether voluntary or involuntary, or any other distribution of assets of the Corporation among its
shareholders for the purpose of winding-up its affairs, the Holders shall be entitled to payment of
an amount equal to $25.00 per Series C Share, plus an amount equal to all accrued and unpaid
dividends up to but excluding the date of payment or distribution (less any tax required to be
deducted and withheld by the Corporation under applicable law), before any amounts shall be
paid or any assets of the Corporation distributed to the holders of any shares ranking junior as to
capital to the Series C Shares. Upon payment of such amounts, the Holders shall not be entitled
to share in any further distribution of the assets of the Corporation.

10.  Voting Rights

The Holders will not be entitled (except as otherwise provided by law and except
for meetings of the holders of the First Preference Shares as a class and meetings of the holders
of the Series C Shares as a series) to receive notice of, attend at, or vote at any meeting of
shareholders of the Corporation unless and until the Corporation shall have failed to pay eight
quarterly Series C Dividends on the Series C Shares, whether or not consecutive and whether or
not such dividends have been declared and whether or not there are any monies of the
Corporation properly applicable to the payment of Series C Dividends. In the event of such non-
payment, and for only so long as any such dividends remain in arrears, the Holders shall have the
right to receive notice of and to attend each meeting of shareholders of the Corporation which
takes place more than 60 days after the date on which the failure first occurs (other than a
separate meeting of the holders of another series or class of shares) and such Holders shall have

Tor #: 1213588.5



-12-

the right, at any such meeting, to one (1) vote for each Series C Share held. No other voting
rights shall attach to the Series C Shares in any circumstances. The voting rights of the Holders
shall forthwith cease (unless and until the same default shall again arise under the provisions of
this Section 10) upon payment by the Corporation of any and all such dividends in arrears on the
Series C Shares to which the Holders are entitled, until such time as the Corporation may again
fail to pay eight quarterly dividends on the Series C Shares, in which event such voting rights
shall become effective again and so on from time to time.

11. Modification

The provisions attaching to the Series C Shares may be repealed, altered,
modified or amended from time to time with such approval as may then be required by the
Corporations Act (Newfoundland and Labrador), any such approval to be given in accordance
with Section 12.

12. Approval of Holders of Series C Shares
12.1 Approval

Any approval of the Holders with respect to any matters requiring the consent of
the Holders may be given in such manner as then required by law, subject to a minimum
requirement that such approval be given by resolution signed by all the Holders or passed by the
affirmative vote of not less than two-thirds of the votes cast by the Holders who voted in respect
of that resolution at a meeting of the Holders duly called for that purpose and at which the
holders of at least a majority of the outstanding Series C Shares are present or represented by
proxy. If at any such meeting the Holder(s) of a majority of the outstanding Series C Shares are
not present or represented by proxy within 30 minutes after the time appointed for the meeting,
then the meeting shall be adjourned to such date not less than 14 days thereafter on the
- corresponding day of the week and at the same time and place as that originally fixed by the
notice convening the meeting, and not less than 7 days' written notice shall be given of such
adjourned meeting. At such adjourned meeting, the Holder(s) of Series C Shares represented in
person or by proxy shall form the necessary quorum. At any meeting of the Holders as a series,
each Holder shall be entitled to one vote in respect of each Series C Share held.

12,2 Formalities, etc,

The proxy rules applicable to, and the formalities to be observed in respect of the
conduct of, any meeting or any adjourned meeting of Holders shall be those from time to time
prescribed by the by-laws of the Corporation in respect of meetings of shareholders or, if not so

prescribed, as required by law. On every poll taken at every meeting of Holders, each Holder
entitled to vote thereof shall have one vote in respect of each Series C Share held.

13, Tax Election

The Corporation shall elect, in the manner and within the time provided under the
Income Tax Act (Canada) (the "ITA"), under subsection 191.2(1) of the ITA, or any successor or
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replacement provision of similar effect, and take all other necessary action under the ITA, to pay
or cause payment of the tax under Part VI.1 of the ITA at a rate such that corporate Holders will
not be required to pay tax on dividends received on the Series C Shares under Section 187.2 of
Part IV.1 of the ITA or any successor or replacement provision of similar effect.

14. Communications with Holders

Except as specifically provided elsewhere in these Series C Share Provisions, any
notice, cheque or other communication from the Corporation herein provided for shall be
sufficiently given, sent or made if delivered or if sent by first class unregistered mail, postage
prepaid, to each Holder at the last address of such Holder as it appears on the securities register
of the Corporation or, in the case of joint Holders, to the address of the Holder whose name
appears first in the securities register of the Corporation as one of such joint Holders, or, in the
event of the address of any of such Holders not so appearing, then to the last address of such
Holder known to the Corporation. Accidental failure to give such notice or other communication
to one or more Holders of the Series C Shares shall not affect the validity of the notices or other
communications properly given or any action taken pursuant to such notice or other
communication but, upon such failure being discovered, the notice or other communication, as
the case may be, shall be sent forthwith to such Holder or Holders.

If any notice, cheque or other communication from the Corporation given to a
Holder pursuant to this Section 14 is returned on three consecutive occasions because the Holder
cannot be found, the Corporation shall not be required to give or mail any further notices,
cheques or other communications to such shareholder until the Holder informs the Corporation
in writing of such Holder's new address.

If the directors determine that mail service is or is threatened to be interrupted at
the time when the Corporation is required or elects to give any notice hereunder by mail, or is
required to send any cheque or any share certificate to a Holder, whether in connection with the
redemption or conversion of Series C Shares or otherwise, the Corporation may, notwithstanding
the provisions hereof: '

(a)  give such notice by publication thereof once in a daily English language
newspaper of general circulation published in each of St. John's, Montreal and
Toronto and once in a daily French language newspaper published in Montreal
and such notice shall be deemed to have been validly given on the day next
succeeding its publication in all of such cities; and

(b) fulfill the requirement to send such cheque or such share certificate by arranging
for the delivery thereof to such Holder by the transfer agent for the Series C
Shares at its principal offices in the city of Toronto, and such cheque and/or share
certificate shall be deemed to have been sent on the date on which notice of such
arrangement shall have been given as provided in (a) above, provided that as soon
as the directors determine that mail service is no longer interrupted or threatened
to be interrupted, such cheque or share certificate, if not theretofore delivered to
such Holder, shall be sent by mail as herein provided.
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15. Book-Entry System Only

If the Series C Shares are held through the book-entry only system of the
Canadian Depository for Securities ("CDS"), then the beneficial owner thereof shall provide
instructions only by such beneficial owner providing instructions to the CDS participant through
whom such beneficial owner holds such Series C Shares. Beneficial owners of Series C Shares
will not have the right to receive share certificates representing their ownership of the Series C
Shares. .
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FORM 5

CERTIFICATE OF AMENDMENT
(Sections 25, 54, 286, 314, 315 and Section 451)

Fortis Inc. 21782-87

Name of Corporation Number

I certify that the Articles of the Incorporation were amended

(a) under section 25 of the Corporations Act in accordance with the attached Notice;
(b) under section 54 of the Corporations Act as set out in the attached Articles of
Amendment designating a series of shares;

(c) under section 286 of the Corporations Act as set out in the attached Articles
of Amendment;

(d) under section 314 of the Corporations Act as set out in the attached Articles of
Reorganization;

(€) under section 315 of the Corporations Act as set out in the attached Articles of
Arrangement;
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(f) under section 451 of the Corporations Act as set out in the attached Articles of
Amendment.

Registrar ' Date of Amendment

January 23, 2004
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3 — The articles of the above-named corporation are amended as follows:

(@)  designating a fourth series of First Preference Shares of the Corporation as “Cumulative
Redeemable Convertible First Preference Shares, Series D” having, in addition to the
rights, privileges, restrictions and conditions attaching to the First Preference Shares as a
class, the rights, privileges, restrictions and conditions set forth on Schedule “A” annexed
hereto; and

(b)  designating a fifth series of First Preference Shares of the Corporation as “Cumulative
Redeemable Convertible First Preference Shares, Series B” having, in addition to the rights,
privileges, restrictions and conditions attaching to the First Preference Shares as a class, the
rights, privileges, restrictions and conditions set forth on Schedule “B” annexed hereto.
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January 23 , 2004 @K{M— General Counsel and
onald W. McCabe Corporate Secretary
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FORTIS INC.

FIRST PREFERENCE SHARES, SERIES D

The fourth series of First Preference Shares of the Corporation shall consist of
8,000,000 First Preference Shares which shall be designated as Cumulative Redeemable
Convertible First Preference Shares, Series D (hereinafter referred to as the "Series D Shares")
and which, in addition to the rights, privileges, restrictions and conditions attaching to the First
Preference Shares as a class, shall have attached thereto the following rights, privileges,
restrictions and conditions (collectively, the "Series D Share Provisions"):

1. ‘Interpretation
1.1 Definitions

The following words and phrases whenever used in these Series D Share
Provisions shall have the following meanings, unless there is something in the context otherwise
inconsistent therewith:

(a)  "accrued and unpaid dividends" means the aggregate of: (i) all unpaid dividends
on the Series D Shares for any Dividend Period; and (ii) the amount calculated as
though dividends on each Series D Share had been accruing on a day-to-day basis
from and including the date on which the last dividend in respect of the most
recently completed Dividend Period was payable up to and including the date to
which the computation of accrued dividends is to be made;

(b)  "Acquisition" means the acquisition by the Corporation directly or indirectly of
all of the issued and outstanding shares of Aquila Networks Canada (Alberta) Ltd.
and Aquila Networks Canada (British Columbia) Ltd.;

()  "Business Day" means a day other than a Saturday, a Sunday or any other day
which is a statutory holiday in the Provinces of Newfoundland and Labrador or
Ontario;

(d)  "CDS" has the meaning given to that term in Section 16;

(e) "Common Shares" means the common shares of the Corporation;

® "Corporation's Conversion Date" has the meaning given to that term in
Section 5.2;

(g)  “"Corporation's Conversion Notice" has the meaning given to that term in
Section 5.2;

(h) "Conversion Price" has the meaning given to that term in Section 5.2;
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"Current Market Price" means the weighted average trading price of the Common
Shares on the TSX (or, if the Common Shares do not trade on the TSX during the
20 trading day period referred to below, on the exchange or trading system with
the greatest volume of Common Shares traded during the 20 trading day period
referred to below) for the 20 consecutive trading days ending on (i) the fourth day
prior to the date of the relevant event or (ii) if such fourth day is not a trading day,
the immediately preceding trading day;

"Dividend Payment Date", in respect of the dividends payable on the Series D
Shares, means March 31, 2004, July 15, 2004 and thereafter the first Business
Day of September, December, March and June of each year;

"Dividend Period" means the period from and including the date of initial issue of
the Series D Shares up to but excluding March 31, 2004 and, thereafer, the period
from and including a Dividend Payment Date up to but excluding the next
succeeding Dividend Payment Date;

"Holders" has the meaning given to that term in Section 3.1;
"Holder's Conversion Date" has the meaning given to that term in Section 5.3;
"Holder's Conversion Notice" has the meaning given to that term in Section 5.3;

“in priority to", "on a parity with" and "junior to" have reference to the order of
priority in payment of dividends and in the distribution of assets of the
Corporation in the event of any liquidation, dissolution or winding-up of the
Corporation, whether voluntary or involuntary, or other distribution of the assets
of the Corporation among its shareholders for the purpose of winding-up its
affairs;

“Initial Dividend Period" has the meaning given to that term in Section 3.2(a);
"ITA" has the meaning given to that term in Section 14;

"ranking as to capital" and similar expressions mean ranking with respect to
priority in the distribution of assets of the Corporation in the event of any
liquidation, dissolution or winding-up of the Corporation, whether voluntary or
involuntary, or other distribution of the assets of the Corporation among its
shareholders for the purpose of winding-up its affairs;

“ranking as to dividends" and similar expressions mean ranking with respect to
priority in the payment of dividends by the Corporation;

"Redemption Price" has the meaning given to that term in Section 4.1;
"Second Dividend Period" has the meaning given to that term in Section 3.2(b);

"Series D Dividends" has the meaning given to that term in Section 3.1;



-3-

(w) "Series E Shares" means the Cumulative Redeemable Convertible First
Preference Shares, Series E, in the capital of the Corporation;

(x) "Subject Shares" has the meaning given to that term in Section 5.3;

6%) "Third Dividend Period" has the meaning given to that term in Section 3.2(c);

(2) *TSX" means the Toronto Stock Exchange;

(aa)  "Unit" means a unit consisting of one Series D Share and one Warrant; and

(bb)  "Warrants" means warrants issued by the Corporation pursuant to the Warrant
Indenture made as of January 29, 2004 between the Corporation and
Computershare Trust Company of Canada, as trustee, as may be varied, amended
or amended and re-stated from time to time.

1.2 Reference to Statutes

Any reference in these Series D Share Provisions to any statute or any provision
of any statute shall be deemed to be a reference to such statute or such provision as amended or
re-enacted from time to time.

1.3 Non-Business Day

If any day on which any action is required to be taken hereunder is not a Business
Day, such action shall be required to be taken on the next succeeding day that is a Business Day.

14 Section References

The word "Section" refers to the particular section of these Series D Share
Provisions unless otherwise indicated.

2. Consideration for Issue

The consideration for the issue of each Series D Share shall be $6.25.

3. Dividends

3.1 Payment of Dividends

Holders of Series D Shares (the "Holders") shall be entitled to receive, and the
Corporation shall pay thereon, if, as and when declared by the directors of the Corporation out of
monies of the Corporation properly applicable to the payment of dividends, fixed cumulative
preferential cash dividends (the "Series D Dividends") at the rate of:

(a) subject to paragraph (b) below and Section 3.2, $0.3063 per Series D Share per
annum payable in equal quarterly instalments with respect to each Dividend
Period, on the Dividend Payment Date immediately following each such Dividend
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Period (less any tax required to be deducted and withheld by the Corporation
under applicable law); and

subject to Section 3.2, if the Acquisition has been completed on or prior to 5:00
p.m. (Toronto time) June 30, 2004, from and after July 15, 2004, $0.04 per Series
D Share per annum, payable in equal quarterly instalments with respect to each
Dividend Period, on the Dividend Payment Date immediately following each such
Dividend Period (less any tax required to be deducted and withheld by the
Corporation under applicable law) and, for certainty, the dividend payable in
accordance with this Section 3.1(b) shall not affect the dividend payable on
July 15, 2004 with respect to the Second Dividend Period.

Such dividends shall accrue daily from the date of issue of the Series D Shares.
Dividends for Other than a Full Dividend Period

Notwithstanding Section 3.1, the amount of the dividend for any Dividend Period

which is more or less than a full three calendar month period shall be equal to:

(@

(b)

(©

(d)
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in respect of the Dividend Period beginning on and including the date of initial
issue of the Series D Shares to but excluding March 31, 2004 (the "Initial
Dividend Period"), an amount per Series D Share equal to the amount obtained
(rounded to four decimal places) when $0.3063 is multiplied by a fraction, the
numerator of which is the number of days from and including the date of initial
issue of the Series D Shares up to but excluding March 31, 2004, and the
denominator of which is 366;

in respect of the Dividend Period beginning on and including March 31, 2004 to
but excluding July 15, 2004 (the "Second Dividend Period") an amount per Series
D Share equal to $0.0887;

in respect of the Dividend Period beginning on and including July 15, 2004 to but
excluding September 1, 2004 (the "Third Dividend Period”) an amount per
Series D Share equal to (A) $0.0052 if the Acquisition has been completed on or
prior to 5:00 p.m. (Toronto time) on June 30, 2004 or (B) $0.0402 if the
Acquisition has not been completed by such time; and

in respect of any Divided Period other than the Initial Dividend Period, the
Second Dividend Period and the Third Dividend Period that is more or less than a
full three calendar month period, an amount per Series D Share equal to the
amount obtained (rounded to four decimal places) when (A) $0.04 if the
Acquisition has been completed on or prior to 5:00 p.m. (Toronto time) on
June 30, 2004 or $0.3063 if the Acquisition has not been completed by such time
is multiplied by (B) a fraction, the numerator of which is the number of days in
the relevant period (which shall include the first day of such period but exclude
the last day of such period) and the denominator of which is the number of days in
the year in which the last day of such period falls.



33 Method of Payment

Series D Dividends shall (except in the case of redemption in which case payment
of Series D Dividends shall be made on surrender of the certificate representing the Series D
Shares to be redeemed) be paid by sending to each Holder (in the manner provided for in
Section 15) a cheque for such Series D Dividends (less any tax required to be deducted and
withheld by the Corporation under applicable law) payable to the order of such Holder or, in the
case of joint Holders, to the order of all such Holders failing written instructions from them to
the contrary, in lawful money of Canada at par at any branch in Canada of the Corporation's
bankers for the time being or by any other reasonable means the Corporation deems desirable.
The posting or delivery of such cheque on or before the date on which such dividend is to be
paid to a Holder shall be deemed to be payment and shall satisfy and discharge all liabilities for
the payment of such dividends to the extent of the sum represented thereby (plus the amount of
any tax required to be deducted and withheld by the Corporation from the related dividends as
aforesaid) unless such cheque is not homoured when presented for payment. Subject to
applicable law, dividends which are represented by a cheque which has not been presented to the
Corporation's bankers for payment or that otherwise remain unclaimed for a period of six years
from the date on which they were declared to be payable shall be forfeited to the Corporation.

34 Cumulative Payment of Dividends

If on any Dividend Payment Date, the Series D Dividends accrued and unpaid to
such date are not paid in full on all of the Series D Shares then outstanding, such Series D
Dividends, or the unpaid part thereof, shall be paid on a subsequent Dividend Payment Date or
Dividend Payment Dates determined by the directors on which the Corporation shall have
sufficient monies properly applicable to the payment of such Series D Dividends. The Holders
shall not be entitled to any dividends other than or in excess of the cumulative preferential cash
dividends herein provided for.

4, Redemption

4.1 Optional Redemption

The Corporation may not redeem any of the Series D Shares prior to June 1, 2013.
On and after this date, subject to the terms of any shares ranking prior to the Series D Shares, to
applicable law and to the provisions described in Section 6 below, the Corporation may, upon
giving notice as hereinafter provided, at its option, at any time redeem all, or from time to time
any part, of the then outstanding Series D Shares by the payment of an amount in cash for each
Series D Share so redeemed equal to:

(a) $6.4375 if redeemed before June 1, 2014;
(b) $6.375 if redeemed on or after June 1, 2014, but before June 1, 2015;
(c) $6.3125 if redeemed on or after June 1, 2015, but before June 1, 2016; and

(d)  $6.25 if redeemed on or after June 1, 2016,
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in each case, together with all accrued and unpaid dividends (for greater certainty excluding
declared dividends with a record date prior to the date fixed for redemption, which shall be paid
by the Corporation to the Holder on the Dividend Payment Date applicable to such dividend) up
to but excluding the date fixed for redemption (collectively, the "Redemption Price") (less any
tax required to be deducted and withheld by the Corporation under applicable law).

4.2 Partial Redemption

If less than all of the then outstanding Series D Shares are at any time to be
redeemed, then the particular Series D Shares to be redeemed shall be selected on a pro rata
basis; provided, however, the Series D Shares held by Holders of less than 10 Series D Shares
shall be redeemed in full. For the purpose of determining the number of Series D Shares to be
redeemed under this Section 4.2, any fractional amount of a Series D Share equal to or greater
than 0.5 shall be rounded up to the next larger whole number and any fractional amount of a
Series D Share less than 0.5 shall be rounded down to the next smaller whole number.

4.3 Method of Redemption

The Corporation shall give notice in writing not less than 30 days and not more
than 60 days prior to the date on which the redemption is to take place of its intention to redeem
such Series D Shares to each person who at the date of giving such notice is a Holder of Series D
Shares to be redeemed. Any such notice shall be validly and effectively given on the date on
which it is sent to each Holder of Series D Shares to be redeemed in the manner provided for in
Section 15. Such notice shall set out the number of such Series D Shares held by the person to
whom it is addressed which are to be redeemed and the Redemption Price and shall also set out
the date on which the redemption is to take place. On and after the date so specified for
redemption, the Corporation shall pay or cause to be paid to the Holders of Series D Shares to be
redeemed the Redemption Price (less any tax required to be deducted and withheld by the
Corporation under applicable law) on presentation and surrender, at any place within Canada
designated by such notice, of the certificate or certificates for such Series D Shares so called for
redemption. Such payment shall be made by cheque in the amount of the Redemption Price (less
any tax required to be deducted and withheld by the Corporation under applicable law) payable
at par at any branch in Canada of the Corporation's bankers for the time being or by any other
reasonable means the Corporation deems desirable and the delivery of such cheque in such
amount shall be a full and complete discharge of the Corporation's obligation to pay the
Redemption Price owed to the holders of Series D Shares so called for redemption unless the
cheque is not honoured when presented for payment. From and after the date specified in any
such notice, the Series D Shares called for redemption shall cease to be entitled to Series D
Dividends and the Holders thereof shall not be entitled to exercise any of the rights of
shareholders in respect thereof, except to receive the Redemption Price therefor (less any tax
required to be deducted and withheld by the Corporation under applicable law), unless payment
of the Redemption Price shall not be duly made by the Corporation. At any time after notice of
redemption is given as aforesaid, the Corporation shall have the right to deposit the Redemption
Price in respect of any or all Series D Shares called for redemption (less any tax required to be
deducted and withheld by the Corporation under applicable law), or such part thereof as at the
time of deposit has not been claimed by the Holders entitled thereto, with any chartered bank or
banks or with any trust company or trust companies in Canada named in the notice of redemption
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to the credit of a special account or accounts in trust for the respective Holders of such shares, to
be paid to them respectively upon surrender to such bank or banks or trust company or trust
companies of the certificate or certificates representing the same. Upon such deposit or deposits
being made, such shares shall be deemed to be redeemed on the redemption date specified in the
notice of redemption. After the Corporation has made a deposit as aforesaid with respect to any
Series D Shares, the Holders thereof shall not, from and after the redemption date, be entitled to
exercise any of the rights of shareholders in respect thereof and the rights of the Holders thereof
shall be limited to receiving a proportion of the amounts so deposited applicable to such shares,
without interest. Any interest allowed on such deposit shall belong to the Corporation. Subject
to applicable law, redemption monies that are represented by a cheque which has not been
presented to the Corporation's bankers for payment or that otherwise remain unclaimed
(including monies held in deposit as provided for above) for a period of six years from the date
specified for redemption shall be forfeited to the Corporation.

5. Conversion of Series D Shares

5.1 Conversion Following Acquisition

Subject to applicable law, the receipt of all necessary regulatory approvals and
provided that the Acquisition has been completed on or prior to 5:00 p.m. (Toronto time) on
June 30, 2004, on each of July 15, 2004, September 1, 2004 and December 1, 2004, a Holder,
upon notice as provided for in the certificate evidencing Units and otherwise in compliance with
such certificates, may convert all or any part of the then outstanding Series D Shares represented
by the Unit certificate registered in the name of the Holder into 0.25 of a Series E Share,
provided the Holder concurrently exercises a Warrant represented by such Unit certificate for
0.75 of a Series E Share and makes payment in cash of $18.75 per Warrant by duly completing
the Conversion and Exercise Notice and Declaration contained in the certificate evidencing the
Unit and delivering such certificate, together with a cash payment of $18.75 per Warrant
exercised, to Computershare Trust Company of Canada at any of its principal offices in Toronto
or Montreal at or prior to 5:00 p.m. (Toronto time) on July 15, 2004, September 1, 2004 or
December 1, 2004, as the case may be. Surrender of such Unit certificate will be deemed to have
been effected only by personal delivery thereof to, or, if sent by mail or other means of
transmission, on actual receipt thereof by Computershare Trust Company of Canada.

5.2 Conversion at the Option of the Corporation

The Series D Shares shall not be convertible at the option of the Corporation prior
to June 1, 2013. On and after June 1, 2013, the Corporation may, subject to applicable law and,
if required, to other regulatory approvals, and upon notice as hereinafter described, convert all, or
from time to time any part, of the then outstanding Series D Shares into that number of freely-
tradeable Common Shares (per Series D Share) determined by dividing an amount equal to:

(a)  $6.4375 if converted before June 1, 2014;
(b) $6.375 if converted on or after June 1, 2014, but before June 1, 2015,

(c) $6.3125 if converted on or after June 1, 2015, but before June 1, 2016; and
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(d)  $6.25 if converted on or after June 1, 2016,

in each case, together with all accrued and unpaid dividends (for greater certainty excluding
declared dividends with a record date prior to the Corporation's Conversion Date, which shall be
paid by the Corporation to the Holder on the Dividend Payment Date applicable to such
dividend) up to but excluding the Corporation's Conversion Date (collectively, the "Conversion
Price") (less any tax required to be deducted and withheld by the Corporation under applicable
law), by the greater of $1.00 or 95 per cent of the Current Market Price. Fractional Common
Shares will not be issued on any conversion of Series D Shares, but in lieu thereof the
Corporation will make cash payments in the manner set out in Sections 5.4 and 5.6 below. Such
conversion shall be deemed to have been made at the close of business on the Corporation's
Conversion Date, so that the rights of the Holder of such Series D Shares as the Holder thercof
shall cease at such time and the person or persons entitled to receive Common Shares upon such
conversion shall be treated for all purposes as having become the holder or holders of record of
such Common Shares at such time.

Upon exercise by the Corporation of its right to convert Series D Shares into
Common Shares, the Corporation is not required to (but may at its option) issue Common Shares
to any person whose address is in, or whom the Corporation or its transfer agent has reason to
believe is a resident of, any jurisdiction outside of Canada, to the extent that such issue would
require compliance by the Corporation with the securities or other laws of such jurisdiction.

The Corporation shall give written notice to each Holder whose shares are to be
converted, which notice (the "Corporation's Conversion Notice") shall specify the number of
Series D Shares held by such Holder that will be converted and the date fixed by the Corporation
for conversion (the "Corporation's Conversion Date"), and which notice shall be given not more
than 60 days and not less than 30 days prior to such Corporation's Conversion Date.

If less than all of the then outstanding Series D Shares are at any time to be
converted at the option of the Corporation, then the particular Series D Shares to be so converted
shall be selected on a pro rata basis; provided, however, the Series D Shares held by Holders of
less than 10 Series D Shares shall be converted in full. For the purpose of determining the
number of Series D Shares to be converted under this Section 5.2, any fractional amount of a
Series D Share equal to or greater than 0.5 shall be rounded up to the next larger whole number
and any fractional amount of a Series D Share less than 0.5 shall be rounded down to the next
smaller number.

Series D Shares that are the subject of a Corporation's Conversion Notice shall be
converted effective at the close of business on the Corporation's Conversion Date.

The Corporation cannot exercise its conversion rights hereunder in respect of any
Series D Shares that are the subject of a Holder's Conversion Notice under Section 5.3 below.

53 Conversion at the Option of the Holder

Subject to applicable law, the receipt of all necessary regulatory approvals and to
the option of the Corporation in Section 5.5, provided that the Acquisition was not completed on
or prior to 5:00 p.m. (Toronto time) on June 30, 2004, on each Dividend Payment Date on or
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after September 1, 2016, a Holder, upon notice as hereinafter described, may convert all or any
part of the then outstanding Series D Shares registered in the name of the Holder into that
number of freely-tradeable Common Shares determined (per Series D Share) by dividing $6.25,
together with all accrued and unpaid dividends (for greater certainty excluding declared
dividends with a record date prior to the Holder's Conversion Date, which shall be paid by the
Corporation to the Holder on the Dividend Payment Date applicable to such dividend) up to but
excluding the Holder's Conversion Date, by the greater of $1.00 and 95 per cent of the Current
Market Price. Fractional Common Shares will not be issued on any conversion of Series D
Shares, but in lieu thereof the Corporation will make cash payments in the manner set out in
Sections 5.4 and 5.6 below. Such conversion shall be deemed to have been made at the close of
business on the Holder's Conversion Date, so that the rights of the Holder of such Series D
Shares as the Holder thereof shall cease at such time and the person or persons entitled to receive
Common Shares upon such conversion shall be treated for all purposes as having become the
holder or holders of record of such Common Shares at such time.

In order to exercise its conversion rights, the Holder shall give written notice to
the Corporation at the registered office of the Corporation or the principal transfer office of the
transfer agent for the Series D Shares in the City of Toronto (the "Holder's Conversion Notice"),
which Holder's Conversion Notice shall specify the number of Series D Shares (the "Subject
Shares") held by such Holder which shall be converted on the Dividend Payment Date chosen by
the Holder for conversion (the "Holder's Conversion Date"). The Holder's Conversion Notice
shall be given not more than 60 days and not less than 30 days prior to such Holder's Conversion
Date and shall be irrevocable.

Upon exercise by the Holder of its right to convert Series D Shares into Common
Shares, the Corporation is not required to (but may at its option) issue Common Shares to ahy
person whose address is in, or whom the Corporation or its transfer agent has reason to believe is
a resident of, any jurisdiction outside of Canada, to the extent that such issue would require
compliance by the Corporation with the securities or other laws of such jurisdiction.

If the Corporation gives notice as provided in Section 4 to a Holder of the
redemption of Series D Shares prior to that Holder giving a Holder's Conversion Notice to the
Corporation, the right of that Holder to convert such Series D Share as herein provided shall
cease and terminate.

54 Delivery of Certificates Representing Common Shares

The Corporation shall, on presentation and surrender at the head office of the
Corporation, the principal transfer office of the transfer agent for the Series D Shares in the City
of Toronto, or such other place or places in Canada as the Corporation may agree, of the
certificate or certificates representing the Series D Shares being converted by the Corporation or
the Holder, give or cause to be given, on the applicable Corporation's Conversion Date or
Holder's Conversion Date, as the case may be, to each Holder of Series D Shares being
converted or as such Holder may have otherwise directed:
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(@)  a certificate representing the whole number of Common Shares into which such
Series D Shares being converted are to be converted, registered in the name of the
Holder, or as such Holder may have otherwise directed; and

(b) in lieu of the issuance of a fractional Common Share, a cheque in an amount equal
to the product of the fractional remainder, if any (rounded to four decimal places),
produced by the conversion formula set forth in Section 5.1 or Section 5.3 above,
as the case may be, multiplied by the greater of $1.00 or 95 per cent of the then
Current Market Price.

If on any conversion under Section 5.1 or 5.3, less than all of the Series D Shares
represented by any certificate are to be converted, a new certificate representing the balance of
such Series D Shares shall be issued by the Corporation without cost to the Holder.

The Holder of any Series D Share on the record date for any dividend declared
payable on such share shall be entitled to such dividend notwithstanding that such share is
converted into Common Shares after such record date and on or before the date of the payment
of such dividend.

The issuance of certificates for the Common Shares upon the conversion of Series
D Shares shall be made without charge to the Holders for any fee or tax in respect of the issuance
of such certificates or the Common Shares represented thereby; provided, however, that the
Corporation shall not be required to pay any tax which may be imposed upon the person or
persons to whom such Common Shares are issued in respect of the issuance of such Common
Shares or the certificate therefor or which may be payable in respect of any transfer involved in
the issuance and delivery of any such certificate in the name or names other than that of the
Holder or deliver such certificate unless the person or persons requesting the issuance thereof
shall have paid to the Corporation the amount of such tax or shall have established to the
satisfaction of the Corporation that such tax has been paid.

55 Option of the Corporation

If a Holder gives a Holder's Conversion Notice to the Corporation, subject to the
provisions in Section 6 below, as applicable, the Corporation may, at its option, on notice to such
Holder in the manner described in this Section 5.5, either (i) redeem for cash on the Holder's
Conversion Date all or any part of the Subject Shares, or (ii) cause the Holder to sell on the
Holder's Conversion Date all or any part of the Subject Shares to another purchaser or purchasers
in the event that a purchaser or purchasers willing to purchase all or any part of such Subject
Shares is or are found by the Corporation pursuant to this Section 5.5. The proportion of the
Subject Shares which are either redeemed, purchased or converted on that Holder's Conversion
Date shall, to the extent practicable, be the same for each Holder delivering a Holder's
Conversion Notice.

If the Corporation elects to redeem for cash or arrange for the purchase of any
Subject Shares, then the Corporation shall, not less than 20 days prior to the Holder's Conversion
Date, give written notice to all Holders of the Subject Shares stating the number of Subject
Shares to be redeemed for cash by the Corporation, the number of Subject Shares to be sold to
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another purchaser, and the number of Subject Shares to be converted into Common Shares
pursuant to the Holder's Conversion Notice, such that all of the Subject Shares are either
redeemed, purchased or converted on the Holder's Conversion Date.

If the Corporation elects to redeem for cash or arrange for the purchase of any
Subject Shares, then the Corporation shall pay or cause to be paid, in respect of those Subject
Shares to be redeemed for cash or purchased, on presentation and surrender at the head office of
the Corporation, the principal transfer office of the transfer agent for the Series D Shares in the
City of Toronto, or such other place or places in Canada as the Corporation may agree, of the
certificate or certificates representing such Subject Shares, on the Holder's Conversion Date, to
the Holder of the Subject Shares or as such Holder may have otherwise directed, an amount
equal to $6.25 plus all accrued and unpaid dividends (for greater certainty excluding declared
dividends with a record date prior to the Holder's Conversion Date, which shall be paid by the
Corporation to the Holder on the Dividend Payment Date applicable to such dividend) up to but
excluding the Holder's Conversion Date for each Subject Share being redeemed or purchased
(less any tax required to be deducted and withheld by the Corporation under applicable law), and
each such Subject Share shall be deemed to have been redeemed or purchased, but not converted,
as the case may be, on the Holder's Conversion Date. Payment under this Section 5.5 shall be
made by cheque in accordance with Section 5.6.

If the Corporation elects to redeem for cash or arrange for the purchase of some,
but not all, of the Subject Shares, then the Corporation shall, in respect of those Subject Shares to
be converted into Common Shares, give or cause to be given to the Holder of such Subject
Shares the certificate or certificates representing such Common Shares and, if applicable, a
cheque in lieu of a fractional Common Share, all in accordance with the procedures set forth in
Section 5.4.

5.6 Payment by Cheque

Any amounts that are paid by the Corporation to Holders in respect of the
payment of (i) a redemption or purchase amount under Section 5.5, or (ii) a cash amount in lieu
of the issuance of a fractional Common Share under Section 5.1 or 5.3, shall be paid by cheques
drawn on a Canadian chartered bank and payable in lawful money of Canada at any branch of
such bank in Canada, and the delivery or mailing of any such cheque to a Holder shall constitute
a full and complete discharge of the Corporation's obligation to pay the amount represented by
such cheque (plus any tax required to be deducted and withheld by the Corporation from the
related redemption or purchase amount or cash in lieu of a fractional Common Share), unless
such cheque is not honoured when presented for payment.

6. Restrictions on Dividends and Retirement and Issue of Shares

So long as any of the Series D Shares are outstanding, the Corporation shall not,
without the approval of the Holders:

(a) declare, pay or set apart for payment any dividends (other than stock dividends
payable in shares of the Corporation ranking as to capital and dividends junior to
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the Series D Shares) on any shares of the Corporation ranking as to dividends
junior to the Series D Shares;

(b)  except out of the net cash proceeds of a substantially concurrent issue of shares of
the Corporation ranking as to capital and dividends junior to the Series D Shares,
redeem or call for redemption, purchase or otherwise pay off, retire or make any
return of capital in respect of any shares of the Corporation ranking as to capital
junior to the Series D Shares;

()  redeem or call for redemption, purchase or otherwise retire for value or make any
return of capital in respect of less than all of the Series D Shares then outstanding;

(d)  except pursuant to any purchase obligation, sinking fund, retraction privilege or
mandatory redemption provisions attaching thereto, redeem or call for
redemption, purchase or otherwise pay off, retire or make any return of capital in
respect of any First Preference Shares, ranking as to dividends or capital on a
parity with the Series D Shares; or

(6)  issue any additional Series D Shares or any shares ranking as to dividends or
capital prior to or on a parity with the Series D Shares other than Series E Shares,

unless, in each such case, all accrued and unpaid dividends up to and including the dividend
payable for the last completed period for which dividends were payable on the Series D Shares
and on all other shares of the Corporation ranking as to dividends prior to or on a patity with the
Series D Shares with respect to the payment of dividends have been declared and paid or set
apart for payment. ,

T Purchase for Cancellation

Subject to applicable law, the receipt of all necessary regulatory approvals and to
the provisions in Section 6 above, the Corporation may at any time purchase (if obtainable) for
cancellation the whole or any part of the Series D Shares outstanding from time to time, in the
open market through or from an investment dealer or any firm holding membership on a
recognized stock exchange, or by private agreement or otherwise, at the lowest price or prices at
which, in the opinion of the directors of the Corporation, such shares are obtainable.

8. Authorized Capital

Any Series D Shares which are redeemed or purchased in accordance herewith
shall be cancelled and such Series D Shares and any Series D Shares converted in accordance
herewith shall not be reissued by the Corporation.

9, Liquidation, Dissolution or Winding-Up

In the event of the liquidation, dissolution or winding-up of the Corporation,
whether voluntary or involuntary, or any other distribution of assets of the Corporation among its
shareholders for the purpose of winding-up its affairs, the Holders shall be entitled to payment of
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an amount equal to $6.25 per Series D Share, plus an amount equal to all accrued and unpaid
dividends up to but excluding the date of payment or distribution (less any tax required to be
deducted and withheld by the Corporation under applicable law), before any amounts shall be
paid or any assets of the Corporation distributed to the holders of any shares ranking junior as to
capital to the Series D Shares. Upon payment of such amounts, the Holders shall not be entitled
to share in any further distribution of the assets of the Corporation.

10.  Voting Rights

The Holders will not be entitled (except as otherwise provided by law and except
for meetings of the holders of the First Preference Shares as a class and meetings of the holders
of the Series D Shares as a series) to receive notice of, attend at, or vote at any meeting of
shareholders of the Corporation unless and until the Corporation shall have failed to pay eight
quarterly Series D Dividends on the Series D Shares, whether or not consecutive and whether or
not such dividends have been declared and whether or not there are any monies of the
Corporation properly applicable to the payment of Series D Dividends. In the event of such non-
payment, and for only so long as any such dividends remain in arrears, the Holders shall have the
right to receive notice of and to attend each meeting of shareholders of the Corporation which
takes place more than 60 days after the date on which the failure first occurs (other than a
separate meeting of the holders of another series or class of shares) and such Holders shall have
the right, at any such meeting, to one (1) vote for each Series D Share held. No other voting
rights shall attach to the Series D Shares in any circumstances. The voting rights of the Holders
shall forthwith cease (unless and until the same default shall again arise under the provisions of
this Section 10) upon payment by the Corporation of any and all such dividends in arrears on the
Series D Shares to which the Holders are entitled, until such time as the Corporation may again
fail to pay eight quarterly dividends on the Series D Shares, whether or not consecutive and
whether or not there are any monies of the Corporation properly applicable to the payment of

dividends, in which event such voting rights shall become effective again and so on from time to
time.

11. Modification

The provisions attaching to the Series D Shares may be repealed, altered,
modified or amended from time to time with such approval as may then be required by the
Corporations Act (Newfoundland and Labrador), any such approval to be given in accordance.
with Section 13.

12. Consolidation

If the Acquisition has not been completed by 5:00 p.m. (Toronto time) on
June 30, 2004, at or after 5:00 p.m. (Toronto time) on July 15, 2004, the Corporation shall be
entitled to consolidate the Series D Shares on a four to one basis by the passage of a resolution of
the board of directors of the Corporation, provided that the articles of amendment effecting such
consolidation shall contain all necessary amendments to the dividend amount, redemption prices,
conversion amounts and amounts payable on liquidation, dissolution or winding-up of the
Corporation or any other distribution of assets of the Corporation contained in these Series D
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share provisions so that such amounts and prices for each consolidated Series D Share is four
times the applicable amount or price for each unconsolidated Series D Share. For certainty, no
action on the part of the Holders or other shareholders of the Corporation shall be required to
approve or effect such consolidation.

13. Approval of Holders of Series D Shares

13.1 Approval

Any approval of the Holders with respect to any matters requiring the consent of
the Holders may be given in such manner as then required by law, subject to a minimum
requirement that such approval be given by resolution signed by all the Holders or passed by the
affirmative vote of not less than two-thirds of the votes cast by the Holders who voted in respect
of that resolution at a meeting of the Holders duly called for that purpose and at which the
holders of at least a majority of the outstanding Series D Shares are present or represented by
proxy. If at any such meeting the Holder(s) of a majority of the outstanding Series D Shares are
not present or represented by proxy within 30 minutes after the time appointed for the meeting,
then the meeting shall be adjourned to such date not less than 14 days thereafter on the
corresponding day of the week and at the same time and place as that originally fixed by the
notice convening the meeting, and not less than 7 days' written notice shall be given of such
adjourned meeting. At such adjourned meeting, the Holder(s) of Series D Shares represented in
person or by proxy shall form the necessary quorum. At any meeting of the Holders as a series,
each Holder shall be entitled to one vote in respect of each Series D Share held.

13.2 Formalities, etc.

The proxy rules applicable to, and the formalities to be observed in respect of the
conduct of, any meeting or any adjourned meeting of Holders shall be those from time to time
prescribed by the by-laws of the Corporation in respect of meetings of shareholders or, if not so
prescribed, as required by law. On every poll taken at every meeting of Holders, each Holder
entitled to vote thereof shall have one vote in respect of each Series D Share held.

14. Tax Election

The Corporation shall elect, in the manner and within the time provided under the
Income Tax Act (Canada) (the "TTA"), under Subsection 191.2(1) of the ITA, or any successor or
replacement provision of similar effect, and take all other necessary action under the ITA, to pay
or cause payment of the tax under Part V1.1 of the ITA at a rate such that corporate Holders will
not be required to pay tax on dividends received on the Series D Shares under Section 187.2 of
Part IV.1 of the ITA or any successor or replacement provision of similar effect.

15. Communications with Holders

Except as specifically provided elsewhere in these Series D Share Provisions, any
notice, cheque or other communication from the Corporation herein provided for shall be
sufficiently given, sent or made if delivered or if sent by first class unregistered mail, postage
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prepaid, to each Holder at the last address of such Holder as it appears on the securities register
of the Corporation or, in the case of joint Holders, to the address of the Holder whose name
appears first in the securities register of the Corporation as one of such joint Holders, or, in the
event of the address of any of such Holders not so appearing, then to the last address of such
Holder known to the Corporation. Accidental failure to give such notice or other communication
to one or more Holders of the Series D Shares shall not affect the validity of the notices or other
communications properly given or any action taken pursuant to such notice or other
communication but, upon such failure being discovered, the notice or other communication, as
the case may be, shall be sent forthwith to such Holder or Holders.

If any notice, cheque or other communication from the Corporation given to a
Holder pursuant to this Section 15 is returned on three consecutive occasions because the Holder
cannot be found, the Corporation shall not be required to give or mail any further notices,
cheques or other communications to such shareholder until the Holder informs the Corporation
in writing of such Holder's new address.

If the directors determine that mail service is or is threatened to be interrupted at
the time when the Corporation is required or elects to give any notice hereunder by mail, or is
required to send any cheque or any share certificate to a Holder, whether in connection with the
redemption or conversion of Series D Shares or otherwise, the Corporation may, notwithstanding
the provisions hereof:

(@) give such notice by publication thereof once in a daily English language
newspaper of general circulation published in each of St. John's, Montreal and
Toronto and once in a daily French language newspaper published in Montreal
and such notice shall be deemed to have been validly given on the day next
succeeding its publication in all of such cities; and

(b)  fulfill the requirement to send such cheque or such share certificate by arranging
for the delivery thereof to such Holder by the transfer agent for the Series D
Shares at its principal offices in the city of Toronto, and such cheque and/or share
certificate shall be deemed to have been sent on the date on which notice of such
arrangement shall have been given as provided in (a) above, provided that as soon
as the directors determine that mail service is no longer interrupted or threatened
to be interrupted, such cheque or share certificate, if not theretofore delivered to
such Holder, shall be sent by mail as herein provided.

16. Book-Entry System Only

If the Series D Shares are held through the book-entry only system of the
Canadian Depository for Securities ("CDS"), then the beneficial owner thereof shall provide
instructions only by such beneficial owner providing instructions to the CDS participant through
whom such beneficial owner holds such Series D Shares. Beneficial owners of Series D Shares
will not have the right to receive share certificates representing their ownership of the Series D
Shares. However, if the Acquisition closes on or prior to June 30, 2004, following December 1,
2004 certificates for the Series D Shares shall be issued in fully registered form to beneficial
owners of such Series D Shares or their nominees.
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FORTIS INC.

FIRST PREFERENCE SHARES, SERIES E

The fifth series of First Preference Shares of the Corporation shall consist of
8,000,000 First Preference Shares which shall be designated as Cumulative Redeemable
Convertible First Preference Shares, Series E (hereinafter referred to as the "Series E Shares")
and which, in addition to the rights, privileges, restrictions and conditions attaching to the First
Preference Shares as a class, shall have attached thereto the following rights, privileges,
restrictions and conditions (collectively, the "Series E Share Provisions"):

1. Interpretation

1.1 Definitions

The following words and phrases whenever used in these Series E Share
Provisions shall have the following meanings, unless there is something in the context otherwise
inconsistent therewith:

(@) “accrued and unpaid dividends" means the aggregate of: (i) all unpaid dividends
on the Series E Shares for any Dividend Period; and (ii) the amount calculated as
though dividends on each Series E Share had been accruing on a day-to-day basis
from and including the date on which the last dividend in respect of the most
recently completed Dividend Period was payable up to and including the date to
which the computation of accrued dividends is to be made;

()  "Business Day" means a day other than a Saturday, a Sunday or any other day
which is a statutory holiday in the Provinces of Newfoundland and Labrador or
Ontario;

(c)  "CDS" has the meaning given to that term in Section 15;
(d) "Common Shares" means the common shares of the Corporation;

(¢) "Corporation's Conversion Date" has the meaning given to that term in

Section 5.1;

® "Corporation's Conversion Notice" has the meaning given to that term in
Section 5.1;

(g) "Conversion Price" has the meaning given to that term in Section 5.1;

(h)  “"Current Market Price" means the weighted average trading price of the Common

Shares on the TSX (or, if the Common Shares do not trade on the TSX during the
20 trading day period referred to below, on the exchange or trading system with
the greatest volume of Common Shares traded during the 20 trading day period
referred to below) for the 20 consecutive trading days ending on (i) the fourth day
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prior to the date of the relevant event or (ii) if such fourth day is not a trading day,
the immediately preceding trading day;

"Dividend Payment Date", in respect of the dividends payable on the Series E
Shares, means the first Business Day of March, June, September and December of
each year commencing with September 1, 2004;

"Dividend Period" means the period from and including the date of initial issue of
the Series E Shares (i) if on July 15, 2004 up to but excluding September 1, 2004
(ii) if on September 1, 2004 up to but excluding December 1, 2004, and (iii) if on
December 1, 2004 up to but excluding March 1, 2005 and, thereafter, the period
from and including a Dividend Payment Date up to but excluding the next
succeeding Dividend Payment Date;

“Holders" has the meaning given to that term in Section 3.1;
"Holder's Conversion Date" has the meaning given to that term in Section 5.2;
"Holder's Conversion Notice" has the meaning given to that term in Section 5.2;

"in priority to", "on a parity with" and "junior to" have reference to the order of
priority in payment of dividends and in the distribution of assets of the
Corporation in the event of any liquidation, dissolution or winding-up of the
Corporation, whether voluntary or involuntary, or other distribution of the assets
of the Corporation among its shareholders for the purpose of winding-up its
affairs;

"Initial Dividend Period" has the meaning given to that term in Section 3.2(a);
"ITA" has the meaning given to that term in Section 13;

"ranking as to capital" and similar expressions mean ranking with respect to
priority in the distribution of assets of the Corporation in the event of any
liquidation, dissolution or winding-up of the Corporation, whether voluntary or

involuntary, or other distribution of the assets of the Corporation among its
shareholders for the purpose of winding-up its affairs;

"ranking as to dividends" and similar expressions mean ranking with respect to
priority in the payment of dividends by the Corporation;

"Redemption Price" has the meaning given to that term in Section 4.1,

"Series D Shares" means the Cumulative Redeemable Convertible First
Preference Shares, Series D, in the capital of the Corporation;

"Series E Dividends" has the meaning given to that term in Section 3.1;

"Subject Shares" has the meaning given to that term in Section 5.2;
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(w)  "TSX" means the Toronto Stock Exchange; and

(x)  "Warrants" means warrants issued by the Corporation pursuant to the Warrant
Indenture made as of January 29, 2004 between the Corporation and
Computershare Trust Company of Canada, as trustee, as may be varied, amended
or amended and re-stated from time to time.

1.2 Reference to Statutes

Any reference in these Series E Share Provisions to any statute or any provision
of any statute shall be deemed to be a reference to such statute or such provision as amended or
re-enacted from time to time.

1.3 Non-Business Day

If any day on which any action is required to be taken hereunder is not a Business
Day, such action shall be required to be taken on the next succeeding day that is a Business Day.

14 Section References

The word "Section" refers to the particular section of these Series E Share
Provisions unless otherwise indicated.

2. Consideration for Issue

The consideration for the issue of each Series E Share shall consist of $25.00 to
- be satisfied as to the sum of (i) $6.25 by the conversion of one Series D Share and (ii) as to the
balance by the payment to the Corporation of $18.75 upon the exercise of one Warrant.

3. Dividends

3.1 Payment of Dividends

Subject to Section 3.2, holders of Series E Shares (the "Holders") shall be entitled
to receive, and the Corporation shall pay thereon, if, as and when declared by the directors of the
Corporation out of monies of the Corporation properly applicable to the payment of dividends,
fixed cumulative preferential cash dividends (the "Series E Dividends") at the rate of $1.2250 per
Series E Share per annum payable in equal quarterly instalments with respect to each Dividend
Period, on the Dividend Payment Date immediately following each such Dividend Period (less
any tax required to be deducted and withheld by the Corporation under applicable law). Such
dividends shall accrue daily from the date of issue of the Series E Shares.

3.2 Dividends for Other than a Full Dividend Period

The amount of the dividend for any Dividend Period which is more or less than a
full three calendar month period shall be equal to:
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(@)  in respect of the Dividend Period beginning on and including the date of initial
issue of the Series E Shares to but excluding the first Dividend Payment Date (the
“Initial Dividend Period") related to Series E Shares issued July 15, 2004, an
amount per Series E Share equal to 0.1607; and

(b)  in respect of any Dividend Period other than the Initial Dividend Period that is
more or less than a full three calendar month period, an amount per Series E Share
equal to the amount obtained (rounded to four decimal places) when $1.2250 is
multiplied by a fraction, the numerator of which is the number of days in the
relevant period (which shall include the first day of such period but exclude the
last day of such period) and the denominator of which is the number of days in the
year in which the last day of such period falls.

33 Method of Payment

Series E Dividends shall (except in the case of redemption in which case payment
of Series E Dividends shall be made on surrender of the certificate representing the Series E
Shares to be redeemed) be paid by sending to each Holder (in the manner provided for in Section
14) a cheque for such Series E Dividends (less any tax required to be deducted and withheld by
the Corporation under applicable law) payable to the order of such Holder or, in the case of joint
Holders, to the order of all such Holders failing written instructions from them to the contrary, in
lawful money of Canada at par at any branch in Canada of the Corporation's bankers for the time
being or by any other reasonable means the Corporation deems desirable. The posting or
delivery of such cheque on or before the date on which such dividend is to be paid to a Holder
shall be deemed to be payment and shall satisfy and discharge all liabilities for the payment of
such dividends to the extent of the sum represented thereby (plus the amount of any tax required
to be deducted and withheld by the Corporation from the related dividends as aforesaid) unless
such cheque is not honoured when presented for payment. Subject to applicable law, dividends
which are represented by a cheque which has not been presented to the Corporation's bankers for
payment or that otherwise remain unclaimed for a period of six years from the date on which
they were declared to be payable shall be forfeited to the Corporation.

34 Cumulative Payment of Dividends

If on any Dividend Payment Date, the Series E Dividends accrued and unpaid to
such date are not paid in full on all of the Series E Shares then outstanding, such Series E
Dividends, or the unpaid part thereof, shall be paid on a subsequent Dividend Payment Date or
Dividend Payment Dates determined by the directors on which the Corporation shall have
sufficient monies properly applicable to the payment of such Series E Dividends. The Holders
shall not be entitled to any dividends other than or in excess of the cumulative preferential cash
dividends herein provided for.
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4. Redemption

4.1 Optional Redemption

The Corporation may not redeem any of the Series E Shares prior to June 1, 2013.
On and afier this date, subject to the terms of any shares ranking prior to the Series E Shares, to
applicable law and to the provisions described in Section 6 below, the Corporation may, upon
giving notice as hereinafter provided, at its option, at any time redeem all, or from time to time
any part, of the then outstanding Series E Shares by the payment of an amount in cash for each
Series E Share so redeemed equal to:

(@)  $25.75 if redeemed before June 1, 2014;

®) $25.50 if redeemed on or after June 1, 2014, but before June 1, 2015;

(©) $25.25 if redeemed on or after June 1, 2015, but before June 1, 2016; and
(d)  $25.00 if redeemed on or after June 1, 2016,

in each case, together with all accrued and unpaid dividends (for greater certainty excluding
declared dividends with a record date prior to the date fixed for redemption, which shall be paid
by the Corporation to the Holder on the Dividend Payment Date applicable to such dividend) up
to but excluding the date fixed for redemption (collectively, the "Redemption Price") (less any
tax required to be deducted and withheld by the Corporation under applicable law).

4.2 Partial Redemption

If less than all of the then outstanding Series E Shares are at any time to be
redeemed, then the particular Series E Shares to be redeemed shall be selected on a pro rata
basis; provided however, the Series E Shares held by Holders of less than 10 Series E Shares
shall be redeemed in full. For the purpose of determining the number of Series E Shares to be
redeemed under this Section 4.2, any fractional amount of a Series E Share equal to or greater
than 0.5 shall be rounded up to the next larger whole number and any fractional amount of a
Series E Share less than 0.5 shall be rounded down to the next smaller whole number.

4.3 Method of Redemption

The Corporation shall give notice in writing not less than 30 days and not more
than 60 days prior to the date on which the redemption is to take place of its intention to redeem
such Series E Shares to each person who at the date of giving such notice is a Holder of Series E
Shares to be redeemed. Any such notice shall be validly and effectively given on the date on
which it is sent to each Holder of Series E Shares to be redeemed in the manner provided for in
Section 14. Such notice shall set out the number of such Series E Shares held by the person to
whom it is addressed which are to be redeemed and the Redemption Price and shall also set out
the date on which the redemption is to take place. On and after the date so specified for
redemption, the Corporation shall pay or cause to be paid to the Holders of Series E Shares to be
redeemed the Redemption Price (less any tax required to be deducted and withheld by the
Corporation under applicable law) on presentation and surrender, at any place within Canada
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designated by such notice, of the certificate or certificates for such Series E Shares so called for
redemption. Such payment shall be made by cheque in the amount of the Redemption Price (less
any tax required to be deducted and withheld by the Corporation under applicable law) payable
at par at any branch in Canada of the Corporation's bankers for the time being or by any other
reasonable means the Corporation deems desirable and the delivery of such cheque in such
amount shall be a full and complete discharge of the Corporation's obligation to pay the
Redemption Price owed to the holders of Series E Shares so called for redemption unless the
cheque is not honoured when presented for payment. From and after the date specified in any
such notice, the Series E Shares called for redemption shall cease to be entitled to Series E
Dividends and the Holders thereof shall not be entitled to exercise any of the rights of
shareholders in respect thereof, except to receive the Redemption Price therefor (less any tax
required to be deducted and withheld by the Corporation under applicable law), unless payment
of the Redemption Price shall not be duly made by the Corporation. At any time after notice of
redemption is given as aforesaid, the Corporation shall have the right to deposit the Redemption
Price in respect of any or all Series E Shares called for redemption (less any tax required to be
deducted and withheld by the Corporation under applicable law), or such part thereof as at the
time of deposit has not been claimed by the Holders entitled thereto, with any chartered bank or
banks or with any trust company or trust companies in Canada named in the notice of redemption
to the credit of a special account or accounts in trust for the respective Holders of such shares, to
be paid to them respectively upon surrender to such bank or banks or trust company or trust
companies of the certificate or certificates representing the same. Upon such deposit or deposits
being made, such shares shall be deemed to be redeemed on the redemption date specified in the
notice of redemption. After the Corporation has made a deposit as aforesaid with respect to any
Series E Shares, the Holders thereof shall not, from and after the redemption date, be entitled to
exercise any of the rights of shareholders in respect thereof and the rights of the Holders thereof
shall be limited to receiving a proportion of the amounts so deposited applicable to such shares,
without interest. Any interest allowed on such deposit shall belong to the Corporation. Subject
to applicable law, redemption monies that are represented by a cheque which has not been
presented to the Corporation's bankers for payment or that otherwise remain unclaimed
(including monies held in deposit as provided for above) for a period of six years from the date
specified for redemption shall be forfeited to the Corporation.

a. Conversion of Series E Shares

5.1 Conversion at the Option of the Corporation

The Series E Shares shall not be convertible at the option of the Corporation prior
to June 1,2013. On and after June 1, 2013, the Corporation may, subject to applicable law and,
if required, to other regulatory approvals, and upon notice as hereinafter described, convert all, or
from time to time any part, of the then outstanding Series E Shares into that number of freely-
tradeable Common Shares (per Series E Share) determined by dividing an amount equal to:

(a)  $25.75 if converted before June 1, 2014;
(b)  $25.50 if converted on or after June 1, 2014, but before June 1, 2015;

(c) $25.25 if converted on or after June 1, 2015, but before June 1, 2016; and
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(d  $25.00 if converted on or after June 1, 2016,

in each case, together with all accrued and unpaid dividends (for greater certainty excluding
declared dividends with a record date prior to the Corporation's Conversion Date, which shall be
paid by the Corporation to the Holder on the Dividend Payment Date applicable to such
dividend) up to but excluding the Corporation's Conversion Date (collectively, the "Conversion
Price") (less any tax required to be deducted and withheld by the Corporation under applicable
law), by the greater of $1.00 or 95 per cent of the Current Market Price. Fractional Common
Shares will not be issued on any conversion of Series E Shares, but in lieu thereof the
Corporation will make cash payments in the manner set out in Sections 5.3 and 5.5 below. Such
conversion shall be deemed to have been made at the close of business on the Corporation's
Conversion Date, so that the rights of the Holder of such Series E Shares as the Holder thereof
shall cease at such time and the person or persons entitled to receive Common Shares upon such
conversion shall be treated for all purposes as having become the holder or holders of record of
such Common Shares at such time.

Upon exercise by the Corporation of its right to convert Series E Shares into
Common Shares, the Corporation is not required to (but may at its option) issue Common Shares
to any person whose address is in, or whom the Corporation or its transfer agent has reason to
believe is a resident of, any jurisdiction outside of Canada, to the extent that such issue would
require compliance by the Corporation with the securities or other laws of such jurisdiction.

The Corporation shall give written notice to each Holder whose shares are to be
converted, which notice (the "Corporation's Conversion Notice") shall specify the number of
Series E Shares held by such Holder that will be converted and the date fixed by the Corporation
for conversion (the "Corporation's Conversion Date"), and which notice shall be given not more
than 60 days and not less than 30 days prior to such Corporation's Conversion Date.

If less than all of the then outstanding Series E Shares are at any time to be
converted at the option of the Corporation, then the particular Series E Shares to be so converted
shall be selected on a pro rata basis; provided, however, the Series E Shares held by Holders of
less than 10 Series E Shares shall be converted in full. For the purpose of determining the
number of Series E Shares to be converted under this Section 5.1, any fractional amount of a
Series E Share equal to or greater than 0.5 shall be rounded up to the next larger whole number
and any fractional amount of a Series E Share less than 0.5 shall be rounded down to the next
smaller number.

Series E Shares that are the subject of a Corporation's Conversion Notice shall be
converted effective at the close of business on the Corporation's Conversion Date.

The Corporation cannot exercise its conversion rights hereunder in respect of any
Series E Shares that are the subject of a Holder's Conversion Notice under Section 5.2 below.

52 Conversion at the Option of the Holder

Subject to applicable law, the receipt of all necessary regulatory approvals and to
the option of the Corporation in Section 5.4, on each Dividend Payment Date on or after
September 1, 2016, a Holder, upon notice as hereinafter described, may convert all or any part of
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the then outstanding Series E Shares registered in the name of the Holder into that number of
freely-tradeable Common Shares determined (per Series E Share) by dividing $25.00, together
with all accrued and unpaid dividends (for greater certainty excluding declared dividends with a
record date prior to the Holder's Conversion Date, which shall be paid by the Corporation to the
Holder on the Dividend Payment Date applicable to such dividend) up to but excluding the
Holder's Conversion Date, by the greater of $1.00 and 95 per cent of the Current Market Price.
Fractional Common Shares will not be issued on any conversion of Series E Shares, but in lieu
thereof the Corporation will make cash payments in the manner set out in Sections 5.3 and 5.5
below. Such conversion shall be deemed to have been made at the close of business on the
Holder's Conversion Date, so that the rights of the Holder of such Series E Shares as the Holder
thereof shall cease at such time and the person or persons entitled to receive Common Shares
upon such conversion shall be treated for all purposes as having become the holder or holders of
record of such Common Shares at such time.

In order to exercise its conversion rights, the Holder shall give written notice to
the Corporation at the registered office of the Corporation or the principal transfer office of the
transfer agent for the Series E Shares in the City of Toronto (the "Holder's Conversion Notice"),
which Holder's Conversion Notice shall specify the number of Series E Shares (the "Subject
Shares") held by such Holder which shall be converted on the Dividend Payment Date chosen by
the Holder for conversion (the "Holder's Conversion Date"). The Holder's Conversion Notice
shall be given not more than 60 days and not less than 30 days prior to such Holder's Conversion
Date and shall be irrevocable.

Upon exercise by the Holder of its right to convert Series E Shares into Common
Shares, the Corporation is not required to (but may at its option) issue Common Shares to any
person whose address is in, or whom the Corporation or its transfer agent has reason to believe is
a resident of, any jurisdiction outside of Canada, to the extent that such issue would require
compliance by the Corporation with the securities or other laws of such jurisdiction.

If the Corporation gives notice as provided in Section 4 to a Holder of the
redemption of Series E Shares prior to that Holder giving a Holder's Conversion Notice to the
Corporation, the right of that Holder to convert such Series E Share as herein provided shall
cease and terminate.

5.3 Delivery of Certificates Representing Common Shares

The Corporation shall, on presentation and surrender at the head office of the
Corporation, the principal transfer office of the transfer agent for the Series E Shares in the City
of Toronto, or such other place or places in Canada as the Corporation may agree, of the
certificate or certificates representing the Series E Shares being converted by the Corporation or
the Holder, give or cause to be given, on the applicable Corporation's Conversion Date or
Holder's Conversion Date, as the case may be, to each Holder of Series E Shares being converted
or as such Holder may have otherwise directed:

(a) a certificate representing the whole number of Common Shares into which such
Series E Shares being converted are to be converted, registered in the name of the
Holder, or as such Holder may have otherwise directed; and
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(b)  in lieu of the issuance of a fractional Common Share, a cheque in an amount equal
to the product of the fractional remainder, if any (rounded to four decimal places),
produced by the conversion formula set forth in Section 5.1 or Section 5.2 above,
as the case may be, multiplied by the greater of $1.00 or 95 per cent of the then
Current Market Price.

If on any conversion under Section 5.1 or 5.2, less than all of the Series E Shares
represented by any certificate are to be converted, a new certificate representing the balance of
such Series E Shares shall be issued by the Corporation without cost to the Holder.

The Holder of any Series E Share on the record date for any dividend declared
payable on such share shall be entitled to such dividend notwithstanding that such share is
converted into Common Shares after such record date and on or before the date of the payment
of such dividend.

The issuance of certificates for the Common Shares upon the conversion of Series
E Shares shall be made without charge to the Holders for any fee or tax in respect of the issuance
of such certificates or the Common Shares represented thereby; provided, however, that the
Corporation shall not be required to pay any tax which may be imposed upon the person or
persons to whom such Common Shares are issued in respect of the issuance of such Common
Shares or the certificate therefor or which may be payable in respect of any transfer involved in
the issuance and delivery of any such certificate in the name or names other than that of the
Holder or deliver such certificate unless the person or persons requesting the issuance thereof
shall have paid to the Corporation the amount of such tax or shall have established to the
satisfaction of the Corporation that such tax has been paid.

54 Option of the Corporation

If a Holder gives a Holder's Conversion Notice to the Corporation, subject to the
provisions in Section 6 below, as applicable, the Corporation may, at its option, on notice to such
Holder in the manner described in this Section 5.4, either (i) redeem for cash on the Holder's
Conversion Date all or any part of the Subject Shares, or (ii) cause the Holder to sell on the
Holder's Conversion Date all or any part of the Subject Shares to another purchaser or purchasers
in the event that a purchaser or purchasers willing to purchase all or any part of such Subject
Shares is or are found by the Corporation pursuant to this Section 5.4. The proportion of the
Subject Shares which are either redeemed, purchased or converted on that Holder's Conversion
Date shall, to the extent practicable, be the same for each Holder delivering a Holder's
Conversion Notice.

If the Corporation elects to redeem for cash or arrange for the purchase of any
Subject Shares, then the Corporation shall, not less than 20 days prior to the Holder's Conversion
Date, give written notice to all Holders of the Subject Shares stating the number of Subject
Shares to be redeemed for cash by the Corporation, the number of Subject Shares to be sold to
another purchaser, and the number of Subject Shares to be converted into Common Shares
pursuant to the Holder's Conversion Notice, such that all of the Subject Shares are either
redeemed, purchased or converted on the Holder's Conversion Date.
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If the Corporation elects to redeem for cash or arrange for the purchase of any
Subject Shares, then the Corporation shall pay or cause to be paid, in respect of those Subject
Shares to be redeemed for cash or purchased, on presentation and surrender at the head office of
the Corporation, the principal transfer office of the transfer agent for the Series E Shares in the
City of Toronto, or such other place or places in Canada as the Corporation may agree, of the
certificate or certificates representing such Subject Shares, on the Holder's Conversion Date, to
the Holder of the Subject Shares or as such Holder may have otherwise directed, an amount
equal to $25.00 plus all accrued and unpaid dividends (for greater certainty excluding declared
dividends with a record date prior to the Holder's Conversion Date, which shall be paid by the
Corporation to the Holder on the Dividend Payment Date applicable to such dividend) up to but
excluding the Holder's Conversion Date for each Subject Share being redeemed or purchased
(less any tax required to be deducted and withheld by the Corporation under applicable law), and
each such Subject Share shall be deemed to have been redeemed or purchased, but not converted,
as the case may be, on the Holder's Conversion Date. Payment under this Section 5.4 shall be
made by cheque in accordance with Section 5.5.

If the Corporation elects to redeem for cash or arrange for the purchase of some,
but not all, of the Subject Shares, then the Corporation shall, in respect of those Subject Shares to
be converted into Common Shares, give or cause to be given to the Holder of such Subject
Shares the certificate or certificates representing such Common Shares and, if applicable, a
cheque in lieu of a fractional Common Share, all in accordance with the procedures set forth in
Section 5.3.

55 Payment by Cheque

Any amounts that are paid by the Corporation to Holders in respect of the
payment of (i) a redemption or purchase amount under Section 5.4, or (ii) a cash amount in lieu
of the issuance of a fractional Common Share under Section 5.1 or 5.2, shall be paid by cheques
drawn on a Canadian chartered bank and payable in lawful money of Canada at any branch of
such bank in Canada, and the delivery or mailing of any such cheque to a Holder shall constitute
a full and complete discharge of the Corporation's obligation to pay the amount represented by
such cheque (plus any tax required to be deducted and withheld by the Corporation from the
related redemption or purchase amount or cash in lieu of a fractional Common Share), unless
such cheque is not honoured when presented for payment.

6. Restrictions on Dividends and Retirement and Issue of Shares

So long as any of the Series E Shares are outstanding, the Corporation shall not,
without the approval of the Holders:

(a) declare, pay or set apart for payment any dividends (other than stock dividends
payable in shares of the Corporation ranking as to capital and dividends junior to
the Series E Shares) on any shares of the Corporation ranking as to dividends
junior to the Series E Shares;

(b)  except out of the net cash proceeds of a substantially concurrent issue of shares of
the Corporation ranking as to capital and dividends junior to the Series E Shares,
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redeem or call for redemption, purchase or otherwise pay off, retire or make any
return of capital in respect of any shares of the Corporation ranking as to capital
junior to the Series E Shares;

(c)  redeem or call for redemption, purchase or otherwise retire for value or make any
return of capital in respect of less than all of the Series E Shares then outstanding;

(d)  except pursuant to any purchase obligation, sinking fund, retraction privilege or
mandatory redemption provisions attaching thereto, redeem or call for
redemption, purchase or otherwise pay off, retire or make any return of capital in
respect of any First Preference Shares, ranking as to dividends or capital on a
parity with the Series E Shares; or

(e)  issue any shares (other thén additionzil Seﬁes E Shares) ranking as to dividends or
capital prior to or on a parity with the Series E Shares,

unless, in each such case, all accrued and unpaid dividends up to and including the dividend
payable for the last completed period for which dividends were payable on the Series E Shares
and on all other shares of the Corporation ranking as to dividends prior to or on a parity with the
Series B Shares with respect to the payment of dividends have been declared and paid or set
apart for payment.

7. Purchase for Cancellation

Subject to applicable law, the receipt of all necessary regulatory approvals and to
the provisions in Section 6 above, the Corporation may at any time purchase (if obtainable) for
cancellation the whole or any part of the Series E Shares outstanding from time to time, in the
open market through or from an investment dealer or any firm holding membership on a
recognized stock exchange, or by private agreement or otherwise, at the lowest price or prices at
which, in the opinion of the directors of the Corporation, such shares are obtainable.

8. Authorized Capital

Any Series E Shares which are redeemed or purchased in accordance herewith
shall be cancelled and such Series E Shares and any Series E Shares converted in accordance
herewith shall not be reissued by the Corporation.

9. Liquidation, Dissolution or Winding-Up

In the event of the liquidation, dissolution or winding-up of the Corporation,
whether voluntary or involuntary, or any other distribution of assets of the Corporation among its
shareholders for the purpose of winding-up its affairs, the Holders shall be entitled to payment of
an amount equal to $25.00 per Series E Share, plus an amount equal to all accrued and unpaid
dividends up to but excluding the date of payment or distribution (less any tax required to be
deducted and withheld by the Corporation under applicable law), before any amounts shall be
paid or any assets of the Corporation distributed to the holders of any shares ranking junior as to
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capital to the Series E Shares. Upon payment of such amounts, the Holders shall not be entitled
to share in any further distribution of the assets of the Corporation.

10.  Voting Rights

The Holders will not be entitled (except as otherwise provided by law and except
for meetings of the holders of the First Preference Shares as a class and meetings of the holders
of the Series E Shares as a series) to receive notice of, attend at, or vote at any meeting of
shareholders of the Corporation unless and until the Corporation shall have failed to pay eight
quarterly Series E Dividends on the Series E Shares, whether or not consecutive and whether or
not such dividends have been declared and whether or not there are any monies of the
Corporation properly applicable to the payment of Series E Dividends. In the event of such non-
payment, and for only so long as any such dividends remain in arrears, the Holders shall have the
right to receive notice of and to attend each meeting of shareholders of the Corporation which
takes place more than 60 days after the date on which the failure first occurs (other than a
~ separate meeting of the holders of another series or class of shares) and such Holders shall have
the right, at any such meeting, to one (1) vote for each Series E Share held. No other voting
rights shall attach to the Series E Shares in any circumstances. The voting rights of the Holders
shall forthwith cease (unless and until the same default shall again arise under the provisions of
this Section 10) upon payment by the Corporation of any and all such dividends in arrears on the
Series E Shares to which the Holders are entitled, until such time as the Corporation may again
fail to pay eight quarterly dividends on the Series E Shares, whether or not consecutive and
whether or not such dividends have been declared and whether or not there are any monies of the
Corporation propetly applicable to the payment of dividends, in which event such voting rights
shall become effective again and so on from time to time.

11. Modification

The provisions attaching to the Series E Shares may be repealed, altered, modified
or amended from time to time with such approval as may then be required by the Corporations
Act (Newfoundland and Labrador), any such approval to be given in accordance with Section 12.

12. Approval of Holders of Series E Shares

12.1 Approval

Any approval of the Holders with respect to any matters requiring the consent of
the Holders may be given in such manner as then required by law, subject to a minimum
requirement that such approval be given by resolution signed by all the Holders or passed by the
affirmative vote of not less than two-thirds of the votes cast by the Holders who voted in respect
of that resolution at a meeting of the Holders duly called for that purpose and at which the
holders of at least a majority of the outstanding Series E Shares are present or represented by
proxy. If at any such meeting the Holder(s) of a majority of the outstanding Series E Shares are
not present or represented by proxy within 30 minutes after the time appointed for the meeting,
then the meeting shall be adjourned to such date not less than 14 days thereafter on the
corresponding day of the week and at the same time and place as that originally fixed by the
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notice convening the meeting, and not less than 7 days' written notice shall be given of such
adjourned meeting. At such adjourned meeting, the Holder(s) of Series E Shares represented in
person or by proxy shall form the necessary quorum. At any meeting of the Holders as a series,
each Holder shall be entitled to one vote in respect of each Series E Share held.

12.2 Formalities, etc.

The proxy rules applicable to, and the formalities to be observed in respect of the
conduct of, any meeting or any adjourned meeting of Holders shall be those from time to time
prescribed by the by-laws of the Corporation in respect of meetings of shareholders or, if not so
prescribed, as required by law. On every poll taken at every meeting of Holders, each Holder
entitled to vote thereof shall have one vote in respect of each Series E Share held.

13. j Tax Election

The Corporation shall elect, in the manner and within the time provided under the
Income Tax Act (Canada) (the "TTA"), under Subsection 191.2(1) of the ITA, or any successor or
replacement provision of similar effect, and take all other necessary action under the ITA, to pay
or cause payment of the tax under Part VL1 of the ITA at a rate such that corporate Holders will
not be required to pay tax on dividends received on the Series E Shares under Section 187.2 of
Part IV.1 of the ITA or any successor or replacement provision of similar effect.

14. Communications with Holders

Except as specifically provided elsewhere in these Series E Share Provisions, any
notice, cheque or other communication from the Corporation herein provided for shall be
sufficiently given, sent or made if delivered or if sent by first class unregistered mail, postage
prepaid, to each Holder at the last address of such Holder as it appears on the securities register
of the Corporation or, in the case of joint Holders, to the address of the Holder whose name
appears first in the securities register of the Corporation as one of such joint Holders, or, in the
event of the address of any of such Holders not so appearing, then to the last address of such
Holder known to the Corporation. Accidental failure to give such notice or other communication
to one or more Holders of the Series E Shares shall not affect the validity of the notices or other
communications properly given or any action taken pursuant to such notice or other
communication but, upon such failure being discovered, the notice or other communication, as
the case may be, shall be sent forthwith to such Holder or Holders.

If any notice, cheque or other communication from the Corporation given to a
Holder pursuant to this Section 14 is returned on three consecutive occasions because the Holder
cannot be found, the Corporation shall not be required to give or mail any further notices,
cheques or other communications to such shareholder until the Holder informs the Corporation
in writing of such Holder's new address.

If the directors determine that mail service is or is threatened to be interrupted at
the time when the Corporation is required or elects to give any notice hereunder by mail, or is
required to send any cheque or any share certificate to a Holder, whether in connection with the
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redemption or conversion of Series E Shares or otherwise, the Corporation may, notwithstanding
the provisions hereof:

(a)

(®)

give such notice by publication thereof once in a daily English language
newspaper of general circulation published in each of St. John's, Montreal and
Toronto and once in a daily French language newspaper published in Montreal
and such notice shall be deemed to have been validly given on the day next
succeeding its publication in all of such cities; and

fulfill the requirement to send such cheque or such share certificate by arranging
for the delivery thereof to such Holder by the transfer agent for the Series E
Shares at its principal offices in the city of Toronto, and such cheque and/or share
certificate shall be deemed to have been sent on the date on which notice of such
arrangement shall have been given as provided in () above, provided that as soon
as the directors determine that mail service is no longer interrupted or threatened
to be interrupted, such cheque or share certificate, if not theretofore delivered to
such Holder, shall be sent by mail as herein provided.

15. Book-Entry System Only

If the Series E Shares are held through the book-entry only system of the

Canadian Depository for Securities ("CDS"), then the beneficial owner thereof shall provide
instructions only by such beneficial owner providing instructions to the CDS participant through
whom such beneficial owner holds such Series E Shares. Beneficial owners of Series E Shares
will not have the right to receive share certificates representing their ownership of the Series E

Shares.
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GOVERNMENT OF

NEWFOUNDLAND AND LABRADOR

THE CORPORATIONS ACT

FORM 4

ARTICLES OF AMENDMENT

(Sections 54, 285)

1 — Name of Corporation

Fortis Inc.

2 — Corporation No.

21782-87

3 — The articles of the above-named corporation are amended as follows:

paragraph 4.1 of Schedule A to the articles, as such term is defined in the Corporations Act
(Newfoundland and Labrador), of Fortis Inc. filed with the Newfoundland and Labrador Registry
of Companies on January 23, 2004 is deleted in its entirety and replaced with the following:

“Redemption

The Corporation may not redeem any of the Series D Shares prior to July 29, 2005.
Subject to the terms of any shares ranking prior to the Series D Shares, to applicable law
and to the provisions described in Section 6 below, the Corporation shall, upon giving
notice as hereinafter provided, on or after July 29, 2005, redeem all of the then outstanding
Series D Shares by the payment of $6.25 in cash for each Series D Share together with all
accrued and unpaid dividends (for greater certainty excluding declared dividends with a
record date prior to the date fixed for redemption, which shall be paid by the Corporation to
the Holder on the Dividend Payment Date applicable to such dividend) up to but excluding
the date fixed for redemption (collectively, the “Redemption Price”) (less any tax required
to be deducted and withheld by the Corporation under applicable law).”

Date

July 14, 2005

Signature

—Ronald W. McCabe

Description of Office

General Counsel and
Corporate Secretary

For Department Use Only

Filed —-
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I certify, as per the attached Articles of Amendment, that the Articles of Incorporation
for this Corporation have been amended under the Corporations Act of Newfoundland

and Labrador.
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REGISTRAR OF COMPANIES
For Province of Newfoundland and Labrador
September 25, 2006
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ARTICLES OF AMENDMENT
(Sections 54, 285)

REGISTRY OQF COMPANIES
Company #__ /78
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Receipt #

Br77 736-
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Registrar of Companies'(NL)

REGISTERED

1 — Name of Corporation

Fortis Inc.

2 - Corporation No.

21782-87

3 - The articles of the above-name corporation are amended as follows:

(a) designating.a series of First Pref
Redeemable Convertible First Pre

erence Shares of the Corporation as "Cumulative
ference Shares, Series “F", having, in addition to

the rights, privileges, restrictions and conditions attaching to the First Preference
Shares as a class, the rights, privileges, restrictions and conditions set forth in

Schedule “A" annexed hereto.

Date

22 September 2006

Signature

Description of Office

General Counsel and
Corporate Secretary

For Departmentual use only

Filed -




SCHEDULE “A"

FORTIS INC.
FIRST PREFERENCE SHARES, SERIES F

The sixth series of First Preference Shares of the Corporation shall consist of
5,000,000 First Preference Shares which shall be designated as Cumulative Redeemable First
Preference Shares, Series F (hereinafter referred to as the "Series F Shares") and which, in
addition to the rights, privileges, restrictions and conditions attaching to the First Preference
Shares as a class, shall have attached thereto the following rights, privileges, restrictions and
conditions (collectively, the "Series F Share Provisions"):

1. Interpretation

1.1 Definitions

The following words and phrases whenever used in these Series F Share
Provisions shall have the following meanings, unless there is something in the context otherwise
inconsistent therewith: .

(a) "aeerued and unpaid dividends" means the aggregate of: (i) all unpaid dividends
on the Series F Shares for any Dividend Period; and (ii) the amount calculated as
though dividends on each Series F Share had been accruing on a day-to-day
basis from and including the date on which the last dividend in respect of the
most recently completed Dividend Period was payable up to and including the
date to which the computation of accrued dividends is to be made;

(b)  "Business Day" means a day other than a Saturday, a Sunday or any other day
which is a statutory holiday in the Provinces of Newfoundland and Labrador or
Ontario;

(c) “CDS" has the meaning given to that term in Section 14;

(d)  "Dividend Payment Date", in respect of the dividends payable on the Series F
Shares, means the first day of March, June, September and December of each
year commencing with December 1, 2006;

(e) "Dividend Period" means the period from and including the date of initial issue of
the Series F Shares up to but excluding December 1, 2006 and, thereafter, the
period from and including a Dividend Payment Date up to but excluding the next
succeeding Dividend Payment Date;

® "Holders" has the meaning given to that term in Section 3.1;

(g  "in priority to", "on a parity with" and "junior to" have reference to the order of
priority in payment of dividends and in the distribution of assets of the
Corporation in the event of any liquidation, dissolution or winding-up of the
Corporation, whether voluntary or involuntary, or other distribution of the assets
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of the Corporation among its shareholders for the purpose of winding-up its

affairs;
(h)  "Initial Dividend Pericd" has the meaning given to that term in Section 3.2(a);
® "TA" has the meaning given to that term in Section 12;
@) "ranking és fo caplital® and similar expressions mean ranking with respect to

priority in the distribution of assets of the Corporation In the event of any
liquidation, dissolution or winding-up of the Corporation, whether voluntary or
involuntary, or other distribution of the assets of the Corporation among its
shareholders for the purpose of winding-up its affairs; '

(k) ‘“ranking as to dividends” and similar expressions mean ranking with respsect to
priority in the payment of dividends by the Corporation;

4y "Redemption Price” has the meaning given to that ferm in Section 4.1;
(m) “Series F Dividends" has the meaning given to that term in Section 3.1; and
(n)  "TSX"means the Toronto Stock Exchange.

1.2 Reference to Statutes

Any reference in these Series F Share Provisions to any statute or any provision
of any statute shall be deemed to be a reference to such statute or such provision as amended
or re-enacted from time to time.

1.3 Non-Business Day

If any day on which any dividend on the Series F Shares is payable or by which
any other action is required to be taken hereunder Is not a Business Day, such dividend shall be
payable or such other action shall be required to be taken on the next succeeding day that is a
Business Day.

1.4 Section References

The word "Section" refers to the particular section of these Series F Share
Provisions unless otherwise indicated.

2. Consideration for Issue

The consideration for the issue of each Series F Share shalil be $25.00.

3. Dividends

3.1 Payment of Dividends

Holders of Series F Shares (the "Holders") shall be entitled to receive, and the
Corporation shall pay thereon, if, as and when declared by the directors of the Corporation out
of monies of the Corporation properly applicable to the payment of dividends, fixed cumulative
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preferential cash dividends (the "Series F Dividends") at the rate of $1.2250 per Series F Share
per annum payable in equal quarterly instalments with respect o each Dividend Period, on the
Dividend Payment Date immediately following each such Dividend Period (less any tax required
to be deducted and withheld by the Corporation under applicable law). Such dividends shall
accrue daily from the date of issue of the Series F Shares.

3.2 Dividends for Other than a Full Dividend Period
The amount of the dividend for any period which is more or less than a full
Dividend Period shall be equal to:

(a)  in respect of the period beginning on and including the date of initial issue of the
Series F Shares to but excluding December 1, 2006 (the “Initial Dividend
Period"), an. amount per Series F Share equal to the amount obtained (rounded
to four decimal places) when $1.2250 is multiplied by a fraction, the numerator of
which is the number of days from and including the date of issue of the Series F
Shares up to but excluding December 1, 2006, and the denominator of which is
365; and

(b)  in respect of any period other than the Initial Dividend Period that is more or less
: than a full Dividend Period, an amount per Series F Share equal fo the amounit
obtained (rounded to four decimal places) when $1.2250 Is multiplied by a
fraction, the numerator of which is the number of days In the relevant period
(which shall include the first day of such period but exclude the last day of such
period) and the denominator of which is the number of days in the year in which

the last day of such period falls.

33 Method of Payment

Series F Dividends shall (except in the case of redemption in which case
payment of Series F Dividends shall be made on surrender of the certificate representing the
Series F Shares to be redeemed) be paid by sending to each Holder (in the manner provided for
in Section 13) a cheque for such Series F Dividends (less any tax required to be deducted and
withheld by the Corporation under applicable law) payable to the order of such Holder or, in the
case of joint Holders, to the order of all such Holders failing written instructions from them to the
contrary, in lawful money of Canada at par at any branch in Canada of the Corporation’s
bankers for the time being or by any other reasonable means the Corporation deems desirable.
The posting or delivery of such cheque on or before the date on which such dividend is to be
paid to a Holder shall be deemed to be payment and shall satisfy and discharge all liabilities for
the payment of such dividends to the extent of the sum represented thereby {(plus the amount of
any tax required to be deducted and withheld by the Corporation from the related dividends as
aforesaid) unless such cheque is not honoured when presented for payment. Subject to
applicable law, dividends which are represented by a cheque which has not been presented to
the Corporation's bankers for payment or that otherwise remain unclaimed for a period of six

years from the date on which they were declared to be payable shall be forfeited to the
Corporation.

34 Cumulative Payment of Dividends

If on any Dividend Payment Date, the Series F Dividends accrued and unpaid to
such date are not paid in full on all of the Series F Shares then outstanding, such Series F
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Dividends, or the unpaid part thereof, shall be paid on a subsequent Dividend Payment Date or
Dividend Payment Dates determined by the directors on which the Corporation shall have
sufficient monies properly applicable to the payment of such Series F Dividends. The Holders
shall not be entitled to any dividends other than or in excess of the cumulative preferential cash
dividends herein provided for.

4, Redemption
4.1 Optional Redemption

The Corporation may not redeem any of the Series F Shares prior to December
1, 2011. On and after this date, subject to the terms of any shares ranking prior to the Series F
Shares, to applicable law and to the provisions described in Section 5 below, the Corporation
may, upon glving notice as hereinafter provided, at its option, at any time redeem all, or from
time to time any part, of the then outstanding Series F Shares by the payment of an amount in
cash for each Series F Share so redeemed equal to:

(8)  $26.00 if redeemed before December 1, 2012;
(b)  $25.75 if redeemed on or after December 1, 2012, but before December 1, 2013;
(c)  $25.50 if redeemed on or after December 1, 2013, but before December 1, 2014;

(d)  $25.25 if redeemed on or after December 1, 2014, but before December 1, 2015;
and

(e)  $25.00 if redeemed on or after December 1, 2015,

in each case, together with all accrued and unpaid dividends (for greater certainty excluding
declared dividends with a record date prior to the date fixed for redemption, which shall be paid
by the Corporation to the Holder on the Dividend Payment Date applicable to such dividend) up
to but excluding the date fixed for redemption (collectively, the "Redemption Price") (less any
tax required to be deducted and withheld by the Corporation under applicable law).

42 Partial Redemption

If less than all of the then outstanding Series F Shares are at any time to be
redeemed, then the parficular Series F Shares to be redeemed shall be selected on a pro rata
basis. For the purpose of determining the number of Series F Shares to be redeemed under
this Section 4.2, any fractional amount of a Series F Share equal to or greater than 0.5 shall be
rounded up to the next larger whole number and any fractional amount of a Series F Share less
than 0.5 shall be rounded down to the next smalier whole number.

4.3 Method of Redemption

The Corporation shall give notice in writing not less than 30 days and not more
than 60 days prior to the date on which the redemption is to take place of its intenition to redeem
such Series F Shares to each person who at the date of giving such notice is a Holder of Series
F Shares to be redeemed. Any such notice shall be validly and effectively given on the date on
which it is sent to each Holder of Series F Shares to be redeemed in the manner provided for in
Section 13. Such notice shall set out the number of such Series F Shares held by the person to
whom it is addressed which are to be redeemed and the Redemption Price and shall also set
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out the date on which the redemption is to take place. On and after the date so specified for
redemption, the Corporation shall pay or cause to be paid fo the Holders of Series F Shares to
be redeemed the Redemption Price (less any tax required to be deducted and withheld by the
Corporation under applicable law) on presentation and surrender, at any place within Canada
designated by such notice, of the certificate or ceriificates for such Series F Shares so called for
redemption. Such payment shall be made by cheque in the amount of the Redemption Price
(less any tax required to be deducted and withheld by the Corporation under applicable law)
payable at par at any branch in Canada of the Corporation's bankers for the time being or by
any other reasonable means the Corporation deems desirable and the delivery of such cheque
in such amount shall be a full and complete discharge of the Corporation's obligation to pay the
Redemption Price owed to the holders of Series F Shares so called for redemption unless the
chegue is not honoured when presented for payment. From and after the date specified in any
such notice, the Series F Shares called for redemption shall cease to be entitled to Series F
Dividends and the Holders thereof shall not be entitied to exercise any of the rights of
shareholders in respect thereof, except to receive the Redemption Price therefor (less any tax
required to be deducted and withheld by the Corporation under applicable law), unless payment
of the Redemption Price shall not be duly made by the Corporation. At any time after notice of
redemption is given as aforesaid, the Corporation shall have the right to deposit the Redemption
Price in respect of any or all Series F Shares called for redemption (less any tax required to be
deducted and withheld by the Corporation under applicable law), or such part thereof as at the
time of deposit has not been claimed by the Holders entitled thereto, with any chartered bank or
banks or with any trust Corporation or trust companies in Canada named in the notice of
redemption to the credit of a special account or accounts in trust for the respective Holders of
such shares, to be paid to them respectively upon surrender to such bank or banks or trust
Corporation or trust companies of the certificate or certificates representing the same. Upon
such deposit or deposits being made, such shares shall be deemed to be redeemed on the
redemption date specified in the notice of redemption. After the Corporation has made a
deposit as aforesaid with respect to any Series F Shares, the Holders thereof shall not, from
and after the redemption date, be entitled to exercise any of the rights of shareholders in
respect thereof and the rights of the Holders thereof shall be limited fo receiving a proportion of
the amounts so deposited applicable to such shares, without interest. Any interest allowed on
such deposit shall belong to the Corporation. Subject to applicable law, redemption monies that
are represented by a cheque which has not been presented to the Corporation's bankers for
payment or that otherwise remain unclaimed (including monies held in deposit as provided for
above) for a period of six years from the date specified for redemption shall be forfeited to the
Corporation.

5. Restrictions on Dividends and Retirement and Issue of Shares
So long as any of the Series F Shares are outstanding, the Corporation shall not,
without the approval of the Holders:

(@)  declare, pay or set apart for payment any dividends (other than stock dividends
payable in shares of the Corporation ranking as to capital and dividends junior to
the Series F Shares) on any shares of the Corporation ranking as to dividends
junior to the Series I Shares;

®) except out of the net cash proceeds of a substantially concurrent issue of shares
of the Corporation ranking as to capital and dividends junior to the Series F
Shares, redeem or call for redemption, purchase or otherwise pay off, retire or
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make any return of capital in respect of any shares of the Corporation ranking as
to capita! junior to the Series F Shares;

(c)  redeem or call for redemption, purchase or otherwise pay off or retire for value or
make any return of capital in respect of less than all of the Series F Shares then
outstanding;

(d)  except pursuant to any purchase obligation, sinking fund, retraction privilege or
mandatory redemption provisions attaching thereto, tedeem or call for
redemption, purchase or otherwise pay off or retire for value or make any return
of capital in respect of any First Preference Shares, ranking as to dividends or
capital on a parity with the Series F Shares; or

(¢) issue any additional Series F Shares or any shares ranking as to dividends or
capital prior to or on a parity with the Series F Shares,

unless, in each such case, all accrued and unpaid dividends up to and including the dividend
payable for the last completed period for which dividends were payable on the Series F Shares
and on all other shares of the Corporation ranking as to dividends prior to or on a parity with the
Series F Shares with respect to the payment of dividends have been declared and paid or set
apart for payment.

6. Purchase for Cancellation

Subject to applicable law and to the provisions in Section 5 above, the
Corporation may at any time purchase (if obtainable) for cancellation the whole or any part of
the Series F Shares outstanding from time to time, in the open market through or from an
investment dealer or any firm holding membership on a recognized stock exchange, or by
private agreement or otherwise, at the lowest price or prices at which, in the opinion of the
directors of the Corporation, such shares are obtainable.

7. Authorized Capital

Any Series F Shares which are redeemed or purchased in accordance herewith
shall be cancelied and such Series F Shares shall not be reissued by the Corporation.

8. Liguidation, Dissolution or Winding-Up

In the event of the liquidation, dissolution or winding-up of the Corporation,
whether voluntary or involuntary, or any other distribution of assets of the Corporation among its
shareholders for the purpose of winding-up its affairs, the Holders shall be entitled to payment of
an amount equal to $25.00 per Series F Share, plus an amount equal to all accrued and unpaid
dividends up to but excluding the date of payment or distribution {less any tax required to be
deducted and withheld by the Corporation under applicable law), before any amounts shall be
paid or any assets of the Corporation distributed to the holders of any shares ranking junior as
to capital to the Series F Shares. Upon payment of such amounts, the Holders shall not be
entitted to share in any further distribution of the assets of the Corporation.

9. Voting Rights

The Holders will not be entitied (except as otherwise provided by law and except
for meetings of the holders of the First Preference Shares as a class and meetings of the
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holders of the Series F Shares as a series) to receive notice of, attend at, or vote at any meeting
of shareholders of the Corporation uniess and until the Corporation shall have failed to pay eight
quarterly Series F Dividends on the Series F Shares, whether or not consecutive and whether or
not such dividends have been declared and whether or not there are any monies of the
Corporation properly applicable to the payment of Series F Dividends. In the event of such non-
payment, and for only so long as any such dividends remain in arrears, the Holders shall have
the right fo receive notice of and to attend each meeting of shareholders of the Corporation
which takes place more than 60 days after the date on which the failure first occurs (other than
a separate meeting of the holders of another series or class of shares) and such Holders shall
have the right, at any such meeting, to one (1) vote for each Series F Share held. No other
voting rights shall attach to the Series F Shares in any circumstances. The voting rights of the
Holders shall forthwith cease (unless and until the same default shall again arise under the
provisions of this Section 9) upon payment by the Corporation of any and all such dividends in
arrears on the Series F Shares to which the Holders are entitled, untit such time as the
Corporation may again fail to pay eight quarterly dividends on the Series F Shares, in which
event such voting righits shall become effective again and so on from time to time.

10. Modification

The provisions attaching to the Series F Shares may be repealed, altered,
modified or amended from time to time with such approval as may then be reguired by the
Corporations Act (Newfoundland and Labradar), any such approval fo be given in accordance
with Section 11.

11.  Approval of Holders of Series F Shares
11.1  Approval

Any approval of the Holders with respect to any matters requiring the consent of
the Holders may be given in such manner as then required by law, subject to a minimum
requirement that such approval be given by resolution signed by all the Holders or passed by
the affirmative vote of not less than two-thirds of the votes cast by the Holders who voted in
respect of that resolution at a meeting of the Holders duly called for that purpose and at which
the holders of at least a majority of the outstanding Series F Shares are present or represented
by proxy. if at any such meeting the Hoider(s) of a majority of the outstanding Series F Shares
are not present or represented by proxy within 30 minutes after the time appointed for the
meeting, then the meeting shall be adjourned to such date not less than 14 days thereafter on
the corresponding day of the week and at the same time and place as that originally fixed by the
notice convening the meeting, and not less than 7 days' written notice shall be given of such
adjourned meeting. At such adjourned meeting, the Holder(s) of Series F Shares represented
in person or by proxy shall form the necessary quorum. At any meeting of the Holders as a
series, each Holder shall be entitied to one vote in respect of each Series F Share held.

11.2 Formaliiies, etc.

The proxy rules applicable to, and the formalities to be observed in respect of the
conduct of, any meeting or any adjourned meeting of Holders shall be those from time to time
prescribed by the by-laws of the Corporation in respect of meetings of shareholders or, if not so
prescribed, as required by law. On every poll taken at every meeting of Holders, each Holder
entitied to vote thereof shall have one vote in respect of each Series F Share held.




12. Tax Election

The Corporation shall elect, in the manner and within the time provided under the
Income Tax Act (Canada) (the "ITA"), under subsection 191.2(1) of the ITA, or any successor or
replacement provision of similar effect, and take all other necessary action under the ITA, to pay
or cause payment of the tax under Part V1.1 of the ITA at a rate such that corporate Holders will
not be required to pay tax on dividends received on the Series F Shares under Part IV.1 of the
ITA or any successor or replacement provision of similar effect.

13. Communications with Holders

Except as specifically provided elsewhere in these Series F Share Provisions,
any notice, cheque or other communication from the Corporation herein provided for shall be
sufficiently given, sent or made if delivered or if sent by first class unregistered mail, postage
prepaid, to each Holder at the last address of such Holder as it appears on the securities
register of the Corporation or, in the case of joint Holders, to the address of the Holder whose
name appears first in the securities register of the Corporation as one of such joint Holders, or,
in the event of the address of any of such Holders not so appearing, then to the last address of
such Holder known to the Corporation. Accidental failure to give such notice or other
communication to one or more Holders of the Series F Shares shall not affect the validity of the
notices or other communications properly given or any acfion taken pursuant to such notice or
other communication but, upon such failure being discovered, the notice or other
communication, as the case may be, shall be sent forthwith to such Holder or Holders.

If any notice, cheque or other communication from the Corporation given to a
Holder pursuant fo this Section 13 is returned on three consecutive occasions because the
Holder cannot be found, the Corporation shall not be required to give or mail any further notices,
cheques or other communications to such shareholder until the Holder informs the Corporation
in writing of such Holder's new address.

If the directors determine that mail service Is or is threatened to be interrupted at
the time when the Corporation is required or elects to give any notice hereunder by mall, or is
required to send any cheque or any share certificate to a Holder, whether in connection with the
redemption of Series F Shares or otherwise, the Corporation may, notwithstanding the
provisions hereof:

(a) give such notice by publication thereof once in a daily English language
newspaper of general circulation published In each of St. John's, Montreal and
Toronito and once in a daily French language newspaper published in Montreal
and such notice shall be deemed to have been validly given on the day next
succeeding its publication in all of such cities; and

(b)  fulfill the requirement to send such cheque or such share certificate by arranging
for the delivery thereof to such Holder by the transfer agent for the Series F
Shares at its principal offices in the city of Toronto, and such cheque and/or
share certificate shall be deemed to have been sent on the date on which notice
of such arrangement shall have been given as provided in (a) above, provided
that as soon as the directors determine that mail service is no longer interrupted
or threatened to be interrupted, such cheque or share certificate, if not
theretofore delivered to such Holder, shall be sent by mail as herein provided.




14,  Book-Entry System Only

If the Series F Shares are held through the book-entry only system of the
Canadian Depository for Securities ("CPS"), then the beneficial owner thereof shall provide
instructions only by such beneficial owner providing instructions to the CDS participant through
whom such beneficial owner holds such Series F Shares. Beneficial owners of Series F Shares
will not have the right to receive share certificates representing their ownership of the Series F

Shares.
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SCHEDULE “A”
FORTIS INC.

FIRST PREFERENCE SHARES, SERIES G

The seventh series of First Preference Shares of the Corporation shall consist of
9,200,000 First Preference Shares which shall be designated as Cumulative Redeemable Five-
Year Fixed Rate Reset First Preferance Shares, Series G (hereinafter referred to as the “Series
G Shares") and which, In addition to the rights, privileges, restrictions and conditions attaching
to the First Preference Shares as a class, shall have attached thereto the following rights,
privileges, restrictions and conditions (collectively, the “Serles G Share Provisions"):

1. Interprotation
1.1 Definitions

The following words and phrases whenever used In these Series G Share
Provisions shall have the following meanings, unless there Is something In the context otherwise
inconsistent therewith:

(a)  "accrued and unpald dividends" means the aggregate of: (i) all unpald dividends
on the Serles G Shares for any Dividend Perlod; and (il) the amount calculated
as though dividends on each Serles G Share had been accruing on a day-to-day
basls from and Including the date on which the last dividend in respect of the
most recently completed Dividend Period was payable up to and including the
date to which the computation of accrued dividends Is to be made;

(b)  “Annual Fixed Dividend Rate” means, for any Subsequent Fixed Rate Period, the
rate of interest (expressed as a percentage rate rounded down to the nearest
one hundred-thousandth of one percent (with 0.000005% belng rounded up))
equal to the sum of the Government of Canada Yield on the Fixed Rate
Calculation Date plus 2.13%;

(c) "Bloomberg Screen GCANSYR Page” means the display designated as page
"GCANSYR<INDEX>" on the Bloomberg Financial L.P. service (or such other
page as may replace the GCANSYR page on that service) for purposes of
displaying Government of Canada Bond ylelds;

(d) "Business Day" means a day other than a Saturday, a Sunday or any other day
which is a statutory holiday in the Provinces of Newfoundland and Labrador or
Ontario;

(e)  "CDS" has the meaning glven to that term in Section 14;
® "Dividend Payment Date", in respect of the dividends payable on the Series G

Shares, means the first day of March, June, September and December of each
year commencing with September 1, 2008;




(2)

(k)

®

0)
(k)

()
(m)
(n)

(0)
®)
@

®

-2-

“Dividend Perlod" means the period from and Including the date of Initla) Issue of
the Series G Shares up to but excluding September 1, 2008 and, thereafter, the
period from and including a Dividend Payment Date up to but excluding the next
succeading Dividend Payment Date;

“Fixed Rate Calculation Date" means, for any Subsequent Fixed Rate Peried, the
30™ day-prior to the-first day of such-Subsequent Fixed Rate-Period;

"Government of Canada Yield® on any date means the yield to maturity on such
date (assuming semi-annual compounding) of a Canadian dollar denominated
non-callable Government of Canada bond with a term to maturity of five years as
quoted as of 10:00 a.m. (Toronto time) on such date and which appears on the
Bloomberg Screen GCANSYR Page on such date; provided that, if such rate
does not appear on the Bloomberg Screen GCANSYR Page on such date, the
Government of Canada Yleld will mean the average of the yields determined by
two registered Canadian investment dealers selected by the Corporation, as
being the yleld to maturity on such date (assuming semi-annual compounding)
which a Canadian dollar denominated non-callable Government of Canada bond
would carry If Issued [n Canadian dollars at 100% of its principal amount on such
date with a term to maturity of five years;

"Holders" has the meaning given to that term in Section 3.1;

“Iin priority to", "on a parity with" and "junior to" have reference to the order of
priority in payment of dividends and in the distribution of assets of the
Corporation in the event of any liquidation, dissolution or winding-up of the
Corporation, whether voluntary or Involuntary, or other distribution of the assets
of the Corporation among its shareholders for the purpose of winding-up its -
affalrs;

"Initial Dividend Period” has the meaning given to that term in Section 3.2(a);
"Initial Fixed Dividend Rate" means 5.25% per annum;

“Initial Fixed Rate Period" means the period commencing on May 23, 2008 and
ending on and including August 31, 2013;

“Irregular Dividend Perlod” has the meaning given fo that term In Section 3.2(b);
“ITA" has the meaning given to that term in Section 12;

“ranking as to capital’ and similar expressions mean ranking with respect to
priority in the distribution of assets of the Corporation in the event of any
liquidation, dissolution or winding-up of the Corporation, whether voluntary or
involuntary, or other distribution of the assets of the Corporation among its
shareholders for the purpose of winding-up its affairs;

“ranking as to dividends” and similar expressions mean ranking with respect to
priority in the payment of dividends by the Corporation;
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)] "Redemption Price" has the meaning given to that term in Section 4.1;
) "Series G Dividends" has the meaning given to that term in Section 3.1; and

(w)  "Subsequent Fixed Rate Perlod" means, for the initial Subsequent Fixed Rate
Period, the five-year period commencing on September 1;2013-and-ending-on
and including August 31, 2018, and for each succseding Subsequent Fixed Rate
Period, the five-year period commencing on the first day of September
immediately following the end of the immediately preceding Subsequent Fixed
Rate Period and ending on and including August 31 in the fifth year thereafter.

1.2 Referencs to Statutes

Any reference In these Series G Share Provisions to any statute or any provision
of any statute shall be deemed to be a reference to such statute or such provision as amended
or re-enacted from time to time.

1.3 Non-Business Day

If any day on which any dividend on the Series G Shares is payable or by which
any other action is required to be taken hereunder is not a Business Day, such dividend shall be
payable or such other action shall be required to be taken on the next succeeding day that is a
Business Day.

14 Seclion References

The word "Section" refers to the particular section of these Series G Share
Provisions unless otherwise [ndicated.

2, Consideration for Issue

The consideration for the issue of each Serles G Share shall be $25.00.
3. Dividends

341 Payment of Dividends

Holders of Serles G Shares (the "Holders") shall be entitlied to receive, and the
Corporation shall pay therson, if, as and when declared by the directors of the Corporation out
of monies of the Corporation properly applicable to the payment of dividends, fixed cumulative
preferential cash dividends (the “Series G Dividends") at the rates per annum hereinafter
provided, payable in equal quarterly instalments with respect to each Dividend Pericd, on the
Dividend Payment Date immediately following each such Dividend Period (less any tax required
to be deducted and withheld by the Corporation under applicable law). Such dividends shall
accrue daily from the date of issue of the Series G Shares.

During the Initial Fixed Rate Perlod, dividends on the Serles G Shares shall, if
declared, be payable quarterly at the Initial Fixed Dividend Rate. During each Subsequent
Fixed Rate Period, dividends on the Series G Shares shall, if declared, be payable quarterly at
the Annual Fixed Dividend Rate applicable to such Subsequent Fixed Rate Period.
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The Corporation shall, in respect of each Subsequent Fixed Rate Period,
calculate on each Fixed Rate Calculation Date the Annual Fixed Dividend Rate for such
Subsequent Fixed Rate Period and shall, on the Fixed Rate Calculation Date, give written notice
thereof in the manner provided for in Section 13 fo each person who at the date of such giving
notice is a Holder of Serles G Shares. Each such determination by the Corporation of the
- Annusl-Fixed-Dlvidend Rate-shall;-In-the -absence-of- manifest-error-be-final-and-binding-upon- -
the Corporation and upon-all Holders of Series-G-Shares: -~ -

3.2 Dividends for Other than a Full Dividend Perlod

The amount of the dividend for any perioed which is more or less than a full
Dividend Perlod shall be equal to:

(a) Inrespect of the period beginning on and including the date of Initial Issue of the
Series G Sharss to but excluding September 1, 2008 (the "Initial Dividend
Period"), an amount per Serles G Share equal to the amount obtained (rounded
to four decimal places) when the Initial Fixed Dividend Rate is multlplied by a
fraction, the numerator of which is the product of $25.00 and the number of days
from and including the date of Issue of the Serles G Shares up to but excluding
September 1, 2008, and the denominator of which is 366; and

(b) in respect of any period (other than the Initial Dividend Perlod) that is more or
less than a full Dividend Period (an "Irregular Dividend Period"), an amount per
Serles G Share equal to the amount obtained (rounded to four decimal places)
when the Initlal Fixed Dividend Rate (with respect to any Imegular Dividend
Period commencing during the Initial Fixed Dividend Period) or the Annual Fixed
Dividend Rate (with respect to any irregular Dividend Perlod commencing during
a Subsequent Fixed Rate Period), as the case may be, is mulitiplied by a fraction,
the numerator of which Is the product of $25.00 and the number of days in the
Irregular Dividend Period (which shall include the first day of such period but
exclude the last day of such period) and the denominator of which is the number
of days in the year in which the last day of the lrregular Dividend Period falls.

33  Method of Payment

Serles G Dividends shall (except In the case of redemption in which case
payment of Serles G Dividends shall be made on surrender of the certificate representing the
Series G Shares to be redeemed) be pald (i) by sending to each Holder (in the manner provided
for in Section 13) a cheque for such Series G Dividends (less any tax required to be deductsed
and withheld by the Corporation under applicable law) payable to the order of such Holder or, in
the case of joint Holders, to the order of all such Holders falling written instructions from them to
the contrary, in lawful money of Canada at par at any branch in Canada of the Corporation’s
bankers for the time being or (i) by any other reasonable means the Corporation deems
desirable. The posting or delivery of such cheque on or before the date on which such dividend
Is to be pald to a Holder shall be deemed to be payment and shall satisfy and discharge all
liabilities for the payment of such dividends to the extent of the sum represented thereby (plus
the amount of any tax required to be deducted and withheld by the Corporation from the related
dividends as aforesald) unless such cheque is not honoured when presented for payment.
Subject to applicable law, dividends which are represented by a cheque which has not been
presented to the Corporation's bankers for payment or that otherwise remain unclaimed for a
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period of six years from the date on which they were declared to be payable shall be forfeited to
the Corporation.

34  Cumulative Payment of Dividends

If on any Dividend Payment Date, the Series G Dividends accrued and unpaid to
such date are not pald in full on all of the Series G Shares then outstanding, such Series G
Dividends, or the unpaid part thereof, shall be paid on a subsequent Dividend Payment Date or
Dividend Payment Dates determined by the directors on which the Corporation shall have
sufficlent monies properly applicable to the payment of such Series G Dividends. The Holders
shall not be entitied to any dividends other than or In excess of the cumulative preferential cash

dividends herein provided for.

4, Redemption

4.1 Optional Redemption

The Corporation may not redeem any of the Series G Shares prior to September
1, 2013. On that date and on September 1 of every fifth year thersafter, subject to the terms of
any shares ranking prior to the Serles G Shares, to applicable law and to the provisions
described in Section 5 below, the Corporation may, upon giving notice as hersinafter provided,
at its option, redeem all, or from time to time any part, of the then outstanding Series G Shares
by the payment of an amount in cash for each Serles G Share so redeemed equal to $25.00,
togsther with all accrued and unpaid dividends (for greater certainty excluding declared
dividends with a record date prior to the date fixed for redemption, which shall be pald by the
Corporation to the Holder on the Dividend Payment Date applicable to such dividend) up to but
excluding the date fixed for redemption (collectively, the “Redemption Price”) (less any tax
required to be deducted and withheld by the Corporation under applicable law).

4.2 Partial Redemption

If less than all of the then outstanding Series G Shares are at any time to be
redesmed, then the particular Series G Shares to be redeemed shall be selected on a pro rata
basis. For the purpose of determining the number of Serles G Shares to be redeemed under
this Section 4.2, any fractional amount of a Series G Share equal to or greater than 0.5 shall be
rounded up to the next larger whole number and any fractional amount of a Series G Share less
than 0.5 shall be rounded down to the next smaller whole number.

4.3 Method of Redemption

The Corporation shall give notice in writing not less than 30 days and not more
than 60 days prior to the date on which the redemption Is to take place of its infention to redeem
such Series G Shares to each person who at the date of giving such notice Is a Holder of Series
G Shares to be redeemed. Any such notice shall be valldly and effectively given on the date on
which it Is sent to each Holder of Series G Shares to be redeemed in the manner provided for in
Section 13. Such notice shall set out the number of such Series G Shares held by the person to
whom it is addressed which are to be redeemed and the Redemption Price and shall also set
out the date on which the redemption Is to take place. On and after the date so specified for
redemption, the Corporation shall pay or cause to be paid to the Holders of Series G Shares to
be redeemed the Redemption Price (less any tax required to be deducted and withheld by the
Corporation under applicable law) on presentation and surrender, at any place within Canada
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designated by such notice, of the certificate or certificates for such Series G Shares so called for
redemption. Such payment shall be made (i) by cheque in the amount of the Redemption Price
(less any tax required to be deducted and withheld by the Corporation under applicable law)
payable at par at any branch in Canada of the Corporatlon's bankers for the time being or (ii) by
any other reasonable means the Corporation deems desirable, and the delivery of such cheque
In such amount-shall be-a full-and- complete-discharge of the Corporatlon’s obligation to pay the
Redemption Price owed to the Holders of Series G Shares so called for redemption unless the
cheque is not honoured when presented for payment. From and after the redemption date
specified In any such nofice, the Series G Shares called for redemption shall cease to be
entitled to Series G Dividends and the Holders thereof shall not be entitled to exercise any of
the rights of sharsholders in respect thereof, except to receive the Redemption Price therefor
(less any tax required to be deducted and withheld by the Corporation under applicable law),
unless payment of the Redemption Price shall not be duly made by the Corporation. At any
time after notice of redemption Is glven as aforesaid, the Corporation shall have the right to
deposit the Redemption Price in respect of any or all Series G Shares called for redemption
(less any tax required to be deducted and withheld by the Corporation under applicable law), or
such part thereof which as at the time of deposit has not been claimed by the Holders entitled
thereto, with any chartered bank or banks or with any trust company or frust companies in
Canada named in the notice of redemption to the credit of a speclal account or accounts in trust
for the respective Holders of such shares, to be paid to them respectively upon surrender to
such bank or banks or trust company or trust companies of the certificate or certificates
representing the same. Upon such deposit or deposits being made, such shares shall be
desmed to be redeemed on the redemption date specified In the notice of redemption. After the
Corporation has made a deposit as aforesaid with respect to any Series G Shares, the Holders
thereof shall not, from and after the redemption date, be entitled to exercise any of the rights of
sharsholders in respect thereof and the rights of the Holders thereof shall be limited to recelving
a proportion of the amounts so deposited applicable to such shares, without interest. Any
interest allowed on such deposit shall belong to the Corporation. Subject to applicable law,
redemption monies that are represented by a cheque which has not been presented to the
Corporation's bankers for payment or that otherwise remain unclaimed (including monles held in
deposit as provided for above) for a period of six years from the date specified for redemption
shall be forfeited to the Corporation.

5. Restrictions on Dividends and Retirement and Issue of Shares

So long as any of the Series G Shares are outstanding, the Corporation shall not,
without the approval of the Holders:

(a) declare, pay or set apart for payment any dividends (other than stock dividends
payable in shares of the Corporation ranking as to capital and dividends junior to
the Serles G Shares) on any shares of the Corporation ranking as to dividends
Junior to the Series G Shares;

(b)  except out of the net cash proceeds of a substantially concurrent issue of shares
of the Corporation ranking as to capital and dividends junior to the Series G
Shares, redeem or call for redemption, purchase or otherwise pay off, retire or
make any return of capital in respect of any shares of the Corporation ranking as
to capiltal junlor to the Series G Shares;
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(c) redeem or call for redemption, purchase or otherwise pay off or retire for value or
make any return of capital in respect of less than all of the Series G Shares then

outstanding;

(d  except pursuant to any purchase obligation, sinking fund, retraction privilege or
mandatory redemption provisions attaching thereto, redeem or call for
redemption, purchase or otherwise pay off or retire for value or make any return
of capital In respect of any First Preference Shares, ranking as to dividends or
capital on a parity with the Series G Shares; or

(e) issue any additional Series G Shares or any shares ranking as to dividends or
capital prior to or on a parity with the Series G Shares,

unless, in each such case, all accrued and unpaid dividends up to and including the dividend
payable for the last completed perlod for which dividends were payable on the Serles G Shares
and on all other shares of the Corporation ranking as to dividends prior to or on a parity with the
Series G Shares with respect to the payment of dividends have been declared and paid or set
apart for payment.

8. Purchase for Cancellation

Subject to applicable law and to the provisions in Section 5 above, the
Corporation may at any time purchase (if obtainable) for cancellation the whole or any part of
the Series G Shares outstanding from time to time, In the open markst through or from an
Investment dealer or any firm holding membership on a recognized stock exchangs, or by
private agreement or otherwise, at the lowest price or prices at which, in the oplnion of the
directors of the Corporatlon, such shares are obtainable.

7. Authorized Capiltal

Any Series G Shares which are redeemed or purchased in accordance herewith
shall be cancslled and such Serles G Shares shall not be relssued by the Corporation. :

8. Liguidation, Dissolution or Winding-Up

In the event of the liquidation, dissolution or winding-up of the Corporation,
whether voluntary or involuntary, or any other distribution of assets of the Corporation among its
shareholders for the purpose of winding-up Its affalrs, the Holders shall be entitled to payment of
an amount equal to $25.00 per Series G Share, plus an amount equal to all accrued and unpald
dividends up to but excluding the date of payment or distribution (less any tax required to be
deducted and withheld by the Corporation under applicable law), before any amounts shall be
paid or any assets of the Corporation distributed to the holders of any shares ranking junior as
to capital to the Series G Shares. Upon payment of such amounts, the Holders shall not be
entitled to share in any further distribution of the assets of the Corporation.

9, Voting Rights

The Holders will not be entitled (except as otherwise provided by law and except
for meetings of the holders of the First Preference Shares as a class and meetings of the
holders of the Series G Shares as a series) to recelve notice of, attend at, or vote at any
meeting of sharehelders of the Corporation unless and until the Corporation shall have failed to
pay elght quarterly Series G Dividends on the Series G Shares, whether or not consecutive and
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whether or not such dividends have been declared and whether or not there are any monies of
the Corporation properly applicable to the payment of Series G Dividends. In the event of such
non-payment, and for only so long as any such dividends remain In arrears, the Holders shall
have the right to receive notice of and to attend each meeting of sharsholders of the
Corporation which takes place more than 60 days after the date on which the fallure first occurs®
(other than a separate meeting of -the holders-of -another serles or class -of shares) and such
Holders shall have the right, at any such mesting, to one (1) vote for each Series G Shars held.
No other voting rights shall attach to the Serfes G Shares in any circumstances. The voting
rights of the Holders shall forthwith cease (unless and until the same default shall again arise
under the provisions of this Section 9) upon payment by the Corporation of any and all such
dividends in arrears on the Serles G Shares fo which the Holders are entitled, until such time as
the Corporation may again fail to pay eight quarterly dividends on the Serles G Shares, in which
event such voting rights shall become effective again and so on from time to time.

10. Modification

The provisions attaching to the Series G Shares may be repealed, altered,
modified or amended from time to time with such approval as may then be required by the
Corporations Act (Newfoundland and Labrador), any such approval to be given in accordance
with Section 11.

11.  Approval of Holders of Serles G Shares

11.1  Approval

Any approval of the Holders with respect to any matters requiring the consent of
the Holders may be given In such manner as then required by law, subject to a minimum
requirement that such approval be given by resolution signed by all the Holders or passed by
the afflrmative vote of not less than two-thirds of the votes cast by the Holders who voted In
respect of that resolution at a meeting of the Holders duly called for that purposs and at which
the Holders of at least a majority of the outstanding Serles G Shares are present or represented
by proxy. If at any such meeting the Holder(s) of a majority of the outstanding Serles G Shares
are not present or represented by proxy within 30 minutes after the time appointed for the
meeting, then the meeting shall be adjourned to such date not less than 14 days thereafter on
the corresponding day of the week and at the same time and place as that originally fixed by the
notice convening the mesting, and not less than seven (7) days' wiitten notice shall be given of
such adjourned meeting. At such adjouned meeting, the Holder(s) of Series G Shares
represented in person or by proxy shall form the necessary quorum. At any meeting of the
Holders as a series, each Holder shall be entitled to one vote In respect of each Series G Share

held.

11.2 Formalities, etc.

The proxy rules applicable to, and the formalities to be observed in respect of the
conduct of, any meeting or any adjoumed mesting of Holders shall be those from time to time
prescribed by the by-laws of the Corporation in respect of meetings of shareholders or, if not so
prescribed, as requirad by law. On every poll taken at every meeting of Holders, each Holder
entitled to vote thereof shall have one vote in respect of each Series G Share held.




12. Tax Election

The Corporation shall elect, in the manner and within the time provided under the
Income Tax Act (Canada) (the "ITA"), under subsection 191.2(1) of the ITA, or any successor or
replacement provision of similar effect, and take all other necessary action under the ITA, to pay
or cause payment of the tax under Part VI.1 of the ITA at a rate such that corporate Holders will
not be required to pay tax on dividends received on the Serles G Shares under Part IV.1 of the
ITA or any successor or replacement provision of similar effect.

13. Communications with Holders

Except as specifically provided elsewhere in these Series G Share Provisions,
any notice, cheque or other communication from the Corporation herein provided for shalil be
sufficlently given, sent or made if delivered or if sent by first class unregistered mall, postage
prepeid, to each Holder at the last address of such Holder as it appears on the securitles
reglster of the Corporation or, In the case of joint Holders, to the address of the Holder whose
name appears first In the securities register of the Corporation as one of such joint Holdsrs, or,
in the event of the address of any of such Holders not so appearing, then to the last address of
such Holder known to the Corporation. Accidental failure to give such notice or other
communication to one or more Holders of the Serles G Shares shall not affect the validity of the
notices or other communications properly given or any action taken pursuant to such notice or
other communication but, upon such failure belng discovered, the notice or other
communication, as the case may be, shall be sent forthwith to such Holder or Holders.

If any notice, cheque or other communication from the Corporation given to a
Holder pursuant to this Section 13 is returned on three consecutive accasions because the
Holder cannot be found, the Corporation shail not be required to give or mali any further notices,
cheques or other communications to such shareholder until the Holder informs the Corporation
in writing of such Holder's new address.

If the directors determine that mail service Is or is threatened to be interrupted at
the time when the Corporation Is required or elects to give any notice hereunder by mail, or is
required to send any cheque or any share certificate to a Holder, whether in connection with the
redemption of Series G Shares or otherwise, the Corporation may, notwithstanding the
provisions hereof:

(a) give such notice by publication thersof once In a daily English language
newspaper of general circulation published In each of St. John's, Montréal and
Toronto and once in a dally French language newspaper published in Montréal
and such notice shall be deemed to have been validly given on the day next
succeeding its publication in all of such cities; and

(b)  fulfill the requirement to send such cheque or such share certificate by arranging
for the delivery thereof to such Holder by the transfer agent for the Series G
Shares at its principal offices in Montréal or Toronto, and such cheque and/or
share certificate shall be deemed to have been sent on the date on which notice
of such arrangement shall have been given as provided in (a) above, provided
that as soon as the directors determine that mail service Is no longer interrupted
or threatened to be Interrupted, such cheque or share certificate, if not
theretofore delivered to such Holder, shall be sent by mail as hereln provided.
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14. Book-Entry System Only

If the Serles G Shares are held through the book-entry only system of CDS
Clearing and Deposltory Services Inc. ("CDS"), then the beneficial ownsr thereof shall provide
instructions only by such bensficlal owner providing instructions to the CDS participant through
whom such beneficial owner holds such Serles G Shares. Beneficial owners of Series G
Shares will not have the right to receive share certificates representing their ownership of the
Serles G Shares.
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SCHEDULE “A»

FORTIS INC,
FIRST PREFERENCE SHARES, SERIES

The eighth series of First Bieference Shares of the ‘Corporation shall congist of
10,000,000 First Prefererice. Shares which shall be-designated as' Cumulative Redeemable Five-
Year Fixed Rate Resét First, Preférence, Shares, Series H (hercinafterreferred 10.ag the "Series H'
Shares") and which, in addition'to the-rights; privileges, restrictions and. conditions. attaching to
the First Preference. Shares.as a.class,, shall have attached thereto. the following rights, privileges,
restrictions and conditionis (collectivel ¥, the “Series H Share, Provisions");

1. Interpretation
1.1 Définitions

7 "The following words and phrases ‘whenever used in these Series H Share
Provisions shall have the following meanings, unless there.is:something in the context otherwise
inconsistent-therewith:

(@) “accrued and unpaid dividends" means the aggregate of: (i) all unpaid dividends
ori the Séries H Shates for any Dividend Reriot; and (ii) thie.amount ealculated s
thouph dividends:on each Series H Share had been accruing on a day-to-day basis
from and including the date on which the: lasf dividend in respect 'of the most
recently completed Dividend Period was payable'up to and including the date to
which the computation of accrued.dividends-is fo be made;

(6}  ™Annual Fixed Dividend Rate" means, for any Subsequert Fixed Raté Period, the
rate of intefest ':(e'xpresséd. 4§ a peicentage raté rounded to the nearest oneé
hundred-thousandth of one percent (with 0.006005% being rounded up)) equal to
the sum of the Government of Canada Bond Yield on the. Fixed.Rate.Calculation
Date:plus 1.45%;

()  "Bloomiberg Screen GCANSYR Page” means the display desigiiated #§ page
"GCANSYR<INDEX>" on. the Bloofilbérg Financial 1.p. service (ot such Gther
page. as may iéplace the GCANSYR page on that service) for purposes of
displaying {he Government of Canada Bond Yield; ' ‘

(@  "Business Pay" means a-day other than a. Saturday, a-Sunday or any other-day
which is a statutory holiday in ‘the Provinces of Wewfoundland and Labrador or
Ontario;

(e)  "CDS" has the meahing.given'te that terin in Section 15;
()  "ConversionNotice® has tié mearing given to that tarm.in Section.5:2;

)] "'Gb‘hversi'on,Pri’v‘ilege" has flie-meaniiig given to that ternrin Section 5.1;
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()  "Dividend Payment Date", in respect of the dividends p_ayab"le on the Series H
Shares, means-the first.day-of March, June, September-and December-of eaéh_-y:ea_r
coinmencingwith.June 1, 2010; 1

(D "Dividend Péfiod" mearisithe period. from and including thevdate-of initial issuerof

' ihe Series H Shates to, but excliding, June 1, 2010 and, ‘thereafier, the! period
from and including a Dividend Rayment Date to, but excludiig, the next ,
isucceeding Dividend Payment Date, ]

()  "Fixed Rate Calculation Date® means, for any Subsequeit. Fiked Raté Period, ‘the
30th day prior to the first:day of such Subsequent Eixed Rate Perjod.;,

(k) "Floating Quarterly Dividend Rate" has thesmeaning set forth in f:he.;ar{icie's, ofthe :
Cofporation.relating:to the Sefies I Shares; l

i) "Govemment of’ Canada Bond Yleld" ori any. date means the yield to matunty on
denominated non-callable Govemmcnt of €anada bond with a term to.matugity, of
five years. ag quoted as of 10:00 axn. (Toronto time) on such date and which
appears o1 the.Bloombelg Scieen GCANSYR Rage onssuch date; provided that,if
such 'rate does. not appeat oh the Bloomberg Stréeir GCANSYR Page on such,
date; the Government of Canada Bond Vield will mean the.dverage of the yiclds
determined by two registered Canadian investment dedlers selected by the.
CO!’pOl‘ﬂtiOﬂ a8 bemg\ the yield to maturity on such dafe (assuming: semi-annual
compoundmg) ‘which a Canatiai dollar derioiinated:nen-callable Government-of l
Canada bond would cairy. if issved in Chnadian dollars at. 100% of its principal
amount on: such date'with a termy to maturity of five:yéars;

(m) "Holders" has the meaning given to that term.in Section'3.1; l

{n) “in pnonty to", "on & parity, with" and “junior to" have reference to the order 6f
priority in payinent of dividends and in fhe disirbution of assets of ‘the
Coiporation in. thé event .of any liquidation, dissolution or winding-up of ‘the
Corporation, whether voluntary oi“involuntary, ot éthef distibution of-the assets
of the: Corporation among its sharehclders, for the ‘furpose of windingtup ifs ‘
affairs;

(0)  “Initial'Dividend Period" has theimeaning givento-that term in Section 3:2(a);
(p)  "Initial Fixed Dividend.Rate" means-4.25%.per annum;

()] “Initial Fixed Rate Period” means the period commencing, on the date of initial F
Issuc ofithe:Series H Shares to, but excluding;, June 1,.2015;

{f)  “Iregufar Dividend Period" hds the meaning given to that.term.in-Section 3.2(b);.

(&) "ITA" lras the meaning given'to‘that termy in Section 133 (
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"Quarterly Floatifig Raté Period" Has the meaning, st foith in the articles of the,

"raﬂkih’g as to capital" and similar expressions mean ranking with respect to
priority- in the distribution of assets of the: Corporation in. the -event of any
liquidation, dissolution or winding:up of the Corpération, whether volihtary or
mvoluntary, or .other distribution of the assets of the Corporation among its

"ranking as to dividends” and similar expressions mean ranking with respect to

"Series:H Conversion Date™ has the meaning giver.-to that term. in Section'S, i
"Series H Dividends"-has the:meaning given to-that term in Séction.3. 1

"Series I Shares® means the ninth series of First Prefersnce Shares' of the
‘Cotpotation designated as Curiulative, Redeemable Eloating,Rate First Preference

"Subsgqueiit Fixed Rate Period" fneans, for ‘the initial ‘Subsequent Fixed Rate
Period, the-five-year period commencing on June 1,2015 to, but excluding, June
1; 2020, and for each succeeding Subsequent Fixed Rate Period, the fivesyear
‘period.commehcingon the first day 6 June imriediately following the end of the
imiediately précedinig-Subsequent Fixed Rate Period to, but excluding; June 1 in

© Corporation relating to the Serics T Shares;
(i)

shiateholders for the'purpose: of winding-up its affairs;
) : ,

‘priozity in'the payment of dividends by-the:Corporation;
{w) "Redemption Price" has the meaning, given to that term insSection 4;1 N
®
W
@

Shates, Seéries I; and
(a2)

the fifth year thereafter.
1.2 Reference to Statutes

13

Any reference in these Series H Share Provisions to any'statute or any provision

‘of anysstatute shall be deemed to be a referenc’g to-such statute.or such provision.as amended o
re-enacted from-time-fo time,

Non-Business Day.
If any day-on which.any dividend on the Series H Shares is payablé &r by which

any other 4ction ds.requiréd to be taken hefeun
paydblé or such other, action shall bg, requited
Businiéss Day.

1.4  Scetion Rei’erenceg

The: 'word "Section™ refers to
Provisions uriless othetiwisexindicated,

|

der-is not-a. Business Day, such dividend shall be
to be taken on the next succeeding day that is a

the pawiculai section of these Séres H Shate:




2. Considération for Issue

The consideratioii for the issue.of each-Series H Share, shall be $25.00.
8 Dividénds

31 Pavmentof’ Dwxde nds

Holders of Series. H Shares (the "Holders™) shall be entitled to réceive; and the
Corporatiomshall pay‘thereon, if, as and when declared by the. directors of the'Cofporation out of
fofiies of the, Corporativn properly applicable to the payment of dividends, fixed curgulative’
preferential cash dividends (the "Serigs H Dividends"), at the fate§ per annum heréinafier
provided, payable in equal quarterly. instaiments with respect to each Dividend Period, 6n the
Dividend Payment Date-immediately-following each such Dividend Period (less any tax; requlred
to be dediicted and withheld by the Corporation under applicable: Jaw). 'Such dividends shall
accrue daily from the ddfe of issué of thé Séries. H Shares,

During the Initial Fixed, Rate Périod, dividends oh ithe- Series- H :Shares. shall, if
declared, be. payable 'in equal. quarterly ‘instalhients. at the Initial Fixed Dividend Rate. During:
each- Subsequent Fixed Rate Period, dividends on the Series H Sharés shall, if declared, be:

‘payable in equal quarterly instalments at-the Annua! Fixed Dividend Rate applzcable to 'such

Subsegifent Eixed Rate Period,

The; Cogpordtion shall, in fespect of each Subsequent, Fixed Rate Period; calculate

‘on each Fixed Rate Calculation Date the Anfnial Rixed Dividend Rate-for such Subsequent.Fixed
Rate: Period and shall, on the Fixed Rate Ealculation Date, give written notice thereof in the

manher provided fof in Section 14 to each person who at the date of such giving nbtice is 4

‘Holder of Sefies H Shares, Bach such détermination by the Corporation of the Annual Fixed

Dividend Rate shall, in the absence of mianifést error, be.final and binding upon the, Corporation
and upon all Holders.of Series’H Shares. If the Corporation,gives notice:as providéd in Section 4
to thé Holdeis of the:'Series 'H- Shares of the redemption of all of ithe Sefies H Shares, the
Corpotativh shall Hot.bé féduifed to-give-notice as provided in this Section'3:! to the Holders of
the Series H. Shates of the, Afinual Fiked Dividend Rate for-the ensuing Subsequent Fixed Rate

Period.

1

3.2  Divideids for, Othei*than a Full Dividend. Period

The atnount of the dividend for any period which is more or less than a fiill
Dividend Period shall be equal to:.

(@)  inrespect of the period beginning on and includitg the date of iitial issue, of the,
Series: H Shares to, but excluding, June 1, 2010 (the "Initial Dividend’ Period"), an
amouiit per Séries H Share, equal to the-amount obtained. (rounded to four declmal
places) when thé Initial Fixéd Dividend Rdté is imultiplied by a fraction, the
numerator of which is the product of $25.00 and the nimmben of days from and
including the.date-ofiissue of the Series’H Shares to, but-excliding, June 1, 2010,
and the denofifiator of which:is:365; and




S5

®) in respett, of any period {other than the Tnitial Dividend Perio’d) that is more or
less than a full Dividend Period (an "Irregular Dividend Period"), an-amount per
Series H- Share equal fo the amount obtained (rounded to four decimal places)
when the Initidl Fiked Dividend. Rate (with respect to ainy Irregular Dividend
Period commencing diiring the Initial Fixed Dividéid Period) or the Annual Fixed
Dividend Rate (with respect to any Irregular Dividend Period commiencing durifig
a Subsequent Fixed Rate Period), as'the casg:may be, is myltiplied by a fraction,
the numerator of which is the product. of $25:00 and. the mumber of days in the
Irregiilar Dividénd. Period (which. shall include the first day of such period but
excludé the last Bay of'sitch period) and thé denomiriator of Which 4s fhe, nuinber
of days'in the-year in which the:last day of the Yiregular Dividend Period falls.

3.3 Method. of Payment

Series H Dividends shall (except in the case of redemption, in which case
payhient of Sefies H Dividends shall be made on surrender of the-certificate representing the
Series H Shares:to bé redcered) be:paid (1) by-sending 6 each Holder (in the-manner provided
forin;Section 14).a cheque: for such Series, . Dividends (less.any tax rétjuited to berdeducted and
withheld by the Corporation under applicable law} payable toithe order of such Halderor, in the

cdse. of joint Holdets, to the. order of all such Holders failing written instructions from fthem to:

the contrary, if lawfil moiiey of Canada. at par at any branch. in Canada of the: Corporation's

bankers for the time being ot (ii) by #any other fedsonablé fneans the Corporation deems

desirable: The posting ordglivery of such chiegiie-on or before-the date on which sich:dividend
is to be paid to a Helder :shall be deemed to be. payment and shall satisfy and discharge- all
liabilitiés for thé payment of such. dividends to the: extent of ‘the. sum represented thereby (plus,
the amount of any tax.fequired. t6 be deducted. arid withheld by ithe. Corporation from the related
dividends as aforesaid) unless such cheque'is not honotired when présented forpayment. Subject
to-applicable law, dividends which are repregented by a.cheque which has fiot, beeiy preserited to
the Corpordtion's baiikers for payment or that: atherwise-remain unclaimed for a period of six
years from the, date o which: they were declared to be payable shall be forfeited to the
Corporation,

34  Cumulative Payieiit of Dividénds
If'on any Dividend Payment:Date, the Seres: 1 Dividends.accrued and unpaid: to
such date are not paid in full .on al] of the Series H. Shargs: then outstanding, such Series H
Dividends, or the.unpaid part thereof, shall be paid‘on a sibsequent Dividend Bayihent Date. or

Dividend Payfnerit Dates determined by, the directors on which ‘the Corporation shall have
sufficienit. fionies propeily: applicable to the payment of such Series H Dividends. The Holders
shall not be entitled to any dividends other thati of: it exceéss. 5f the cunulative prefefential cash

dividends herein-provided for.




4. Redeinption

4,1  Optional Redemption

The Corporation inay ot redegin any of theiSeries H Shares priorto June 1, 2815,
On any Serics H Conversion Date, siibject to-the terms. of any shares ranking prior-to the Series
H Shares, to. apphcable -law'and to the provisjons. described in.Section.6 below, the-Corporation
may, upon giving notice. as.hereinafler provided, &t its optioh, fedeem all, of ftom time to tite

-afty fart, of thé then otitstanding Series H Sharés.by the payment of an amount in cash for each
Series H Share so'redeemed equal to $25.00, together with all accrued and unpaid dividends. ¢for

greater certainty, excluding declared -dividends with a record. date. prior to the. date fixed. for

redemption, which shall bexpaid by the Corporation:to the. Holder on.the,Dividend Payment Date
applicable to such. dxv:dend) up fo bat.excluding ‘the date fixed for redeniption. (co?lectlvely, ‘the
"Redemption Price™). (less any tax required to be: deductéd and witliheld by, ‘the -Eofporafion

under applicablelaw).

4.2  Partial Redemption

If less than all of the then outstanding Series H Shares are at any: time to be
redeemed, then the, particular Series H Shares to be redeemed shall be selected on 2 pro rata
basis. For the: purjiose-of determmmg the humber of-Seiies H Shares to be.redeemed under this
Section 4.2, any fractional amount of & Serigs H Share equal to or greatér thap. 0.5 $hdll be
rounded up fo-the next-larger whole number and any fractional atnount of a Series H ShareTess

than 0.5 shall be rounded down to-themnext smalter whole number.

4.3  Method.of Redemption

‘The Corporation shall ;give hotice. in writiig not léss thai 30 ddys and not more
thin 60 ddys priorto. the date on ‘whith the: redemption is fo take place &f its inténtion to rédeein
such Series H Shares 1o each peison whp, 4t the date of giving such notme, is'a. Holder. Any
such poticesshall be validly and effectively given on the date on whiich it is sent to each Holder in
the manner provided for-in Section 4. Such notice shall set out thernumber of such Series H

Shares held by tlie:personfo whomnt is addressed which are to beiredesmed and the Redemption

Price and shall also set out:the date on Which the' fedémption is to tike place: Oh 4nd.after the
dateiso specified for redemption, the Corporation shall pay or cause to be paid to the,Holdess of
Series H Shareg to be redeemed the Redemption Price:{less: any tax required to be deducted.and
withheld by the Corporation under applicable law) on presenfation and surrender, -at -any place
within Canada designated by such notice, of the certificate or cerificates for such Series B
Shares. so.called for fedeémption. Such.payméit shall be made. (i) by cheque.iit the.amounit of'the
Rcdemptlon Price (less afy tax required to be deducted and withheld by the-Corpotation under

applicable Jaw) payable-at par at-any branch,in Canada:of'the-Corporation's barikers for'the time:

being, and the delivery of such cheque in such-amount:shall. be a full and complete discharge of
the.Coiporation:s obhgatlon to pay the Redemptmn Price owed to the Holders of Series ¥ Shares

‘g0 ‘called. for redemption unless the ¢heque, i§ not horoured when presentad for pajment, or (ii)

by any other reasonable-means the Corporation deems desirablein the amountof the Redempt:on
Price (less any tax required fo be deducted: and ‘withheld. by-the Corporation under dpplicable
law), From and after the redemption date specified.in any such.otice, the Series H Shares calied
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for redlermption shall cease to Ye entitled, to Series.H. Divideénds dnd the Holders thereofshill not
be entitled o exercise any-of the rights of shareholders in respect thereof, except:fo receive-the
Redempition Price therefor (fess any tax required to be deducted and withheld by the.Corporation
under applicable law), unless payment of the. Redemption Price shall not be duly made. by the
Corporation. At.any tiiné aftef fotice of redemption is given 48 aforesaid, the.Corpofation.shall.
have.the right to deposit'the Redemption Price in respect.of any orall.Series H Sharesicalled for
redémption (less::any tax réquired to be deducted :and witliheld by the Corporation under

applicable 1aw);.or such part thereof which -as at the’time of deposit has not been claimed bythe
Holders entitled thereto, with any chaitered bank or banks -or Wwith &y trust company of trust

companies in Canada, wamed int the notice of redemption to the Gredit, of a ‘spécial account ot

accounts in trust for the respective [Holders of:such shares, fo be paid to them: respectively upon
surrender to such. bank or banks or trust company or trust companies of the: certificate or
certificates sepresenting the same. Upoh such deposit or deposits being made, such shares:shal
bé:deemied to be.tedeerned. oni thieaederption date specified in the fotice of redeniption. After
the Corporation has.made a deposit ag;aforesaid with' réspect-to any Series H Shares, thie'Holders
thereof shall not, from and after the:redemption date, be entitled to-exercise any of the rights of
shareholders. in respect thereof and the rights of'the Holders thercof shall be.limited to receiving:
a propoition of the afiotits se depositéd applicable fo such shares, withoutinterest, Any-interest
allowed on such deposit shiall. bélong to the-Corpotation. Sibjedt to applicabie law, tedemption
monies that are represented by a cheque whith has ‘not. been presented to the Cotporation's:
bankers for payment or that otherwise remain unclaimed (including monies held .in deposit as
provided for above) for a period of six years from the date specified for redemption shall be
forféited to the Cotporation.

s, Conversion of Series H Shiires

5.1  Conversion at.the Option. of the Holdey

Subject to applicable law, on June 1, 2015 and on Jine 1 of evefy fifth year
thereafter (each, a “Series H Conversion Date"), a Holder, upon notice as hereinafter described,
may-convert all ot any part of the then outstanding Series’H Shares registered in the name.of the-
Holder into-Seties I Shares on.the basis.of one:(1) Series 'Share:for each Series H Share. Such
conversion. shall. be deemed to. havé. been .hade at the. close of business of the Series H
Conversion Date, so that the rights of the Holder of 'such ‘Series H Sharés as the holder thereof
shall cease at such time and the:person or persons entitled to. receive Serles 1 Sharés, upon such.
conversion shall be treated for all purposes-as having become the holder or holders of record of
such Series [IShares-at such.time,

The Corporation shall give notice in writing,to the then Holders of the- Series H
Sharés of the conversion privilege provided fot herein (the "Conversion Privilege") and siich
notice shall (i) set-ont the.Serjes M Conversion Date; (ii)include instructions to sich Holders.as
to the method.by which such Conversion Privilege may be exercised, asidescribed in Section 5.2
and (iii) be. piven at least 30 days and not-more. than 60 days prior to the applicable Series H
Conversion.Date. On the 30th.day prior to each Series H.Gonversion Date, tié Corgoration shill
give natice in. writing to the then 'Holders of the Series H Shares of the, Floating, Quarterly
Dividend Rate:determined by the Corporation for the succeeding Quarterly Floating;Rate Period,
Each such notice.shall besgiven.in the manues provided. forin Section 14,
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If the Corporation .gives notice as provided in Section. 4-to the Holdérs -of the
Series H Shares of the redemption of -all the Series H Shares, the: Coipotation shall hot. be
required to give:notice as provided in‘this Section 5.1 to the Holders ‘of tlie‘Series H Shares of a
Eloating Quaiterly Dividefid Rate or the Conversion Privilege and. the right of any Holder of
Series H Shares to convert $nch Sefies H 'Shaies’as hefein provided.shall cease anditerminate.

Holders of Sefies H Shares shall hotbe.éntitled to.contvert:their shares into*Series
I Shares on a Series H Conversion Date if ‘the Corporation deterinifies that there woiild be
outstanding on the Series H Conversion Dateiless than 1,000,000 Series I Sharés after. taking'into,
account all Series H Shares.tendeéred for-conversion into Series I Shares in accordance with ‘this,
Section 5 and all Series T Shares tendered for conversion into Series.H Shares in accordance with
the terms of the Series I Shares. The Corporation shall. give noticé<in writing thereof as: provided
heréinabove, mutatis. mutandis, to a]l affected.Holders of Series'H Shares at Teast seven (7) days
priof to, the applicable Series 'H Conversion Pate and will issue and -deliver, or cause to. be,
delivered, prior to, such Series H -Conversion Date, at the expense -of the Corporation;. to such
Holders of Series H Shares: who have sufréndered for conversion any certificate or certificates
representing Series H ‘Shares; new- certificates representing the Series H. Shares represented by
any certificate or certificates surrendered as aforesaid.

5.2 Method. of Conversion

In 6rdei to -exercise therConversion Privilege; the Holder'shall give written notics.
to thetCorporation: at the registered offiteof the Corporation or the princtpal transfer office.of the
transfer agent for the Series H Shares in Montiéal of Toténto (the “Conversion Notice"), which
Conversion Notice. shall specify the number of Series; H ‘Sharés held by such Holder to be
conyerted on the Séiies H Conversion Date; and shal] be. accompanicd by the duly endorsed
certificate or certificates representing the Series H Shares being: converted. The Conversion
Notice ghall be: given pot garliéf than the 30th day prior to a Series H Conversion Date but'not
later than '5:00 pm (Toronto time) on the 15th day piecediiig a Series H Conversion Date: and

. shall be.ifrevocable..

Upon exercise. by the Holder «of its right to conveit. Series H Shates into. Series I
Shares or upon an. automatic conversion pursuant to Section 5.3, the Corgoration i% not regiiived
fo (but may-af its option) fssué Séries 1 Shares fo any-person whose address is-in, or whom. the
Corporation or'its fransfer .agent has reason 1o beligve is a resident- -of,:any-jurisdiction outside of
Canada, to-the extent:that. such issue would. réquire the Caiporation. to take any action-to comply
with the securities laws:or-other laws-of such-jurisdiction.

The Corporation shall, on receipt of the'Convesision Notie.and. the duly endorsed
cediﬁcate Of.. céfti‘ﬁcétes refitésenting the Series H Shares being converted by the Holder glve or
bemg converted or as such Holder may have otherwise. d:rccted a «ceftificate. reprcsentmg the
whole nimber of Seres I Shares into ‘which such’ Series, H Shates being corivérted are to be
convérted, registered.in the.name of the Holder; or, as'such Holder. may have otherwise difected.
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if on any ‘conversion under Section 5.1, less: than &l .of the, Series B Shares:
represented by any. certificate are:to be-converted, @ new certificate répresénting the balance 6f
such Seffes H Sharesishall be-i5iued by thesCorporation without cost.to the Holder.

The Holde# of any Series H Shares on the record date for any dividend deglared
payable-on such shares shall be -entitled to-such dividend notwithstanding that such shares are
converted into Series I Shares after such record date,dand bn or before the ddte of the:payment of
such dividend.

The issuance of certificates for the Series 1 Shares upon the. conviision of Seéiies
H Shares shall be made-without:charge:to the Holders for any fee,or tax in respect-of the issnance
of such. certificates or the: Séries: 1 Shares represérited. thereby; provided, however,, that the
Corporation shall not be required to pay any tax’ Which. ingy be. imposed upon the Jperson or
Jpersons:to whom-such.Series I Shares areiissued in respect of'the issuance 6f such Series ] Shares
or the certificate thetefor or which may be payable in respect ‘of any transfér involved in the
issuance and. delivery of aniy ‘such certificatesdn the:name-or names gther than ‘that of the Holdss
or-deliver such certificate-unless the person ot perSonsirequesting the-issuance thereof shall have
paid to-the: Corporation the.amount of such.tax or-shall Fave éstablished to the satisfaction of the
Carpotation that such tax has been:paid,

53  Aatomatic Conversion

If the Cofporation determines that there would remain outstanding on a Séres 1
Coenversion Date Tess than 1,000,000 Series H Shares -after taking. into -account :all Series..H,
«Shares: tendered- for conversion into Series I Shares ih accofdance with this Section 5 ‘and all
Séries I Shares tendered for-conversion into-Serigs H Sharesdin accordance with the terms-of the
Series I Shares, thén all, but not part, of the remaining qutstandihg Series. H Shares shdll ber
automatically conVveited.into Series I Shares on'the basis of one (1) Series,] Share; foi- each Series
H Share. on the applicable, Series' H Coiivérsion Date and the Cerporation shall give notice in
writing, thereof, in accordance with the provisions of Seétion 3.1, mudidis mutandis, to the.
Holders. of such remaining Series M Shares at least seven (7) days prior to the Series H'
Converston Daté, Such conversion shall be deemed to have been made-at the. close of business
on the Sertes H Conversion Date, so ‘that the rights of the Holder of the: Seties H Shares sp
converted as the holder thereof shall, cease at such time: and the person’ or persons entitled t6
réceive Series' Shares upon such conversion shall be tredted for all purposes as having become
the fidlder ofholders of record of such Series.I Shares at such time,

In‘the event of any snch automafic conversion; sach Holder of Series. Shares
‘being so convetied, shall. be entitled, upon surrender during usual business hours at thé registered
office of the Corporation or tlie, ptincipal fransfer office of the transfer agent for the, Series: H
Shares in. Montréal or Toronfo of the ‘deitificate or ceitificates representing Series M Shares not
pieviously surrendered for conversion, to, recéive a ceftificits or certificates representing the
same nuribér -of Serfes J Shares in the manner and sub ject to the, tefms and provisions. as
provided in:Séction.s.2. i
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6. Restrictions on Dividends and Retirement and Issue of Shares

So long as aity of the Series H Shares are outstanding, the-Corporation shall not,
without thé;approval of the Holdets:

(8)  declare, pay of set apart: for payment any dividends (other than stock dividends
payable.in shares of the Corporation rankingras to capital and dividends junior to
the Series H Shares) on: any shares of the. Corporation.ranking as to dividends
junierto the Sefies'H Shares;

(by .ckoept.out of the net cash pracesds«of a substaitially coficurient,issue of shares of
thé Corporation rinkihg ds to capital and dividlends. junior to the Series H Shares;
redeem or call for redemption, purchase or otherwise pay off, retire or make any-
return of capital in respect of any shares of the Corporation ranking as-to capital
junior to the Series-H Shares;

fc)  redeem of call for. redempnon, purchase or-othérwise pay off or retite for value of
miake any. rétuin of capital in, respect of less than all of the Series H Shares then'
outstanding;

(@) -except pursvant to :any purchase obligation, sinking fund, retraction. priviiege or.
mandatory: redemption provisions =attaching, ihereto, redeem of call foF
redempt:on, purchdse or Gthérwise pay off or retiré for-vilue or mdke 3 any fehirn
of tapital -in respect: of any First Preference :Shares, fanking as to, dividends or
capital on a'parity with the Series H Shares; or

(e), isswe any additional Serjes H Shares (other ‘than in .accordance with the
conversion provisions of the Series I Shares)-or any shareg-ranking as to dividends:
or capital -prior 16 or on.a-parity with the:Series H :Shares: (other than any Series [
Sharés issued 'upon the convérsion of the Seriés H Sharés 4fi accordanée with.
Section 5),

unless, in each such case; il accrued -and unpaid dividends up to and mc!udmg the dividend
payable: for the last completedl period for ‘which dividends were payablewon the.Series H Shares
and on all other sharesrof the Coiporation:ranking as to- dividends prior to or.on a parity with the
Seriés- H :Shares With respect. to ‘thé payinent of dividends Have beeh declared and. paid of sét

apatt for payment.

7. Purchase for Cancellation

Subject to applicable law, any necessary regulafory -approvals and to fthe
provisions in Section 6 above, the Corporation may at any time purchase (if' obtainable) for
cancéllation the whole or any part of the Series H Shares outstanding from time to time, if the.
open market, thiough. or from ah investment dealer or any firm holding membershlp of a
recogmzed istock. exchange or by privateragreement or otherwise; at the lowest price:orprices-dt,
which;in the opinion of the.directors of the Corporation, such shares:are-obiainable.
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8. Authorized Capital.

Any Series H Shares which afe. rédeeined or purchased ifi dccordarice herewith
shall be cancelled and such Series. H Shares shall‘not bé reissued by the Corporatioh. All Series
H Shares converted into Series 1 Shares-on a' Series H Conversion Date:shall not be cancelled but

shiall be restoted fo the.status of avthorized.but unissued-shares of the Corporation as at the- close:

of budiness on. the Series H Coq_\{ersii(m Date afzd $hall be, available fot issu:ar_;ce on the
convergion.of ‘Series 1 Shares 'info Serfes H Shares in accordance with the terfs of the Series. I
Shares,

8, Liguidation, Dissolufion or Winding-Up

In- the -event -of the liguidation, dissolution or winding-up of the Corporation,
whether voluntary 6r involuntary; or any other. distribution of assets.of the:Cerporation-among its
shareholders for the. puipoée. of winding-up its affaifs, the Holders shall be entitled fo payment.of
an amount equal to $25.00 per-Serigs H Share; flus ah amouiit equal to all accrued and unpaid
dividends up to but excluding the date of payment or distribution (less any tax.fequired to: b
deducted and withheld by-the Corporation under applicable law), before any amounts shall be
paid or.iny agséts of the Corporation distributed to the holders-of any shares ranking junior as to

icapital to the:Seriés H Shares. Upth, payment of such.amounts, the Holders:shall not be.entitled

to share in any farther distribution of thesassefs of the Corporation.,

10. Yoting Rights

The Holders-will not be entifled (except-as otherwise provided hy Jaw-aiid except
forineetings of the holdei's  of the. First' Preference Shares as a class-and meetings of the holders
of the Series H Shares as . seriés) to recéive notice of, attend at, or vote at any meeting of
shareholdersiof the €orporationrunless and antil the Cofpofation,shall have:failed to pay eight (8)
quarterly-Series H Dividends-on the-Series H Shares, whether or hot -consecutiverand -whether or
not such dividends have been declared- and whether or not' there are any monies of the
Corpotation properly applicable to the: payment of Series H Dividends. 'In the.event of such non-
payment, and for only so 16ng asahy such dividendsiremain in arrears, the:Holders:shall have the
right te receive.nqtice of and to attend each neeting of sharehclders of the Corporation which
takes place more ‘than 60 days affer the date :on which the fajlure fifst occurs {other than a
separate meeting of the holders-of‘another series. or class of shares).and such Holders.shal] have
the.right, at:any such meeting, to one:(1) vetefor-each Series H Share held: Subject to applicable
law, nd other voting #ights:shall. attach tosthe Series | ‘Shares in.any circumstances. The voting:
rights of the Holders shall foithwith cease. iipon payment by theiCorporation of any and all. such:
dividends.in arrears on the Series H Shares to which the Holders aie entitled, uhtil such time as-
the: Corporation may' again fai] to pay eight (8) quarterly dividends, on the Series: B Sharés,
whether oriot.congécutive.and ‘whether or:not such dividends have been declared and whetller or
not, there: are any monies 6f the. Coiporation properly applicable to the payment of Seres H
Dividends, in which event such voting rights shall become effectivé again atid-so on from tirme ta
tirne,
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11.. Modification

The provisions, attaching fo fhe Series H Shares may be répealed, altéred,
modified or amended from time to time with such approval as may then be requ:red by the:
Corporations Act (Newfoundland and Labrador), any such approval fo be given in accordance:
with.Section 12.

12, Abnproval.of Holders of Series 'H Shares

12.1 Approval

Any approval of the Holders with.fespect to any matters-requiting the consenit.of

‘the Holders may be given in such manner as then rfequijred by law, subject to¢ a minitmum

requirement that 'such approval be ;given by resolution signed by all the. Holders or by a
résolution passed, by the affitmative, vote of not less. than two-thirds of the votes cast'by the

Holders whé voted in réspect of that, résslution at a.neeting of the Holders duly called for that

purpose and at which tlie: Holders of at,least .2 majority:of the. outstanding Series:H Sharés. are
present -or represented by proxy. If at any such meeting the Holder(s) of a majority. of the

outstanding Series H Shares-are not present or represented by proxy within 30 minutes after the

time-appoitited for the meeting, then the.ineeting shall be adjouined to such ddtemot less than. 14
days thereafter on the. correspondmg day .of the week. and &t the: samé time and place as that
originally fixed by the notice convening thie:meeting, and not less than seven (7) days” writtén

notice shall be given of'such adjoumed: meeting, At such adjourned meefing, the: Holdet(s) of

Series H Shares tepreseited in person or by proxy shall form the necessary quorym, At any
meetmg of the Holders a5 -a sefics, .eath. Holdef sliall be entitled to one, vote in respect of'each

‘Series H Share held.

12,2 Formalities, etc.

The proxy miles-applicable to, and the formalifies.to, be observed ih.respect of the.

conduct of, any meeting or any-adjourned mceting of Holders shall be those from. time-to time

prescribed by the by-laws of the. Corporation in respect-of meetings- of 'shareholders-or; if not so
presctibed, ag required by law. On.every poll ‘taken at every meéting: of Holders, each Holder
entitled to voterthereof shall have.one: vote inrespeet ofieach Series, H'Share held.

13.  Tax Election

The Corporaiion shall elect, in the mafiner and within the time provided nnder the
Income Tax Aet- (Canadq) (the "ITA"), under subsection 191.2(1) of'the ITA, or any stccessor of
replacément provision of'similar-efféct, and take all other necessary action under-the ITA, to pay
ot tduse paytient of the tax urder Part VL1 of the:ITA at-a.rate such that-corporate Holders will
not be requared to, pay tax on d1v1dends recelved on the Senes H Shares vader Past IV, 1 of the.

4.4

14.. Communications with Holders

Except as specifically provided elsewhere in these Series:H Share Provisions, any:
notice, chequé or othef communicatien from the Corporation herein provided for shall be
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sufficiently given, sent or made if delivered or'if 'sent, by first class unregistered mail, postage.
prepaid, to-each Holder at the last address of:such Holder.as it appears on the securities register
of 'the Cotporation. of, in the case of joint Holders, to the address of the. Holder whose name.
appears fist ifi-the ‘Securities.register'of thé Cbrporation as ohe of such joint Holders, or; in the

event of the address of any of such Holders not so appearing, then to the last addiess of 'siich.

Helder knewn to the Comporation. Accidental fajlure'to give such'notice or ofher communicaiion
to.onie or more Holders-of the:Series H Shareseshall-not affect the validity of the netices or other
commuhications -properly giveh of -any -action taken pursuant to -such notice. or other
coinminication but, upoh such faifufe béing d'isﬁcovéi‘eda thé ‘noticé oF Gther cominunication, as,
the-case:may-be, shall be sent forthwith to'such Holder or Holders..

If any notice, cheque: or other comnunication from the Chgporativn given to 4
Holder pursuant te-this Section 14 is retuned on three-¢onsecutive-occasions because the Holder
catinot be fourid, ‘the Corporation shall not be required to give or mail any further notices,
cheques. or-other cotimunications’to ‘such, shatetioldef iinti] the Holder informs the Corporation
in writing,;of such Holdet's new.address.

If the. directors determine-that mail service is or is threatened to be. inteffupted at
the time when-the Corporation is required or elects to giverany notice hereunder by mail, oris
required o Send any chéque of any share ceftificate to .a. Holder, whether-in connection with the
redemption of Series H Shares or othérwiss, the Corporation ay, riotwithstanding the

‘provisions.hereof:

(@  give such notice: by publication thereof once in a daily Eriglish language
newspaper of general circulation published in each of St John's, Montréa] and
Torento and once. in a ddily French language newspaper published in Montréal
and sucly notice shall bé deemed to have been validly given -on the day next
succeeding ity publication in.all of sich cities; and

(b  fulfill the requirement to send stich cliegue oF such share certificate:by affanging
for the delivery thereof to such Holder by the transfer agent for the Seties H
Shares -at ts principal -offices in Montréal or Toronto, and such cheque and/or
sharg.cettificite;shall be déefmed 10 havebeen sent-on the date.on which notice.of
stich.arrangement shall have bicen; given asiprovided.in (3) dbove, provided that-as
:s00n :as the directors determine that mail service is fo longer interfupted or
threatened to be intemrupted, such cheque or share certificate, if not theretofore
delivered to such Holder, shall be sent by mail as herein provided,

‘15, Book-Entry-System. Quly

If the Series H Shates are. held through the ‘book-entry only system of CDS
Clearing and Depository: Séivices lac. ("CDS"), then the, benéficial dwner thereof shall provide
instructions onily by such beneficial owner providing instructivhs: to the-CDS participant throngh
whom such beneficial owner holds such Series B ‘Shares. Beneficial owiets of Sefies & ‘Shares
‘will net have therright to receive share certificates representing their ownership of the Series H
Sharés.

#8169386v1



SCHEDULE “B*»

FORTIS INC.,

FIRST PREFERENCE:SHARES, SERIES-I

The ninth series of First Preference Shares. of the Gorporation shall, consist of
10,000,000. First Preference :Shares. -which shall be designated as Cumulative Redeemable
Floatiig Rate, First Rreference Shaies, Sefies [ (hereihaftei referred to as the "Series I' Shares")

and which, in addition to, thé: Fights, pnwleges resteictions and conditions dttaching to the First

Preference: Shares as -a «class; shall have attached therefp ihe following rights, piivileges,
restrictions and conditions (collectively, the "Series I'Share Provisions"):

I. Interpretation
1.1 Definitions

~ The. ‘folim‘yi_ng- words and phrases whenever used in these Series. I' Share
Riovisions shal] havethe following meahings, tinless there is something in. the context otherwise

inconsistent therewith:

(@  “accrued and unpaid dividends" means the. aggregate of: (i) all inpaid dividends
on the SeriesT Shares for any-Quarterly: Floating Rate Period; and (jiy the amount.
calculated as though dividends on.each Series I Shareihad beenraccruing on a day-
to-day basis from and mcludmg the.ddte on which the Iast dividend in respect of
the, most, récently compléted Quarterdy- Flodting Rate Périod was payable up to
and including the date to: which the computation ofiacciued dividends is to be

made;

(b)  "Annual Fixed Dividend Rate"” has the. meaning set forth in the articles of the
Corporation rélating to the Series H Shares;,

(c)  "BasicRedémption Price™ has the ineaning,given to that term in-Section 4.1;

{d)  "Bloombejg Sereen CA3IMAY Page! means the display demgnated ‘as page
"CA3IMAY<INDEX>" oni tlie Blodinbefg Fidancial L.P. service (or such other
page -as may replace the CASMAY page oOf that sefvicg) for purposes of
displaying the T-Bill Rate;

_{e) "Business Pay" means a day other than, a ‘Saturday, a Sunday or any other day
which is a.statutory-holiday+in the Provinces of Newfoundland and, Labrador or
Ontario;
(B  "CDS"hagtheineanihg given to;that term if Section 15;
(8)  "Conversion Noticé" has, the rheaning. given to that'term ir.Section 5.2;

()  "Conversion Privilege” has the meaning given to that térin in Section 5.1;
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"Floating Quarterly Dividend 'Rate” means, for any Quarterly Floating' Rate.
Period, the rate.of'interest {expressed as a percentage rate rounded to the nearest:
one. hundred:thousandth of one percent (with 0.000005% being: rounded up))
equal to the sum of fié T-Bill Rate on. the applicable Floating Rate Calculation
Date plus 1.45%.(calculated on.the basis of the actial asniber of days elapsed in
such Quarterly Flosting Rafe Period. divided by'365);

"Floatifig Rate Calculation, Date" means,, for any Quatterly Floating Rate Period,
the:30th-dey prior to theirst day of such - Quarterly Floating Rate Period;

"Holders™ has-the'meaning givento that term'in Section '3, 1 o

“in priority to", "on a parity-with" and *junior to" have reference to the:erder of

priority in paymerit of dividends -and i the distribition of .asséts of the:
Corporation, inn the event of any lguidation, dissolution or winding-up, of the

Corporation, whether voluntary or involuntary, or-other-distribution of the assets
of the Corporation among ‘its sharcholders for the purpose. of winding-up its
affairs;

"Irrggutar Quarterly Rloatidg Rate Period Las ‘the meaning. given.to that térn in
Section.3.2;

"ITA" has the méaning given to that teitn iy Section. 13;

"Prenijum Redeinption Price” has the reaning given'to that térm in S&ction 4.1,
"Quarterly Commencement Date" means the first day of eagh of ‘March?, June,
September and December ofieach year;

"Quarterly Floating, Rate Period" means, for the initial Quarterly Floating Rate
Period, the period cominencing 0f June, 1, 2015 and ending on and including
Auglist 31, 2015 and thereafter the peiiod frofn and incliding the day
immediately following the end of the immediately preceding Quartérly Floating
Rate Period to, but excluding, the next succeeding Quarterly Commencement
Date;

“ranking. as to capital’ and similar expressions mean ranking with respect to

priority in thé. distribution of assets of the Coiporation in the event of ahy

liquidation, dissolution or winding-up of the Cbrpbratibn,‘ whether voluntary of
ipvo_lu:_it’arg, or other distribution of the assets of the Corporation .among itg
shareholders for the purpose.of winding-yp ity affairs;

“ranking as fo dividends" and similar expressions meen ranking with respect to
priofity-n the payment-of dividends by the:Corporation;

"Redemption Pfice! means the: Basic Redemption Price or the Premiurm

Redemption Price, astapplicible;
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(W)  “Seies H Shares" mieatis the eiglith series of Fii§t Prefeighce Shares of” thie
Corporation designated as Cumulative Redeemabig. Five-Year Fiked Rate’ Reset
First Preference Shares; Series H;

(v). "Series I Conversion Date" has the:meaning given to that term in Section 5.1;
(w)  "Series ] Dividends" has the meaning given to that:term in-Section 3.1

{x)  "Subsequent Fixed Rate. Period" has the.meaning set: forth in the asticles of the
Cortporation rélating to-the:Sertes.H Shares; and

(y)  "T-Bill Rate" mearis, for any Quarterly Floating Rate Period, the average yield
exprcssed @8 4 percentage per aiinbm on thise-montti Govérhment of Canada
Treasury Bills, -as ‘reported by the Bank of Canada, for the most recent tfeasusy
bills auctionipreceding theapplicable Floating Rate:Calculation Date as quoted an

" -the Bloomberg Screen CAZMAY Page, provided.that if such informafion does not
dpipear on,the’ Biooritberg Streén CAIMAY. Page on the.applicable Flodting Rate
Calculation Date, then as determined by the Corporation.

1.2,  Reference'to Statutes

Any reférence in these Series I'Share-Provisions to:any-statute or anyprovision of
any statute shall be deemed do be a referencerto such statute or.such provision.as-amended-orre-

enacted.from time to time.

1.3  Non-Business Day

If any day.on which any dividend 6f the Sesies I Shates is payable or by which
any-other action is required to be faken hereunder is.not a Busihess, Day, such.dividend shall be
payable or such other action shall be required to be faken on fhie next succeeding day that is a

Business Day:

14  Section References

‘The word “Section” stefers to the. particular section of these Series T Share
Brovisions tinless otherwise indicated,

2 Consideration for Issve

The ¢onsideration for the issue of each;Series ] Shdre.shall.bé $25.00.
3. Dividends

31  Payment.of Dividends

Holders of Series 1 Shares. (the "Holders”) shall be entitled to reeeive, 'and the,
Corporation-shall pay thereon, if, as.and when declared by-the directors-of the:Gorporation out of
monies of the Corporation propetly applicable: to. the. payment of dividends, cumulative.
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preferential cash:dividends (the "Seriés I Dividends") at the Floating Quarterly Dividend Rate as
caleulated fromr time to:time; payable.with respect to each Quartérly Floating Rate Period, on the
Quarterly-Commencement Date immediately following'each such Quarterly Floating Rate Petiod
(fess ahy tax tequired to be. deducted and withheld 'by ‘the Gorporation under applicable. taw).
Such dividends shall accrue-daily from the date of'issue of the. Series 1. Shares. Accordingly, on
each Quartetly: Commencement Date, the dividend payable on the Seties I Shares; if declared,,
shall be in the amount per share determined by multiplying (i) the product. obtaingd by
multiplying $25.00 by the. Floating Quarterly Dividend Rate applicablerio the Quarterty Floating,
Rife Pefiod immediatély preceding such Quarterly: Commencement Date by (11 a. fraction, the
numerator of which is-the dctual initfiber of days elapsed.ih such Quarterly Fleating:Rate Period
and therdengminator of which is. 365,

The Corporation shall; in‘respect of each Quarterly Floating RatePetiod,, calculate,
on each Floating.Rate Calculation Date the Floating Quarterly Dividend Rate for such Quajterly
Eloating Rate Period and hall, on the-Floating: Rate:Caleulation Date, give written noticerthereof
in themanper provided for in Section 14-to-each person-who at the date:of'such giving'noticeis.a
Holder of Series I Shares. Each such detetmination.by the Cofporation of the Floating Quarterly
Dividend Rate:shall, in the absence of manifesterror, be final and binding upon the Corporition
and vigorall Holders of Series I Shares. If the Corporation givesnotice as provided inSection 4
to the, Holders of Series I Shares of the redemption:of all of the Series I Shares; the Corporation
shall not ‘be: required to give fvtice as provided in this Seetion 3.1 -of the Floating Quarterly.
Dividend Rate for the ensuing Quartsrly Floating. Rate Period.

3.2 Dividends for Other thar a Full Quarterly Floating Rate Périod

The amount: of the dividend for any period which i5 iess than a full Quartetly
Flodting. Rate. Period. (an "Irregular Quarterly Floating Rate Period"} shall be equal. to an amout
per Serfes. I Share detetfined by multiplying (i) the product obtained by multiplying $25.60 by
the Floating Quarterly Dividend Rate- applicablé to the Quaiterly Eloating Rate Period in which
the. Trregular Quarterly Floating Rate Period is. contained by (i) 4 fraction, the numerator of
which is the actual numiber of days elapsed in such Irregular Quarterly Floating Rate. Period «nd
the:denomindtor.of Whichis 3685, '

3.3 Method:of Payment

Serigs I Bi?vi'd'endshshaﬁ‘ﬁexcapt in:the-case of redemption, in which cise payinent
of Series I Dividends shill be made on surrender ‘of the: certificate representing: the: Serjes. 1
Shares to be redeemed) be paid (i) by sending 16 .each. Helder (in the manner. provided for in
Section 14} a cheque. for' such Series I Dividends (less any' tax required fo be deducted and:
withheld by the.Corporation under applicable law) payable to the, order of such Holdér or, in the,
case. of joint Hblderé,_ to- the order of.all such Holders failing ‘written ‘instructions“from thém, to-
the contrary, in. lawhil iohey of Canada. 4t par-at.any branch.in Canada of the Corporation's
bankers for' the: timie being or (i) by any dther reasonsble means the Corporation deems
desirable. The posting or delivery of such cheque on or'before the.dite on which,such-dividend
is to be paid to a Holder shall be deemed to be payment and shall satisfy ‘and dischargg- 4il
liabilities. for the payment of such dividends to the-exient of the.sum represented thereby (plus
‘the amount of any tax required to be deducted aid withhéld by the, Cotporation fram the.related




o5

dividends.as aforesaid) unless such cheque issot honoured when péesented for payment. Subject
to-applicableé law, dividentds which dre représented by a:cheque, which hds not been preserited to
the Corporation's bankers for payment. or that otherwise: remain. unclaimed for a period of ‘six
years from the date on which they were: declared to be paydble shall be forfeited to the

Corporation.

34 Cumulative Pavment of Dividends

If on any Quarterly Commencement Date, the Series 1 Dividends accrued and
uhpaid fo, stich date,are Aot paid in fuill on alf of the Seiies 1:Shares then outstanding, such Series
I Dividends, or the unpald part thereof, shall be paid on 4 subsequent Quaiteily Comitiehceéinent
Date or Quarterly Gommencement Dates defermined by-the directors on which the Corporation
shall have sufficient monies properly applicable tothe-payment-of such Series T Dividends. The
Holders shall not be entitled to ary dividends other than or in excess of the cumulative
prefereritial cashdividends Herein-provided for.

4, Redeription
4.1, QOptional Redemption

On any-date after June 1, 2015 that is not a Sedes. ] Conversion Date, ‘subject fo
‘the ‘terms. of"any shares ranking prior to the Serdes I Shares, to applicable law 'and to the
prowsmns descnbed in Secnon 6 below the Corporatmn may, upor gwmg;rzotwe as hcremaﬁer

payment of an: amount 1n cash for-each Senes I Share so redeemed eqbal, to $25 50, together with
all acgrued .and unpaid dividends. (for greater certainty excluding ‘declared dwgdends with a
record date prior to-the date fixed for redemption, whigch shall be paid by the.Cotporation t6the
Holder on the Quarterly Commencement Date on which such dividend is payable) up to. but
excliding the date fixed for redemnption (coliectwely, the “Premium Redemption Price") (less
any'tax-required to be deducted and withiheld by thé Corporation undér: ‘applicablée,law).

On any. Scries I Convcrsion Date, subject to the terrns of. any shares- ranking: pnor
‘ Corporatlon may, upan gwmg notice as hercmaﬁer prowded at.its optlon, redeem all, ‘or- from
time to. tirhe” any par, of the then. outstanding ‘Sértes 1 Shares by the payineiit of an amount in
cash for-each Series I:Share sp redeerned equal 0 '$25,00, together with all. actrued and uipaid
dividends (for greater certainty excluding declared dividends with .a'record dateiprior to the date
fixed for redemption, which. shall be paid by the Corporation to the Holder on the Quarterly
Gommeneethént Date onrwhich $ach dividend i8 payable) up to but.excluding the- date fixed. for
redemiption {collectively, the "Basic Redemption Pricé") (€ss any: tax reqiired to be deducted
andiwitliheld by the Corporation under applicable, law).

42  Partigl Redemption

If less fhan all of the then outstanding Series I Shares are at. any time. to be;
redeemed, then. the particular Series I Shares to be redeemed. shall be selected on a pro rata
basig. For the putpbse: of detérmining the number-of Series I.Shares to-be redeemed under this
Section 4.2, any fractional -amount of a Series I Shafe equal to or gréater than 0.5 shall be
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‘rounded up to the next larger whole.number and any fractional atount of a Series I Share.less
than 0.5 shall be rounded down 16 the néxt siallet-Whole number,

4.3  Method of Redeémption

The-Cdr‘pbrat‘ion shall give nofice in wrifing not less than 30 days and not more
than 50 days prior to the'date-on which theredemption is to take'placerof its intention to redeem
such-Serdes I Shares+to each person who, at:the date-of giving such: notice, is a Holder. Any such
notice shall be validly and effectlvely givén on the date on which it is sent to each. Holder in:the
‘manriet-provided for in Secticn 14. ‘Such notice shall set,out the number of such Series I Shares
held by Hie-persen towhom it:is addressed which are to.be redeemed, the Redemption Price and
the .date on ‘which the redemption isto take place. On and after the: date so specified for
redemption, the Corporation, shall: pay or cauise to-be paid to-the Holdérs .of Series.X Shares to be
tedééined the Redefuption Btice (less -afy tax réquired to be deducted and withheld by the
Corporation under -applicable law), o presentation and surrender, 4t any placé within Canada
designated 'by such notice, of the certificate or cerificates for such Series I Sharesrso called for
redemption. Such payment shall be made:(i) by cheque-in the amount of the Redemption Price
(less. any ‘tax required. fo be deducted and withheld by the Corporatlon under -applicable law),
payable at par at any biranch in Canada. of tie Corporation's barkers for the time'being, dnd, the
delivery of such cheque in such amount shall be a full and complete discharge of the
Corporation’s obligation:to pay the Redemption Price-cwed torthe Holders, of 'Series I"Shares so
called for redemption. uiiless the. chéque is nothonoured when presented.for payment, or (i) by
iy Sther reasonable means the Corporation, deeins désifable:in the amoéunt of the Redefiption
Price {less any tax required. to be déducted and withheld by the Corporation under applicable
law). From-and after the redemption date specified in any such notice; the Series I'Shares called
For redemption shall cease:to be.entitled to Series.] Dividends. and the Holders thereof shall not
‘he.entitled to exercise dny of the tighits of shareholders in: tespect thereof, except-to receive:the
Redemption Price therefor(less any tax required to be dethicted and withheld by‘the Corporatxon
under applicable law), unless payment of the: Redemptmn Price shiall not be duly made by the
Corporation. At any time; after notice of redemption 1s given ag aforesaid, the Corporation shall
have:the right to deposit the Redemption Price in respect of any or all Series I Sharesrcalled for
rédemptioi. (less .any 1ax required to be deducted. and withheld by the. Corporation under
-applicable law), or such pait théreof which a¥ at the tife-of defivsit hag not'been cldimed by the
Holders entifled thereto, with .any. chartered baiik oF banks .or with any trast conijpany or trust
companies in. Canada naned in the notice of rédeimption to the credit of a 'special account or
accounts in trustfor the respective-Holders of such shares, to be paid to them respectively upon
surrefder to such bank or-banks or trust company or trust. companies of the: certificate or
ceitificatés representing the saifie, Upon such deposit. or deposnts being indde, such shares shall
bédeemed to be redeemed oh the redempiion date specified in thenotice of redemption. After
the-Corporation has made a deposit-as aforesdid with respect to any Series I"Shares, the Holders
thereof shallmot, from and after the redemption date, be entitled to exercise any of the rights of*
shareholders in réspeet thereof and. the rights-ofitlie. Holders thereof“shall be. limhited to receiving
a proportion of the arnounts so, deposited applicable-to such shares, without.interest. Any interest
allowed onsuch deposit shall belong;to the.Corporation. .Subject to applicable law,.redemption
monies. that are represented by a cheque which has not been presented to the Corporatlons
bankers for paythent or that otheiwise refnain uiiclaimed (inéluding monies: held. is déposit as
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provided for above) for & period of 'six, years from the: datc spetified for redemption shall be
forfeited to the Corporation. .

5. Conversion of Series I Shares

5.1 Conversion at the.Option of the. Holder

Subject to- applicable law, on June 1, 2020 and on June 1 of every fifth. year
thereafter (each, a "Series 1 Convefsion: Date") . Holdef, upon hotice-as heéreinaftér deseribed,
fdy convért #ll or any part.6f'the then outstanding Seriés | Shares registered in. the name of the
Holdeiinto Series H Shares on the basis of one {1} Series H Share for-each Series' I Share. Such
conversion shall be deemed to have been made. at the close of business on the Series I
Conversion. Date, so that the rights of ‘the Holder of such Seties I Shares as the holder. thereof
shill cease at. siich time atid the périon or persoris entitled 1o réceive Serigs H Shares upon.such
conversion shall be treated for all purposes as having becorne the holder prr holdess of fecord of
such.Series H Shares at such time:

The Corporation shall give notice-in writing to the-then Holders of the. Series I
Shares of the conversien. privilege provided for herein (the "Conversion Privilege") -and such
nGtice shall {1} §et out.the Series 1. Convéision Date, (ii) inclidé instructions to such Holders as fo
the method by which such Convetsion Privilege may 'be exercised, ps described in Section 5.2
and (iii) bei given, at Teast 30 days and not more than 60 days prior fo the: applicable’ Series I
Conversion Date: -On the 30th day prior to each Series I Conversion Date, the Corperafion shall
give notice in. wifiting to the ‘then Holders-of the Series I Shares of the: Annwal Fixed Dividend
Rate deterinined by the Corporatmn for the succaedmg. Subsequeint. Fixed Rate Reriod. Each

such:notice:shall be.given in the;manner provided for in Section 14.

If the Corporation gives nofice as provided in Section 4 to the Holders of the

‘Series [ Shares of-the redemption of al] the,Series I Shares, the Corporation shall not be required
1o give.notice as provided in this Section 5.1 to the Holders of the Series.] Shares-of an-Anmual

Fixéd Dividend Raté of the'Conyersion Riivilége 4nd the right.of any Holder of Setiés I Shares
to ¢ohivertsuch Series.] Shares as herein provided shall ceasé.and termifiate.

Holders of Seties I Shares shall not be entitled to convert their shafes inté Sefies
H ‘Shares on a Series 1 Conversion Date if the Corporatien determines that there would be
outstandmg ory the Sencs I Conversmn Date less than 1,000, 000 Scnw H Shares after takmg mto
Seclion 5 and all Senes H Shafes’tendeféd for conversnon mto Senes I Shares it-accordance with
the terms of fhie Series,H. Shares. The Corporation shall.give notice in. wrifingthereof as provided
hereindbove, mutatis mutandis, to all affected Holders of Series I Shares at least seven (7) days
prior to the applicable: Series: I ‘Conversion Date and will issue and deliver, or cause to be
delivered, prior to such Series I Conversion Date, at the expense ot'the Corporation, 1o such
Holders :6f Series 1 Shares who have strendeied for conversion any céttificate or certificates

representing Series 1 Shares,, new certificates: representmg ihe Sertes I:Shares represented by.any
certificate or cerfificates surrendered as:aforesaid.




5.2  Method of Conversion

In order to exercise-the Conversion Privilege, the Holder shill give ‘written fiotice
to-the Corporation at the:registered office-of thie:Gorporation or theiprincipal tiansfer office of the.
trafister agerit for the Series I Shares in Menitréal or Toronto (the "Conversion, Notice™), which
Conversion Notice shall specify the nuiber of Series I Shares held by such Holder to be
converted on the Series I Conversiop Date, and $hall bé accoirpanied by the. duly endorsed
certificate or certificates representing the Series I Shares being converted. The! Conversion.
Natice: shall be. given not earlier than the.30th day prior to a Series I Gonversion Date but not
later than 5:00 pm (Totorito time) on the.15th day preceding a-Series I Gonversion Date and shal]
be irrevocablé.

Upon exercise by ‘the Holder of its fight.to convert SeriesI Shares into Series H
Shares -or upon an automatic conversion pufsuant to-Section 5.3, the. Corporation is not-required.
to (but:may at its'option) issue Series H Shares to any. péfson whose addréss is in, or-whori the-
Corpgoration ot it tfansfer agent has reason to believe is a resident of, any jurisdiction outside of
Canada, to the.extert that such issue wWould.requiresthe Corporation to take any action to comply
with the securities Iaws or atherlaws of suth jurisdiction.

The Corporalion shall, on:écceipt of the Convérsion:Notice and the-duly endorsed
certificate or certificates representing the Series I Shares being converied.by the Holder, giveor
cause 16, be given, on the-applicable Series T Conversion: Date, to each Holder of Series I Shares
‘being -converted or as such Holde# may have othehwise directed, a certificate representing the
whole mumber of Series H Shares into which such. Series' I Shares being converted are' to be
cenverted; registered in the'name-of the Holder, or as such Holdet tay have otherwise directed.

If on any conversion under Section 5.1, less than all of the Series I Shares
repredeiited by any ceitificate are to be converted, a new certificate representiig, the balance of”
such.Seiies 1 Shares shall be:issued by the Corporation without cost to ‘the Holder:

The Holder of any Series I Shares on the record date for any dividend declared
payahle on 'such shares shall be, cititled. to such dividend notwithstanding that such shares are
converted into Series H Sharesiafter suchrecord date and on ér beforesthe. date ofithe payment of
such dividend.

The issuance of certificates for the Series.H Shares upon the conveérsion of Series
1. Shates shall be made without-charge.to the Holders: for any fee or tax in'respect of the'issuance
of such cerfificates or the Sefies H Shartes fepresented theréby; provided, hewever, hat the
Corporation shall not be requited to pay any tax ‘which fiiay be imposed upon the. person or
persons to whom such Series H' Shares are issued in fespect of the issuance of such Series H
Shares of thé-certificate«therefor or which may be payablerin respect of any transfer inveolved in
the fssuance and délivery 6f any such ceitificate in theiname or names other thai that of the:
Holder or deliver such céitificate uitless the' persoh Of péisons requesting: the issvance thereof
shall have paid to the Corporation the -amount of 'such. tax or. shall have, cstablished to the.
satisfaction of the Corporation that:such tax has been paid.




53 Autormnatic. Canversion

If the: Corporafion déterininés that there, would reriaif, outstandmg on a Series |
Conversion Date less than 1,000,000 Series'I Shares after taking into, dccount ‘atl. Series | Shares
tendered for conversion into Series H Shares in accordance with: this ‘Section 5 -and 4ll Serfjes H
Shires tendeted. for conversion into Series 1 Shares in accordance with the terms: of the Series H
‘Shares, then all, but ngt pat, 8f thé.remaining outstanding Series I'Shares shail be automatically
converted into Series H Shares on ‘the basis of oné (1) Séries H Shate for éach Seffes I Share-on
the applicable Series' ] Gonversion Date and the-Corporation shall give notige in wiiting thereof;
in .accordance, with the provisions. of Section 5:1, mutatis mutandis, to the Holders of such
rcmammg Series | Shares at.least seven (7) days pnor to the Serxies [ .Conversion Date: Such
conversion shall be deemed to have been made at the closé of business on. the Series 1
‘Gonversion Date; so.that the rights-of the. Holder of the Series 1.Shares so, converted.as thie holder
thereof-shall cease at such time. and ‘the person or persons entitied to receive Seres: H Shares
upor such: conversion shall .beftieafegi for all purpoeses as having become the holder or-holders of
record of.such Series. H-Shafes. at suchtimé,

being s0 .cgnvertg:d shall be. ent;tled upon.surrendér- dunng usuil, husmess hours atvthe reg:stered
office of the Corporation or:the principal transfer office of the transfer agent for the. Series: I,
Shares .in Montréal or Toforito of the certificate or certificates representing Series I Shares not.
prev:ously 'surrenidered for conversmn, to. receive, a certificate or certificates representing the
same number of Series H Shares in the manner and gubjéct to the terms and provisions as.

provided inSection 5.2,

6. Restrictions on Dividends:and Retirement:and Yssue of Shares

So- long, as any of the Series T Shares are oufstanding, the: Corporationi shall not,
without the appioval. of this Holders:

(@) decl"dr’c p%‘fy of et apart' for payment any dividends '(‘o‘zher than stock 'dividends

the Senes I Shares) on any shares of the Corporation rankmg as to dividends
junior to the:Series 1 Shares;

(b)  -except outof the net'cash prodeeds of a siibstantially concurrent issue of shares of
the Corporation-ranking as to capital and dividends, juriior to the Series I. Shares,
redéém or cafl for redemption, purchase or ofherwise: pay off; retire-or'make.any
fetuin of capital il réspect of any shares of the Corporation ranking as to.capital
junior to the Series 1 Sharcs,

{c)  redeem or call for redemption, purchase or otherwise pay-6ff.or retire for value-or
make anyweturn of capital in respect of legs ‘than all of the Series I Shares then
vutitanding;

(d) except. pursuant. to 'afy purchasé obligation, sinking fund, retraction. privilege or
mendatory redemption provisions attachihg thereto, redeem of call for
redemption, purchase or otherwise pay off or refire for value or'mike ahy retum
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of capital in respect of any First Preference Shares, ranking as to dividends or
capital on-a parity with the Seties I'Shares; of

(¢)  issueany additional Sefids I Shares {other thah.ifi accordaiice with 'the cofiverSion
provisions of the-Series H Shares) or-any shares ranking as-to dividends:or capita]
prior-to or on a parity’ with the Series [ Shares (other than any‘Series H Shares
issued upon the conversion:of the Series-1 Shares in accordlance with-Section:5),

unless, in each. such -case, all accrued and unpaid dividends up to and including, the dividend
Dbayable foi the last completed period for which dividaids Wefe payable ori the Series I Shatés
and on all-ofhet shares of the Carpofation rariking as to dividends: priof to'or on:a:parity with the
Series I Shares, with respect'to the payment of dividends.have been declared and paid or set.apart
for' payment.

T Purchase for Cancellation

Subject to applicable. law; any necessary regulatory: approvals and to ‘the

Jprovisions in Sectiofi 6 above, the Corporation. may at. any time puirchase (if obtainable) for

cancellation the; whole- or -atiy part of the-Series I Shares' outstanding froin time to time, in. the
open market; through or fiom «an:investment dealer or any firm holding membership on a
fecognized stock exchange, or by private agreement or otherwisg, at the:lowest,price or prices at
which, in the opinion of thé directors of the Corporation; such-shares are obtainable.

8. Anthorized Ciipitil

Any Seties | Shares which are redéeried or-purchased in ascordance herewith
shall be-cancelled and such Series 1 Shares shall not be reissiied by the Corporation. All Series i
‘Shares converted' into Series H'Shares on-a Series I Conversion Date shall nof be ‘cancelled but
shall'beirestored to-the status:of authorized but:unissued shares of the Corporation ag at the close
ofbiisinéss.of the Seiies I' Conversion Date and shall be available. forissuance on the.conversion
of Series. [ Shares.into Séries:) Sharés in.dccordance with the terms.of the Series 1 ‘Shares,.

9, Liquidation, Dissolutiof or Winding-Up

In the- event of the liquidation, dissclutitti or winding=up of the Corporation,
whether voluntary orinvoluntary, or:any othet distribution of assets of the Cotporation ainong, its
shareholders-for'the purpose of winding-up its affairs, the. Holders shall 'be.entitled to payment of
ah. gmount equal to $25.00. per Series 1 Share, plus. an amount equal to-all accrued and unpaii:
divideiids up to but. excluding tlie date of payment or distribution (less any tax required to be,
deducted and withheld by the. Gorporation under applicab]'e-'lawg, hefore. any -amounts shall be
peid-or any assets of the Corporation distributed to the holders of any shares, ranking junior:as to
capitdl to the.Series I'Shares. Upon payment: of such:amounts, the: Holders shall not be entitled-
tosharé:in ai furtlies distribution-of the asséts of the Corporation.

10.  Voting Riphts
The Holdérs will ot be entitled (except s otherwisé provided by, law and.except.
formeetings of the holders of the First Preference Shares as a class and meetings 6f the holders




_1_1_

of thie Series ['Shares -as 4 series) to réceive fdtice of, attend at, .or vote at any meeting of
shareholdefs:of the Corporationuriless and until'the Corporatlon shaII have.féiled t6 pay eight.(8)
SerxeslI vatdends on' the Scr:es I Shares payable in Tespect; of any Quarterly® F!oatmg Rate,

whethcr or not there. are any monies of the Corporatlon properly apphcable fo the paymcnt of
Séries: | Dividerids. In the evént of such non-payment; and for Only so long: as. any such
dividends refnain in. arrears, the Holders shill have the right. to fecéivé notice, of and to attend
each meeting; of sharcholders of the. Corporation which takes, place fote than 60 days aftef the
date-on which the: failure first occurs: (pther than & separate meeting of the: holders of another
series of class of shares) atid such Holders shall have the right, at any such.meeting, to one (1)
vote for-each Series 1 Share hield. Subject'to apphcable law, no: othér voting rights shall attach to
the-Series ['Shares in any circumstances:. The voting rights of therHolders shall forthwith cease-
upon payment by-the Corporation of any and all such.dividends in arrears on-the Series 1 Shares
t6 Which the Holders ai® entitled, uittil such time:ds the. Corporation.may. again fail to-pay. eight
(8) Series I Dividends on’the Series 1 Shares payable.in fespéct of any Quaiterly Floating Rate.
Pertod, whether or not consecutive and whether or not_ such dividends have been declarsd and
whether or not-there are any monies of the Carporation. properly ‘applicable to thé: paymient .of
Series | Dividends, 4n which event such voting rights shall become effeciive again and s¢ on

troim time‘to time.
11, Modification

‘The provisions attaching to the Séries | Shares-may be repealed, altered, modified
or athended from time tofime with such approvdl as:may thien be réquited by thie Corporations
Act (Newfoundland and Tabrador);any-such approval to be givenin accordance with Section 12.

12.  Approval of Holders of'Series 1 Shares

121 Approval

Any ap?rc'val of the Holders with respect to any matters requiring’the consent of
ttie Hglders may be given in such manner as then required by Iaw; subject t0-a minimum
requirerient that ‘such approval be given by resolution sighed by all the. Holders or by a
resolution ‘passed by the affirmative vote of not & than two-thirds of the votes cast by the
Holders who voted in- respect of that resolution at a meetmg of the Holders duly: called for thit
purpose and at which the. Holders of at least a majority ‘of the outstanding Series | Shares are
presefit or feprésented by proxy. If at any. such meeting the Holder(s) of ‘4 majority of the
oufstanding Series' I Sharés aie not present orfepresented by proxy. within 30 minutes afterthe
time appointed-forthe meeting, then the meeting-shall be adjouiiied to such daie not.Jess than 14
days thereafter on the.corresponding day of the: week and at the same time and place, as that
originally fied by the notice convening the meeting, .and not less than seven (7).days! written
notice. shall be. given of Suth adjpuined fnesting. At.such adjoumed meeting; the. Holder(s} of
Series: I Shares. represetited in persoh or, by proxy shall foi. the necessaty quorum At any
meeting of the Holders as a serigs, each Holder:shall be entifled fo oné vote in respect of zach

Series'] Shareheld,
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12:2 Formalities, etc.

The proxy rules applicable to; and the formalities to be ‘observed in respect of'the
conduct of, any’meeting .or any adjourned meeting, of Holders shell be those from time to time
preseribed by-the by-laws of+the: Corporatien in-respect.of meetings. of shareligiders or, if-not so
prescribed, a fequired by law. Oh every poll taken at.every meeting of Holders, each Holder
erititled to vote thereof shall haveione vote in respect of-each Series,I Shdre held.

13.  Tax Flection

The Corporation'shall elect, in thesmannér and Withif thié fithé provided undef the
dncome Tax Act (Ganada) (the "ITA"), under subsection, 191.2(1J of the ITA, or any sucéessor or
replacétent provision of similar-effect, and take.all other necessary action under the ITA, to pay
or cau$e, payrhert of the fax, under Part V1.1 of the ITA at a tate-such that corporate Holders will
not be-required to pay tax o dividehds rétéived on 'the Series 1 Shatés under Rart TV.1 of'the
ITA or any successor or-replacement provision of sifnilareffect.

4.  Communications with Holders

Except as specifically provided elsewhere in these:Series | Share Provisions, any.
notice, cheque or ethet communication from the Corporation herein provided for shall be
sufficiently jgiven, sent 6f miade if délivered orif.sent by fisst class unregistered mail, postage
prepaid; to each Holder at the last address of siuchi Holdet as it appears onthe sécuriticd register
of the Corporation or, in the case of*joint Halders, to the address. of the Holder whose namé.

appears first in:the securities register-of the:Corporation as one:of such joint Hdlders; or, in the.

event. of the address of any of sucli Holders not so appearing, then o the last address .of such
Holder known to the Corporation, Actidental failire:to give such notice or-other communication
to-one.or'more Holders of the Series I Shares, shiall notaffect the. validity of the fotices or other
commnunications properly given or :any -action taken ‘pursuant to such notice of -other
comhurication but, upon such failure being discovered, themnotice or other communication, as
the ¢ase m‘ay'be, shall bessent forthiwith to. &uich Holder ok Holders,

If any notice, chiegue-or other communication froin the Corperation given fo. a
Holder pirsyant to'this Section' 14 is refumed on thrée.consecutive,occasions because-the. Holder
cannot be found, ‘the Carporation shall not be required to give or mail any' farther notices,
chequesror other communications. fo ssuch sharehglder until the Holder informs the Cofporation
in writing:of such Holdef'smew address.

If the:directors deferminesthat mail. service is or is threatened to be‘interrupted. at

the time when the Corporation is requited or elects to give any fiotics; hereunder by inail, or {s

required to.send any-cheque or any: share certificate to:a Halder, whether it connectioh with the

redemption of Series I Shares or otherwise, the.Corporation may, notwithstanding:the provisions
hereaf:

(8  give such iiotice by publication thefeof once in a daily English language

hewspapés' of general dirculation. publisiied ih. each of St Johnl§ Montréal and

Torontor and once in a daily French language newspaper published in Montréal
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and such nodtice shall be deemed to have been. validly given. on. the' day next.
suceceding its publicationin all of such cities; and

(by  fulfill the requirement to send such cheque-or such share certificate; by arfanging
for the-delivery thereof to.such Holder by thetransfer agent forthe"Series, I Shares.
at its principal .offices in Montréal or Toronto, and such cheque and/or, share.
vertificate shall be deéimed. 16 havé beén. seiit 0f the date.on which notice of such
arrangement shall have béen given as prov;ded in (a) abové;.provided that as.soon,
as'the directors determine that'mail service;is:no longer interrupfed or threatened
to be interrupted, such cheque or share certificate, if'not theretofore delivered to
§uth Holder, shiall.be sent by-muil as'hérein provided.

15,  Bosk-Entiv.Systein Oily

If the Series'] Shares are. held through the. booknentry only System of CDS
Clearing:and Depository. Services Inc: ("€DS"), then the bengficial owner thereofshall provide

instructions-only by'such beneficial owner providing instructions*to {fie:CDS participant through

whoin such beneficial owner holds such Series I Shares. Beneficial owners of Series 1 Shares
will fiot have. thé right to receive share certificates representing their ownership of the Series 1

‘Shares:
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SCHEDULE “A”
FORTIS INC.
FIRST PREFERENCE SHARES, SERIES J

The tenth series of First Preference Shares of the Corporation shall consist of
8,000,000 First Preference Shares which shall be designated as Cumulative Redeemable First
Preference Shares, Series J (hereinafter referred to as the "Series J Shares™) and which, in
addition to the rights, privileges, restrictions and conditions attaching to the First Preference
Shares as a class, shall have attached thereto the following rights, privileges, restrictions and
conditions (collectively, the "Series J Share Provisions™):

1. lnterﬂ_retation

1.1 Definitions

The following words and phrases whenever used in these Series J Share
Provisions shall have the following meanings, uniess there is something in the context otherwise
inconsistent therewith:

{(a) - "accrued and unpaid dividends" means the aggregate of: (i) all unpaid dividends
on the Series J Shares for any Dividend Period; and (ii) the amount calculated as
though dividends on each Series J Share had been accruing on a day-to-day basis
from and including the date on which the last dividend in respect of the most
recently completed Dividend Period was payable up to and including the date to
which the computation of accrued dividends is to be made;

(b) "Business Day" means a day other than a Saturday, a Sunday or any other day
~which is a statutory holiday in the Provinces of Newfoundland and Labrador or
Ontario;

(c) "CDS" has the meaning given to that term in Section 14;

(d) “Dividend Payment Date”, in respect of the dividends payable on the Series J

Shares, means the first day of March, June, September and December of each year
commencing with March 1, 2013;

()  "Dividend Period" means the period from and including the date of initial issue of
the Series ] Shares to, but excluding, March 1, 2013 and, thereafter, the period
from and including a Dividend Payment Date to, but excluding, the next
succeeding Dividend Payment Date;

® "Holders" has the meaning given to that term in Section 3.1;

() "in priority to", "on a parity with" and "junior to" have reference to the order of

priority in payment of dividends and in the distribution of assets of the
Corporation in the event of any liquidation, dissolution or winding-up of the
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Corporation, whether voluntary or involuntary, or other distribution of the assets
of the Corporation among its shareholders for the purpose of winding-up its

afTaifs;
(h) “Initial Dividend Period" has the meaning given to that term in Section 3.2(a);
(1} "Irregular Dividend Period" has the meaning given to that term in Section 3.2(b);
() "ITA" has the meaning given to that term in Section 12;
(k) "ranking as to capital” and similar expressions mean ranking with respect to

priority in the distribution of assets of the Corporation in the event of any
liquidation, dissolution or winding-up of the Corporation, whether voluntary or
involuntary, or other distribution of the assets of the Corporation among its
shareholders for the purpose of winding-up its affairs;

n "ranking as (o dividends" and similar expressions mean ranking with respect to
priority in the payment of dividends by the Corporation;

(m)  "Redemption Price" has the meaning given to that term in Section 4.1;
(n)  ""Series ] Dividends” has the meaning given te that term in Section 3.1; and
{0) "TSX" means the Toronto Stock Exchange.

1.2 Reference to Statutes

Any reference in these Series J Share Provisions to any statute:or any provision of
any statule shall be deemed to be a reference to such statute or such provision as amended or re-
enacted from time to time:

1.3 Non-Business Day

[f any day on which any dividend on the Series J Shares is payable or by which
any other action is required to be taken hereunder is not a Business Day, such dividend shall be
payable or such other action shall be required to be taken on the next succeeding day that is a
Business Day.

1.4 Section References

The word "Section” refers to the particular section of these Series J Share
Provisions unless otherwise indicated.

2. Consideration for Issue

The consideration for ihe issue of each Series J Share shall be $25.00.



3. Dividends

3.1 Payment of Dividends

Holders of Series J Shares (the "Holders") shall be entitled to receive, and the
Corporation shall pay thereon, if, as and when declared by the board of directors of the
Corporation out of monies of the Corporation properly applicable to the payment of dividends,
fixed cumulative preferential cash dividends:(the "Series ! Dividends!) at the rate of $1.1875 per
Scries J Share per annum. Subject to Section 3.2, Series J Dividends shall be payable in equal
guarterly instalments with respect to each Dividend Period, on the Dividend Payment Date
immediately following each. such Dividend Period (less any tax required to be deducted and
withheld by the Corporation under applicable law). Such dividends shall accnie daily from the
date of'issue of the Series J Shares.

3.2  Dividends for Other than a ¥ull Dividend. Period

The amount of the dividend for any period which is more or less than a full
Dividend Period shall be equal to:

(a) in respect of the period beginning on and including the date of initial issue of the
Series J Shares to, but excluding, March 1, 2013 (the "Initial Dividend Period"),
an amount per Series J Share equal to the amount obtained (rounded to five
decimal places) when $1.1875 is multiplied by a fraction, the numerator 6f which
is the number of days from and including the date of issue of the Series.] Shares

.up to, but excluding, March 1, 2013, and the denominator of which is 365; and

(b)  in respect of any period (other than the Initial Dividend Period) that is more or
less than a full Dividend Period (an “Irregular Dividend Period”), an amount per
Series J Share equal to the amount obtained (rounded to four decimal places)
when $1.1875 is multiplied by a fraction, the numerator of which is the number of
days in the lrregular Dividend Period (which shall include the first day of such
period but exclude the last day of such period) and the denominator of which is
the number of days in the year in which the last day of the Irregular Dividend
Period fails.

3.3 Method of Payment

Series ] Dividends shal! (except in the case of redemption, in which case payment
of Series J Dividends shall be made on surrender of the certificate representing the Series J
Shares to be redeemed) be paid (i) by sending to each Holder (in the manner provided for in
Section 13) a cheque for such Series J Dividends (less any tax required to be deducted and
withheld by the Corporation under applicable law) payable to the order of such Holder or, in the
case of joint Holders, to the order of all such Holders failing written instructions from them to
the contrary; in lawful money of Canada at par at any branch in Canada of the Corporation’s
bankers for the time being or (ii) by any other reasonable means the Corporation deems
desirable. The posting or delivery of such cheque on or before the date on which such dividend
is to be paid to a Holder shall be deemed 1o be payment and shall satisfy and discharge all
liabilities for the payment of such dividends to the extent of the sum represented thereby (plus
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the amount of any tax required to be deducted and withheld by the Corporation from the related
dividends as aforesaid) unless such cheque is not honoured when presented for payment. Subject
to applicable law, dividends which are repiesented by a cheque which has not been presented to
the Corporation's bankers for payment or that otherwise remain unclaimed for a period of six
years from the date on which they were declared to be payable shall be forfeited to the
Corporation.

14 Cumulative Payment of Dividends

If on any Dividend Payment Date, the Series J Dividends accrued and unpaid to
such date are not paid in full on all of the Series J Shares then outstanding, such Series J
Dividends, or the unpaid parl thereof, shall be paid on a subsequent Dividend Payment Date or
Dividend Payment Dates determined by the directors on which the Corporation shall have
sufficient monies properly applicable to the payment of such Series J Dividends. The Holders
shall not be entitled to any dividends othér than or in excess of the cumulative preferential cash
dividends herein provided for.

4, Redemption

4.1 Optional Redemption

The Corporation may not redeem any of the Series J Shares prior to December 1,
2017. On and after this date, subject to the terms of any shares ranking prior to the Series J
Shares, to applicable law and to the provisions described in Section 5 below, the Corporation
may, upon giving notice as hereinafter provided, at its option, at any time redeem all, or froin
time to time any part, of the then outstanding Series J Shares by the payment of an amount in
cash for each Series J Share so redeemed equal to: :

(a)- .$26.00 if redeemed before December 1, 2018;
(b)  $25.75 if redeemed on or after December 1, 2018, but before December [, 2019,
(c) $25.50 if redeemed on or after December 1, 2019, but before December t, 2020;

(d) $25.25 if redeemed on or after December 1, 2020, but before December 1, 2021,
and

(e) $25.00 if redeemed on or after December 1, 2021,

in each case, together with all accrued and unpaid dividends (for greater certainty, excluding
declared dividends with a record date prior to the date fixed for redemption, which shall be paid
by the Corporation to the Holder on the Dividend Payment Date applicable to such dividend) up
to but excluding the date fixed for redemption (collectively, the "Redemption Price") (less any
tax required to be deducted and withheld by the Corporation under applicable law).



4.2 Partial Redemption

If less than all of the then outstanding Series J Shares are at any- time to be
redeemed, then the particular Series J Shares to be redeemed shall be selected on & pro rata
basis. For the purpose of determining the number of Series J Shares to be redeemed under this
Section 4.2, any fractional amount of a Series J Share equal to or greater than 0.5 shall be
rounded up to the next larger whole number and any fractional amount of a Series J Share less
‘than 0.5 shall be rounded dewn to the next smaller whole number.

4.3 Method of Redemption

The Corporation shall give notice in writing not less than 30 days and not more
than 60 days prior to the date on which the redemption is to take place of its intention to redeem
such Series J Shares to each person who, at the date of giving such notice, is a Holder. Any such
notice shall be validly and effectively given on the date on which it is sent to each Holder in the
manner provided for in Section 13. Such notice shall set out the number of such Series ) Shares
held by the person to whom it is addressed which are to be redeemed and the Redemption Price
and shall also set out the date on which the redemption is to take place. On and after the date so
specified for redemption, the Corporation shall pay or cause to be paid to the Holders of Series )
Shares to be redeemed the Redemption Price (less any tax required to be deducted and withheld
by the Corporation under applicable law) on presentation and swirender, at any place within
Canada designated by such notice, of the certificate or certificates for such Series J Shares so
called for redemption. Such payment shall be made (i} by cheque in the amobunt of the
Redemption Price (less any tax required to be deducted and withheld by the Corporation under
applicable law) payable at par at dny branch in Canada of the Corporation's bankers for the time
being, and the delivery of such cheque in such amount shall be a full and complete discharge of
the Corporation's obligation to pay the Redemption Price owed to the Holders of Series J Shares
so called for redempltion unless the cheque is not honoured when presented for payment, or (i}
by any other reasonable means the Corporation deems desirable.in the amount-of the Redemption
Price (less any tax required to be deducted and withheld by the Corporation under applicable
law). From and after the redemption date specified in any such notice, the Sertes J Shares called
for redemption shall cease to be entitled to Series J Dividends and the Holders thereof shall not
be entitled to exercise any of the rights of sharcholders in respect thereof, except o receive the
Redemption Price therefor (less any tax required to be deducted and withheld by the Corporation
under applicable law), unless payment of the Redemption Price shall not be duly made by the
Corporation, At any time after notice of redemption is given as aforesaid, the Corporation shall
have the right 1o deposit the Redemption Price in respect of any or all Series J Shares called for
redemption (less any tax required to be deducted and withheld by the Corporation under
applicable law), or such part thereof, which as at the time of deposit has not been claimed by the
Holders entitled thereto, with any chartered bank or banks or with any trust company or trust
companies in Canada named in the notice of redemption to the credit of a special account or
accounts in trust for the respective Holders of such shares, to be paid to them respectively upon
surrender 1o such bank or banks or trisst company or trust companies of the certificate or
certificates representing the same. Upon such deposit or deposits being made, such shares shail
be deemed to be redeemed on the redemption date specified in the notice of redemption. Afler
the Corporation has made a deposit as aforesaid with respect to any Series J Shares, the Holders
thereof shall not, from and after the redemption date, be entitled to exercise any of the rights of
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shafeholders in respect thereof and the rights of the Holders thereof shall. be. limited to receiving
a.proportion of the amounts so deposited applicable to.such shares, without interest. Any interest
allowed on such deposit shall belong to the: Corporation, Subject.to applicable law;, redemption
monies ‘that are represented by a ¢heque which has not been presented to the Corporatlons
bankers for payment or-that otherwise remain unclaimed (including ‘monies held in deposit as
provided: for above) for a period of six years from the: date specified for redemption shiall be
forfeitéd to the, Corporation.

3. Reéstrictions on Dividends and Retirement.and Issue.of Shares

So long as any of the Series I Shares are outstanding, the. Coiporation shall not,
without the-approval of the Holders:

{a)  .declare, pay or 8et apart for payment any dividends (other than stock: dividends.
payable in shares of the Corporation ranking as to capital and dividends junior fo
the Seties J Shares) on any shares of the Corporatioh tanking as to dividends
junior to the:Series J Shares;

)] except out-of the net-cash proceeds ofa substantially concurrent issue of shares of
the Corporation ranking ‘as to, capital and dividends junior to the: Series J Shares,
redeem of call for redemption, purchase or otherwise pay off; retire or make any-
return of capital in respect of any. shares of the Corporation fanking as to «capital
junior to the Series J Shares;

(c) redeem or call for redemption, parchase or otherwise pay off or retire for value or
make any return of capitdl in respect of less than all of the Series J Shares. théfi
outstanding;

(d)  except pursuant ta any purchase obligation, sinking fund, retraction privilége or
mandatory iedemption. provisions attaching thereto, fedeem ‘or call for
redemptlon purchase or otherwise pay off of rétire- for value or makerany return
of -capital in respect of any First Preference Shares; ranking as to dividends or
‘capital-on a parity with the' Series, ] Shares; or

(e)  ‘issue any additional Series J Shares: or any shares ranking as. to dividends -or
_capital prior 10 of on a parity with the:Series J Shares,

unless, in each such case, all accrued and unpaid dividends up to -and including the dividend
payable. for the last completed period for-which dividends were payable on the Series J Shares
and on all other shares of the Corporation rankifig as to. dividends prior to or on aparity with the
Series J Shares with-respect to the payment of‘dividends have been declared and paid of set apart
for payment,

6. Purchase for-Cancellation

Subject to applicable law, any necessary regulatory approvals and to the
provisions in Section 5 above, the Corporation may at any time purchase (if obtamable) for
canceliation the whole or any part of the Series J Shares outstanding from time to time, in the
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open market, thfough of from an investment dealer or -any firm holding membership on a
recognized stock:exchange, or by private agreement:or otherwise;, at the lowest price or prices at
which,,in the opinion of the directors-of the Corporation, such shares are obtaiitable.

7. ‘Autherized Capital

Any Series } Shares which aré rédeemed of purchased ih accordance, h€rewith
shall be.cancelled and such Seriés J Shares.shall not be reissued by the Corporation.

8. Liguidation, Dissclution. or Winding-Up

In the event of the liguidation, disgolution or winding-up of the Gerporation,
whether voluntary or involuntary, or any other distribution of assets:of the Corporation.among its
shareholders.for the purpose of winding-up:its affairs, the.Holders shall be entitled to payinent of
an, amount equal to $25.00 pér Series. ] Share, plus an arount equal to, all accrued and unpaid
dividends up fo but éxcluding, the date of payment or distribution (less any tax required to be
deducted and withheld by the Corporation under applicable law), before any- amounts shall be
paid or any assets.of the Corporation distributed to the holders of any. shares ranking junior as'to
capital to the' Series ] Shares.. Upon payment of such amounts, the Holders shall fiot be entitled
to share:in any. further distribuition of the,assets of the Cotpdration.

9, Voting Rights

The Holders will fiot bé entitled (except as otherwise provided by law and except
for.meetings of the holders; of the First Preference Shares.as a class and meetingsvof the. heiders
.of the Series J Shares as a series) 10 receive notice. of, attend at, or vote -at any meeting of
shareholders. of the: Corporation unless and intil the’ Corporatlon shall have failed to pay eight (8)
quartetly Series' J Dividends on the Series J Shares, ‘whether or not consecutive and whether or
not such dividends have been declared and whether or not there: are any monies of the
Corporation properly applicable to the payment of Series.J Dividends. In the event of such nori-
payment, and-for only so long as.any such.dividends remain in arears, the Holders shall have the
right to receive notice of and (o attend each meeting of shareholders of the Corporation which
takes place .more than 60 days after the date on' which the failure first occurs (other than a
separaté méeting of the holdets of anothér series ‘or class of shares) and such Holders shall have
the right, at any such meeting, to one-(1) vote for each Series J Share held, Subject to apphcable
law, no other'voting rights shall attach to the Series.J Shares in any circumstances. The voting
rights of the Holders shall forthwith cease upon paymént.by the Corporation of any and all such
dividends in amears-on the Series J Shares to which the Holders are entitled, untit such time.as
the Corporation may. again fail to pay eight (8) quarterly dividends on the Series J Shares,
whether or not consecutive and whether or not such dividends have been declared and wheéther ot
not there are any monies of. the Corporation properly applicable to the payment of Series J
Dividends, in which event such voling rights shall become effective again and so on from time to
time.




10.  Modification

The provisions attaching to the.Series J Shares may besrepealed, altered, modified
or amended from time to time with such-approval .as may- thén be required by the Corporations
Act (Newfoundland and Labrador), any sich approval'to be given in.accordance with Section 11.

11.  Approvalof Holders of Series J Sharés

11.1 Approval

Any approval of tlie- Holders ‘with respect to, any matters requiring: the consent of
the. Holders may be given in such manner as then required by law;. subject to.a minimum
requirement_that such approval be given by resolution signed by dll thé Holders or by .a
resolution passed by ‘the affirmative vote of ot less than two-thirds of the. votes cast by the
Holders who voted in respect of that resolution.at a meeting of the Holders duly. called for that
purpose and af which the Holders of at least a majority of the outstanding Series I Shares are
présent or repiesented by proxy. If at any such meeting, the Holders of a rmajority of the
outstanding Series J Shares are not. present or represented by proxy within 30 minutes, after the
{fime-appointed. for the meeting, then the méetiiig shall be adjourned to:such.datesnot less than 14
days thereafter on the. corresponding day of the week and at the: same time and place as that
originally fixed by thé notice convening the: meeting, and ot less than. sevesn (7} days' written
notice. shall bes given of such adjourned meeting. At such adjournied meeting, the Holder(s) of
Series ] Shares represented in person or by proxy shall form the necessary quorum. At any
meeting of the. Holders as a.series, each Holder shall be entitled to one vote in respect of each
Series.J Share held.

11.2  Forinalitics, etc,

The-proxy rules-applicable to, and the formalities to be:observed in respect of the
conduct of] any ‘meeting or any adjourned meeting of Holders shali be those from time to time
prescribed by the by-laws-of the Corporation in tespect of meetings of shareholders or, if notso
prescribed, as required by law. On every poll taken at every meeting of* Holders, each Holdet:
aititled 1o vGte thereot shall.have one vote in respect:of each Series J'Share held.

12. Tax Election

The, Corporation shall elect, in the manner and within the time, provided.under the:
Income Tax. Act-{Canada) (the "ITA"), under subsection.191.2(1) of thie ITA, or any successor or
replacement provision of similar effect,.and take all Gther necessary action under the ITA, to pay
or cause payment-of the tax under Part. VL. of the ITA at:a rate such that.corporate- Holders will
not be. required to pay tax on dividends received on the Series J Shares under Part V.1 of the.
ITA or any-successor orréplacement provision of similar effect.

13, Communications with Holders

_Except as specifically provided elsewhere in thése Series } Share Provisions, any
notice, chieque or other communication from the Cotporation herein provided for- shall be
sufficiently given, sent or made if"delivered or if sent by first class unregistered iail, postdge
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prepdid, to each Holder at the, lagt addiess of'such Holder as it-appears.on the-securities register
of the Corporation or, in the case of joint Holders, to the address .of the Holder whose name
appears first in the securities register of the ‘Corporation as-one of ‘such joint Holders, or, ifi the
event of the address of any of such Helders not so appearmg, thén. to the last ‘address .of such
Holder khown to the Corporation. Accidental failure to.give such notice or other communication
to ohé or more Holders of the Series J Shares shall not-affect the-validity of the notices or other
communications properly given or any action taken pursuant to such riotice or other
communication but, upon such failure being discovered, the notice or othet communication, as
the case may be, shall be sent forthwith to such Holder or Holders.

If -any- noti¢é, chéque or other communication from the Corporation given to a
Holder pursuant to this Section 13 is returned on three:consecutive. pccasions because-the Holder
cannot be found, the Corporation shall not be required to give or mail any fuither notices,
cheques-or other commurications: to such shareholdér until the Holde# inforins the Corporation
in writing of such Holder's:new. address.

If the directors-detetinine that mail sexvice is or is threateried to be interrupted at
the time when the Corporation is required of elects to give any notice hereunder by mail, or is
tequired to sénd any cheque or any share certificate to-a Holder, whether in connection with the.
redemption of Series J Shares-or otherwise, the: Corperation may, netwithstanding tlie provisions:
hereof:

(a) give such notice by publicatiort thefeof once in a daily: English language
iewspaper 6f general circulation published in -each of St. John's, Montréal and
Totonto, and once in a daily French language newspaper pubhshed in Montr€al
and such notice shall be deemed to have been vilidly given on the day next
succeeding its publication in all of such cities; and

W) fulfill the requirement to send such chequé or such share certificate by-arranging
for the delivery theréof to'such Holder by the transfer agent for the:Series J Shares
at.-its principal offices in Mentréal or Toronto, and such cheque andfor share.
cerfificate shall be-deemed to have been sent on the.date on which notice of such
arrangement shall have been-given as prowded in (a)-above, provided that as scon
as the. directors .detérmifie that mail service is no longer interrupted or threatened
to be interrupted, such cheque.or share certificate, if not: theretofore delivered to

“such Holder, shal! be sent by mail as herein provided.

I4.  Book-Entry System Only

If the Series ] Shares are held through the book-entry only system of CDS§
Ciearing and Depository Services Inc: ("CGDS"), then the beneficial ewner ‘thereof shall prov1de
instructions only- by such beneficial owner providing instructions'to the CDS. participant through
whom such beneficial owner holds such Series J Shares. Beneficial .owners of Series.) Shares
will not have the fight to receive share cerlificates representing their ownerstiip of the Series J
Shares.

(13628362_1:DOC)
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privileges, restrictions and conditions set out in Schedule A attached to and forming part
of these Articles of Amendment.

(b) Designating a twelfth series of First Preference Shares of the Corporation designated as
“Cumulative Redeemable Floating Rate First Preference Shares, Series L (the "Series L
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SCHEDULE “A”

FORTIS INC.
FIRST PREFERENCE SHARES, SERIES K

The eleventh series of First Preference Shares of the Corporation shall consist of
12,000,000 First Preference Shares which shall be designated as Cumulative Redeemable Fixed
Rate Reset First Preference Shares, Series K (hereinafter referred to:as the "Series K Shares")
and which, in addition. to the rights,. privileges, restrictions and conditions attaching to the First
Preference Shares as a class, shall have afttached thereto the following rights, privileges,
restrictions-and conditions (collectively; the “Series. K Share Provisions”}):

1. Interpretation

1.1 Definitions

The foll()wihg wotds and phrases whenever used in these Series K Share
Provisions shall have.the, following meanings; unless thereis something in the context.otherwise
inconsistent therewith:

(@)  "accrued and unpaid dividends" means the aggregate of: (i) all unpaid dividends
' on the Series K Shares for any Dividend Period; and (ii)-the-amount calculated as
though dividends on each Series K Share had been-accruing on a day-to-day basis
from and including the date on which the last dividend in respect of the most
recently completed Dividend Period was payablé up to and including the date to.

which the computation of accrued dividends is to be made;

(b) "Annual Fixed Dividend Rate" means, for any Subsequent Fixed Rate Period, the
rate of intérést (éxpressed as a percentage rate rounded to the nearest one
Kundred-thousandth of one percent (with 0.000005% being rounded up)) equal to
the sum of the: Government of Canada Bond Yield o the Fixed Rate Calculation
Date plus 2.05%;

(©) "Bloomberg Screen. GCANSYR Page" means the ‘display designated as page
"GCANSYR<INDEX>" on the. Bloemberg Financial L.P. service (or such other
page as may replace the GCANSYR page on that service) for purposes of
displaying the Government of Canada Bond Yield;

(d)  "Business Day" means a day other than a Saturday, a Sunday or any other day
which is a. statutory holiday in the Provinces of Newfoundland and Labrador or
Ontario;.

(e) "CDS" has the meaning given to thatterm in Section 15;

H "Conversion Notice" has the meaning given.to that tetm in Section 5.2;

(g)  "Conversion Privilege” has the'meaning given to'that term in Section 5.1;

Tor#: 2988236.5
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"Dividend Payment Date", in respect of the dividends payable on the Series K
Shares, means the first day-of March, June, September and December of each year
commencing with September 1, 2013;

"Dividend Period" means the period from and including the date of original issue
of the Series K Shares to, but excluding, September 1, 2013 and, thereafter, the
period from and including a Dividend Payment Date to, but excluding, the next
succeeding Dividend Payment Date;

"Fixed Rate Calculation Date" means, for any Subsequent Fixed Rate Period, the
30th day prior to the first day of such Subsequent Fixed Rate Period;

"Floating Quarterly Dividend Rate" has the meaning set forth in the articles of the
Corporation relating to the Series L Shares;

"Government of Canada Bond Yield" on any date means the yield to maturity on
such date (assuming semi-annual compounding) of a Canadian dollar
denominated non-callable Government of Canada bond with a term to maturity of
five years as quoted as of 10:00 a.m. (Toronto time) on such date and which
appears on the Bloomberg Screen GCANS5SYR Page on such date, provided that, if
such rate does not appear on the Bloomberg Screen GCANSYR Page on such
date, the Government of Canada Bond Yield will mean the average of the yields

determined by two registered Canadian investment dealers selected by the

Corporation as being the yield to maturity on such date (assuming semi-annual
compounding) which a Canadian dollar denominated non-callable Government of
Canada bond would carry if issued in Canadian dollars at 100% of its principal
amount on such date with a term to maturity of five yeafs;

"Holders" has the meaning given to that term in Section 3.1;

"in priority to", "on a parity with" and "junior to" have reference to the order of
priority in payment of dividends and in the distribution of assets of the
Corporation in the event of any liquidation, dissolution or winding-up of the
Corporation, whether voluntary or involuntary, or other distribution of the assets
of the Corporation among its sharecholders for the purpose of winding-up its
affairs;

"Initial Dividend Period” has the meaning given to that term in Section 3.2(a);
"Initial Fixed Dividend Rate" means 4.00% per annum;

"Initial Fixed Rate Period" means the period commencing on the date of original
issue of the Serics K Shares to, but excluding, March 1, 2019;

"Irregular Dividend Period" has the meaning given to that term in Section 3.2(b);

"ITA" has the meaning given to that term in Section 13;
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(©) "Quarterly Floating Rate Period" has the meaning set forth in the articles of the
Corporation relating to the Series. I. Shares;,

{u)  "ranking as to capital" and similar expressions mean ranking with respect to
priority in the distribution of -assets. of the, Corporation in. the event of any
liquidation, dissolution or winding-up of the Corporation, whether voluntary -or:
involuntary, or other distribution of the assets of the Corporation among its
shareholders for the purpose.of winding-up.its affairs;

(v} "ranking as to dividends" and similar expressions mean ranking with respect to
priority in the payment,of dividends by the Corporation;

(w)  "Redémption Price" has the meaning given to that term in Section 4.1;

(X}  "Series K Conversion. Date" has the meaning given to that term in Section 5.1;

() "Series K Dividends" has the meaning given to that term in Section 3.1;

(z) "Series L Shares" means the twelfth series of First Preference Shares of the,

Corporation designated as Cumulative Redeemable Floating Rate First Preference
Shares, Series L;and

(aa)  "Subsequent. Fixed Rate Period" means, for the: initial Subsequent Fixed Rate
Period, the five-year period commencing on March 1, 2019 to, but excluding,
March 1, 2024, and for each succeeding Subsequent Fixed Rate Period, the five-
year-period commencing on the first day of March immediately following the.end
of the immediately preceding Subsequent Fixed Rate Period to, but excluding,
Match 1 inthe fifth year thereafter.

1.2 Reference to Statutes.

Any reference in these Series K ‘Share Provisions to any statute or-any provision
of any statute shall be deemed to be a reference to such statute or'such provision as amended or
re-enacted from time-to time.

1.3 ‘Non-Business Day

1f any day on which any dividénd on the. Series K ‘Shares is payable-or by which
any other action 1s required to be taken hereunder is not a Business Day, such dividend shall be
payable or such other action shall be required to be taken -on the next succeeding day that is a
Business Day..

1.4 Section References

The ‘word "Section” refers to the particular section of these Series: K. Share
Provisions. unless gthérwise indicated.

Tor#; 29882365



2. ‘Consideration for Issue

The consideration for the issue-of each:Series K Share.shall be/$25.00.
3. Dividends

3.1 Payment of Dividends

'Holders of ‘Series K- Shares (the "Holders") shall be entitled to receive, and the
Corporatign shall pay thereon, if, ‘as and when declared by the directors of the Corporation out'of
imenies of the Corporation properly applicable to the payment of dividends, fixed cumulative
preferential cash dividends (the "Series K Dividends") -at the rates 'per annum hereinafter
provided, payable (other than the first dividend payment) in equal quarterly instalments with
respect. to each Dividend Period, on the Dividend Payimert Date immediatély following each
such Dividend Period (less any tax tequired to be deducted and withheld by the Corporation
under-applicable law). Such dividends.shall accrue daily from the date of issue-of the Series K
Shares.

During the Initial Fixed Rate Period, dividends -on the Series, K Shares shall, if
declared, be. payable in equal quartetly instalments at the Initial Fixed Dividend Rate. During
each Subsequent Fixed Rate Petiod, dividends on the Series K Shares shall, if declared, be.
payable in equal ‘quarterly instalments at the Annual Fixed Dividend Rate applicable to such
Subsequent Fixed Rate Period.

The Corporation shall, in:respect of each Subsequent Fixed Rateé Period, calculate
on each Fixed Rate.Calculation Date the Afinual Fixed Dividend Rate for such Subsequent Fixed
Rate Period and shall, on the Eixed Rate Calculation Date, give written notice. thereof in the
manner provided for in Section 14 to each person who at the. date of such giving notice is a
Holder of Series K Shares. Each such determination by the Corporation of the Annual Fixed
Dividend Rate:shall, in the.absence of manifest error, be final and binding 'upon the Corporation
and upon-all Holders of Series K Shares: If the:Corporation gives notice as provided-in Section-4
to thé Holders, of the Series K Shares of the redemption of all of the Series K Shares, the
Gorporation shall not be.required to give notice as provided in this Section 3.1 to the Holders of
the-Series K Shares of the. Anhual Fixed Dividend Rate for the ensuing Subsequent Fixed Rate
Period.

3.2 Dividénds for Other than a Full Dividend Period

The amount of the dividend for any period which is more or less than a full
Dividend Period shall be equal to:

(@)  in respect.of the period beginning on and including the date of original issue of

| the Series K Shares to, but excluding, September 1, 2013 (the "Initial Dividend
Period"), an amount per Series K Share equal to the amount obtained.(rounded to
four decimal places) when the Initial Fixed Dividend Rate. is multiplied by 4d
fraction, the numerator of which is the product.of $25.00 and the number of" days
from and including the date of 'issue of the Series K ‘Shares to, but excluding,
September 1, 2013, and the denominator of which is 365; and

Tord»2988236:5
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(b) in respect of any period (other than the Initial Dividend Period) that is more or
less than a full Dividend Period (an "Irregular Dividend Period"), an amount per
Series K Share equal to the amount obtained (rounded to four decimal places)
when the Initial Fixed Dividend Rate (with respect to any Irregular Dividend
Period commencing during the Initial Fixed Dividend Period) or the Annual Fixed
Dividend Rate (with respect to any Irregular Dividend Period commencing during
a Subsequent Fixed Rate Period), as the case may be, is multiplied by a fraction,
the numerator of which is the product of $25.00 and the number of days in the
Irregular Dividend Period (which shall include the first day of such period but
exclude the last day of such period) and the denominator of which is the number
of days in the year in which the last day of the Irregular Dividend Period falls.

33 Method of Payment

Series K Dividends shall (except in the case of redemption, in which case
payment of Series K Dividends shall be made on surrender of the certificate representing the
Series K Shares to be redeemed) be paid (i) by sending to each Holdér (in the manner provided
for in Section 14) a cheque for such Series K Dividends (less any tax required to be deducted and
withheld by the Corporation under applicable law) payable to the order of such Holder or, in the
case of joint Holders, to the order of all such Holders failing written instructions from them to
the contrary, in lawful money of Canada at par at any branch in Canada of the Corporation's
bankers for the time being or (ii) by any other reasonable means the Corporation deems
desirable. The posting or delivery of such cheque on or before the date on which such dividend
is to be paid to a Holder shall be deemed to be payment and shall satisfy and discharge all
liabilities for the payment of such dividends to the extent of the sum represented thereby (plus
the amount of any tax required to be deducted and withheld by the Corporation from the related
dividends as aforesaid) unless such cheque is not honoured when presented for payment. Subject
to applicable law, dividends which are represented by a cheque which has not been presented to
the Corporation's bankers for payment or that otherwise remain unclaimed for a period of six
years from the date on which they were declared to be payablé shall be forfeited to the
Corporation.

3.4 Cumulative Payment of Dividends

If on any Dividend Payment Date, the Series K Dividends accrued and unpaid to
such date are not paid in full on all of the Series K Shares then outstanding, such Series K
Dividends, or the unpaid part thereof, shall be paid on a subsequent Dividend Payment Date or
Dividend Payment Dates determined by the directors on which the Corporation shall have
sufficient monies properly applicable to the payment of such Series K Dividends. The Holders
shall not be entitled to any dividends other than or in excess of the cumulative preferential cash
dividends herein provided for.

Torff: 2988236.3



4, Redemption

4.1 Onptional Redemption

The Corporation may not redeem any of the Series K Shares prior to March [,
2019. On any Series K Conversion Date, subject to the terms of any shares ranking prior to the
Series K Shares, to applicable law and to the provisions described in Section 6 below, the
Corporation may, upon giving notice as hereinafter provided, at its option, redeem ail, or from
time to time any part, of the then outstanding Series K Shares by the payment of an amount in
cash for each Series K Share so redeemed equal to $25.00, together with all accrued and unpaid
dividends (for greater certainty, excluding declared dividends with a record date prior to the date
fixed for redemption, which shall be paid by the Corporation to the Holder on the Dividend
Payment Date applicable to such dividend) up to but excluding the date fixed for redemption
(collectively, the "Redemption Price™) (less any tax required to be deducted and withheld by the
Corporation under applicable. law).

4.2 Partial Redemption

If less than all of the then outstanding Series K Shares are at any time to be
redeemed, then the particular Series K Shares to be redeemed shall be selected on a pro rata
basis. For the purpose of determining the number of Series K Shares to be redeemed under this
Section 4.2, any fractional amount of a Series K Share equal to or greater than 0.5 shall be
rounded up to the next larger whole number and any fractional amount of a.Series K Share less
than 0.5 shall be rounded down to the next smaller whole number.

4.3 Method of Redemption

The Corporation shall give notice in writing not less than 30 days and not more
than 60 days piior to the date on which the redemption-is to take place of its intention to redeem
such Series K Shares to each person who, at the date of giving such notice, is a Holder. Any
such notice shall be validly and effectively given on the date on which it is sent to each Holder in
the manner provided for in Section 14, Such notice shall set out the number of such Series K
Shares heid by the person to whom it is addressed which are to be redeemed, the Redemption
Price and shall also set out the date on which the redemption is to take place. On and after the
date so specified for redemption, the Corporation shall pay or cause to be paid to the Holders of
Series K Shares to be redeemed the Redemption Price (less any tax required to be deducted and
withheld by the Corporation under applicable law), on presentation and surrender, at any place
within Canada designated by such notice, of the certificate or certificates for such Series K
Shares so called for redemption. Such payment shall be made (i) by cheque in the amount of the
Redemption Price (less any tax required to be deducted and withheld by the Corporation under
applicable law) payable at par at any branch in Canada of the Corporation's bankers for the time
being, and the delivery of such cheque in such amount shall be a full and complete discharge of
the Corporation's obligation to-pay the Redemption Price owed to the Holders of Series K Shares
so called for redemption unless the cheque is not honoured when presented for payment, or (ii)
by any other reasonable means the Corporation deems desirable in the amount of the Redemption
Price (less any tax required to be deducted and withheld by the Corporation under applicable
law). From and after the redemption date specified in any such notice, the Series K Shares called
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for redemption shall cease to be entitled to Series K Dividends and the Holders thereof shall not
be entitled to exercise any of the rights of shareholders in respect thereof, except to receive the
Redemption Price therefor (less any tax required to be deducted and withheld by the Corporation
under applicable law), unless payment of the Redemption Price shall not be duly made by the
Corporation. At any time after notice of redemption is given as aforesaid, the Corporation shall
have the right to deposit the Redemption Price in respect of any or all Series K Shares called for
redemption (less any tax required to be deducted and withheld by the Corporation under
applicable law), or such part thereof which as at the time of deposit has not been claimed by the
Holders entitled thereto, with any chartered bank or banks or with any trust company or trust
companies in Canada named in the notice of redemption to the credit of a special account or
accounts in trust for the respective Holders of such shares, to be paid to them respectively upon
surrender to such bank or banks or trust company or trust companies of the certificate or
certificates representing the same. Upon such deposit or deposits being made, such shares shall
be deemed to be redeemed on the redemption date specified in the notice of redemption. After
the Corporation has'made a deposit as aforesaid with respect to any Series K Shares, the Holders
thereof shall not, from and after the redemption date, be entitled to exercise any of the rights of
shareholders in respect thereof and the rights of the Holders thereof shall be limited to receiving
a proportion of the amounts so deposited applicable to such shares, without interest. Any interest
allowed on such deposit shall belong to the Corporation. Subject to applicable law, redemption
monies that are represented by a cheque which has not been presented to the Corporation’s
bankers for payment or that otherwise remain unclaimed (including monies held in deposit as
provided for above) for a period of six years from the date specified for redemption shall be
forfeited to the Corporation.

5. Conversion of Series K Shares

5.1 Conversion at the Option of the Holder

Subject to applicable law, on March 1, 2019 and on March | of every fifth year
thereafer (each, a "Series K Conversion Date"), a Holder, upon notice as hereinafter described,
may convert all or any part of the then outstanding Series K Shares registered in the name of the
Holder into Series L Shares on the basis of one (1) Series L Share for each Series K Share. Such
conversion .shall be deemed to have been made at the close of business on the Series K
Conversion Date, so that the rights of the Holder of such Series K Shares as the holder thereof
shall cease at such time and the person or persons entitled to receive Series L Shares upon such
conversion shall be treated for all purposes as having become the holder or holders of record of
such Series L Shares at such time.

The Corporation shall give notice in writing to the then Holders of the Series K
Shares of the conversion privilege provided for herein (the "Conversion Privilege") and such
notice shall (i) set out the Series K Conversion Date, (ii) include instructions to such Holders as
to the method by which such Conversion Privilege may be exercised, as described in Section 5.2
and (iii) be given at least 30 days and not more than 60 days prior to the applicable Series K
Conversion Date. On the.30th day prior to each Series K Conversion Date, the Corporation shall
give notice in writing to the then Holders of the Series K Shares of the Floating Quarterly
Dividend Rate determined by the Corporation for the succeeding Quarterly Floating Rate Period.
Each such notice shall be given in the manner provided for in Section 14.
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If the Corporation gives notice -as provided in Section 4 to the Holders of the
Series K Shares, of the redemption of al] the Series K Shares, the Corporation shall not be
required to givernotice as provided in this Section 5.1 to the Holders of the Seties K Shares of a.
Floating Quarterly Dividend Rate or the Convérsion Privilege and the right of -any Holder of
Series K Shares to-convert such Series K. Shares:as herein provided.shall cease and terminate.

Holders of ‘Series K Shares shall not be entitled to convert-their.shares into Series
L Shares on a Series K Conversion Date if the Corporation determines that there would be
outstanding on the Series K Conversion Date, less than 1,_060,000 Series L Shares after taking
into account-al! Series K Shares tendéred for conversion into Series L Shares in accordance with.
this Section.5-and all Series L Shares;tendered for conversion into Series K Shares in accordance
with the terms of the Series L. Shares. The. Corporation shall give noticé in writing thereof as
provided hereinabove, mutatis mutandis, to all affected Holders of Series K Shares at least seven
{7) days prior to the applicable Series K Conversion Date and will issue-and deliver, or-cause to
be delivered, ptior to such Sériés K Coniversion Date, at the expense of the Corpo’ration, to such
Holders of Series K Shares who have surrendered for conversion any certificdte or certificates,
representing Series K Shares, new certificates representing the Series K Shares represented by
any certificate or certificates surrendered as-aforesaid.

5.2 Method of Conversion

In order to exercise the Conversion Privilege, the Holder shall giverwritteninotice
to-the: Cofporation at the registered office of the Corporation or'the principal transfer office of the
transfer agent for the Series K Shares in Montréal or Toronto (the. "Conveérsion Notice™), which
Conversion Notice shall specify the number of Series K Shares held by such Holder to be
converted on the Series K Conversion Date, and shall be accompanied by the duly endorsed
certificate of cértificates representing the Series K Shares being: conveitéd. The Conversion
Notice shall be given not earlier than the 30th day prior to a Séries K Conversion Date but not
later than 5:00 pm (Toronto time) on the 15th day preceding a Series K Conversion Date and
shall be irrevocable.

Upon exercise by the Holder of'its right to convert Series K Shares into Series L
Shares or upon an automatic ¢onversion pursuant to Section 5.3, the Corporatlon is'not required
to (but may-at its-option) issue Series L Shares to any person whose address is in, or'whom the
Corporation or its transfer agent has reason to believe is a resident of, any jurisdiction outside of
Canada, to the extent:that such issue would réquire the Corporation totake' any action to.comply
with the.securities laws or other laws of such jurisdiction.

The Corporation shall, on receipt 'of the Conversion Netice and the duly endorsed
certificate ot certificates representing the Series K Shares being converted by the Holder, give or
cause to be given, on the.applicable Series K Conversion Date, to each Holder of Series.K :Shares
being converted or as such Holder may have otherwise directed, a certificate representiig the
whole number of Seriés L Shares into which such Seties K Shares being converted ate to be
converted, tegistered.in the name of the: Holder, or as such Holdet may have otherwise directed.
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If on any conversion under Section 5.1, less than all of the Series K Shares
represented by any certificate are to be converted, a new certificate representing the balance of
such Series K Shares shall be 1ssued by the Corporation without cost to the Holder.

The Holder of any Series K Shares on the record date for any dividend declared
payable on such shares shall be entitled to such dividend notwithstanding that such shares are
converted into Series L Shares after such record date and on or before the date of the payment of
such dividend.

The issuance of certificates for the Series . Shares upon the conversion of Series
K Shares shall be made without charge to the Holders for any fee or tax in respect of the issuance.
of such certificates or the Series L. Shares represented thereby; provided, however, that the
Corporation shall not be required to pay any tax which may be imposed upon the person or
persons to whom such Series [. Shares are issued in respect of the issuance of such Series L
Shares or the certificate therefor or which may be payable in respect of any transfer involved in
the 1ssuance and delivery of any such certificate in the name or names other than that of the
Holder or deliver such certificate unless the person or persons requesting the issuance thereof
shall have paid to the Corporation the amount of such tax or shall have established to the
satisfaction of the Corporation that such tax has been paid.

5.3 Automatic Conversion

‘ If the Corporation determines that there would remain outstanding on a Series K
Conversion Date less than 1,000,000 Series K Shares after taking into account all Series K
Shares tendered for conversion into Series L. Shares in accordance with this Section 5 and all

Series L, Shares tendered for conversion into Series K Shares in accordance with the terms of the

Series L Shares, then all, but not part, of the remaining outstanding Series K Shares shall be
automatically converted into Series L. Shares on the basis of one (1) Series L Share for each
Series K Share on the applicable Series K Conversion Date and the Corporation shall give notice
in writing thereof, in accordance with the provisions of Section 5.1, mutatis mutandis, to the
Holders of such remaining Series K Shares at least seven (7) days prior to the Series K
Conversion Date. Such conversion shall be deemed to have been made at the close of business
on the Series K Conversion Date, so that the rights of the Holder of the Series K Shares so
converted as the holder thereof shall cease at such time and the person or persons entitled to
receive Series L. Shares upon such conversion shall be treated for all purposes as having become
the holder or holders of record of such Series L Shares at such time.

In the event of any such automatic conversion, cach Holder of Series K Shares
being so converted shall be entitled, upon surrender during usual business houts at the registered
office of the Corporation or the principal transfer office of the transfer agent for the Series K
Shares in Montréal or Toronto of the certificate or certificates representing Series K Shares not
previously surrendered for conversion, to receive a certificate or certificates representing the
same number of Series L Shares in the manner and subject to the terms and provisions as
provided in Section 5.2,
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6. Restrictions on Dividends and Reétirement and Issue of Shares

So long as any of the Series K Shares are outstanding, the Corporation shall not,
without the approyval of the Holders:

(a) declare, pay or set apart for payment any dividends (other than stock dividends
payable in shares of the Corporation ranking as to capital and dividends junior to
the Series K Shares) on any shares of the Corporation ranking as to dividends
junior to the Series K Shares;

(b) except out of the net cash proceeds of a substantially concurrent issue of shares of
the Corporation ranking as to capital and dividends junior to the Series K Shares,
redeem or call for redemption, purchase or otherwise pay off, retire or make any
return of capital in respect of any shares of the Corporation ranking as to capital
junior to the Series K Shares;

(€) redeem or call for redemption, purchase or otherwise pay off or retire for value or
make any return of capital in respect of less than all of the Series K Shares then
outstanding;

(d) except pursuant to any purchase obligation, sinking fund, retraction privilege or
mandatory redemption provisions. attaching thereto, redeem or call for
redemption, purchase or otherwise pay off or retire for value or make any return
of capital in respect of any First Preference Shares, ranking as to dividends or
capital on a parity with the Series K Shares; or

(e) issue any additional Series K Shares (other than in accordance with the
conversion provisions of the Series L Shares) or any shares ranking as to
dividends or capital prior to or on a parity with the Series K Shares (other than
any Series L Shares issued upon the conversion of the Series K Shares in
accordance with Section 5),

unless, in each such case, all accrued and unpaid dividends up to and including the dividend
payable for the last completed period for which dividends were payable on the Series K Shares
and on all other shares of the Corporation ranking as to dividends prior to or on a parity with the
Series K Shares with respect to the payment of dividends have been declared and paid or set
apart for payment.

7. Purchase for Cancellation

Subject to applicable law, any necessary regulatory approvals and to the
provisions in Section 6 above, the Corporation may at any time purchase (if obtainable) for
cancellation the whole or any part of the Series K Shares outstanding from time to time, in the
open market, through or from an investment dealer or any firm holding membership on a
recognized stock exchange, or by private agreement or otherwise, at the lowest price or prices at
which, in the opinion of the directors of the Corporation, such shares are obtainable.
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8. Authorized Capital

Any Series K Shares which are redeemed or purchased in accotdance herewith
shall be cancelled and such Series K Shares shall not be reissued by the Corporation. All Series
K Shares converted into Series L Shares on a Series K Conversion Date shall not be: cancelled
but shall be restored to the status of authorized but unissued shares of the Corporation as at the
close of business on the Series K Conversion Date and shall be available for issuance on the
conversion of Series L Shares into Series K Shares in accordance with the terms of the Series L
Shares.

9. Liquidation, Dissolution or Winding-Up

In the event of the liquidation, dissolution or winding-up of the Corporation,
whether voluntary or involuntary, or any other distribution of assets of the Corporation among its
shareholders for the purpose of winding-up its.affairs, the Holders shall be entitled to payment of
an amount equal to $25.00 per Series K Share, plus an amount equal to all accrued and unpaid
dividends up to but excluding the date of payment or distribution (less any tax required to be
deducted and withheld by the Corporation under applicable law), before any amounts shall be
paid or any assets of the Corporation distributed to the holders of any shares ranking junior as to
capital to the Series K Shares. Upon payment of such amounts, the Holders shall not be entitled
to share in any further distribution of the assets of the Corporation.

10. Voting Rights

The Holders wiil not be entitled (except as otherwise provided by law and except
for meetings of the holders of the First Preference Shares as a class and meetings of the holders
of the Series K Shares as a series) to receive notice of, attend at, or vote at any meeting of
shareholders of the Corporation unless-and until the Corporation shall have failed to pay eight (8)
quarterly Series K Dividends on the Series K Shares, whether or not consecutive and whether or
not such dividends have been declared and whether or not there are any monies of the
Corporation properly applicable to the payment of Series K Dividends. In the event of such non-
payment, and for only so long as any such dividends remain in arrears, the Holders shall have the
right to receive notice of and to attend each meeting of sharcholders of the Corporation which
takes place more than 60 days after the date on which the failure first occurs (other than a
separate meeting of the holders of another series or class of shares) and such Holders shall have
the right, at any such meeting, to one (1} vote for each Series K Share held. Subject to applicable
law, no other voting rights shall attach to the Series K Shares in any circumstances. The voting
rights of the Holders shall forthwith cease upon payment by the Corporation of any and all such
dividends in arrears on the Series K Shares to which the Holders are entitled, until such time as
the Corporation may again fail to pay eight (8) quarterly dividends on the Series K Shares,
whether or not consecutive and whether or not such dividends have been declared and whether or
not there are any monies of the Corporation properly applicable to the payment of Series K
Dividends, in which event such voting rights shall become effective again and so on from time to
time,
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11. Modification

The provisions attaching to the Series K Shares may be repealed, altered,
modified or amended from time to time with such approval as may then be required by the
Corporations Act (Newfoundland and Labrador), any such approval to be given in accordance
with Section 12.

12, Approval of Holders of Series K Shares

12.1 Approval

Any approval of the Holders with respect to any matters requiring the consent of
the Holders may be given in such manner as then required. by law, subject to a minimum
requirement that such approval be given by resolution signed by all the Holders or by a
resolution passed by the affirmative vote of not less than two-thirds of the votes cast by the
Holders who voted in respect of that resolution at a meeting of the Holders duly called for that
purpose and at which the Holders of at least a majority of the outstanding Series K Shares are
present or represented by proxy. If at any such meeting the Holder(s) of a majority of the
outstanding Series K Shares are not present or represented by proxy within 30 minutes after the
time appointed for the meeting, then the meeting shall be adjourned to such date not less than 14
days thereafter on the corresponding day of the week and at the same time and place as that
originally fixed by the notice convening the meeting, and not less than seven (7) days’ written
notice shall be given of such adjourned meeting. At such adjourned meeting, the Holder(s) of
Series K Shares represented in person or by proxy shall form the necessary quorum. At any
meeting of the Holders as a series, each Holder shall be entitled to one vote in respect of each
Series K Share held.

12.2 Formalities, etc.

The proxy. rules applicable to, and the formalities to be observed in respect of the
conduct of, any meeting or any adjourned meeting of Holders shall be those from time to time
prescribed by the by-laws of the Corporation in respect of meetings of shareholders or, if not so
prescribed, as required by law. On every poll taken at.every meeting of Holders, each Holder
entitled to vote thereof shall have one vote in respect of each Series K Share held.

13. Tax Election

The Corporation shall elect, in the manner and within the time provided under the
Income Tax Act (Canada) (the "ITA"), under subsection 191.2(1) of the. ITA, or-any successor or
replacement provision of similar effect, and take all other necessary action under the ITA, to pay
or cause payment of the tax under Part VI.1 of the ITA at a rate such that corporate Holders will
not be fequired to pay tax on dividends received on the Series K Shares under Part IV.1 of the.
ITA or any successor or replacement provision of similar effect.

14. Communications with Holders

Except as specifically provided elsewhere in these Series K Share Provisions, any
notice, cheque or other communication from the Corporation herein provided for shall be
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sufficiently given, sent or made if delivered or if sent by first class unregistered mail, postage
prepaid, to each Holder at the last address of such Holder as it appears on the securities register
of the Corporation or, in the case of joint Holders, to the address of the Holder whose name
appears first in the securities register of the Corporation as one of such joint Holders, or, in the
event of the address of any of such Holders not so appearing, then to the last address of such
Holder known to the Corporation. Accidental failure to give such notice or other communication
to one or more Holders of the Series K Shares shall not affect the validity of the notices or other
communications properly given or any action taken pursuant to such notice or other
communication but, upon such failure being discovered, the notice or other communication, as
the case may be, shall be sent forthwith to such Holder or Holders.

If any notice, cheque or other communication from the Corporation given to a
Holder pursuant to this Section 14 is returned on three consecutive occasions because the Holder
cannot be found, the Corporation shall not be required to give or mail any further notices,
cheques or other communications to such shareholder until the Holder informs the Corporation
in writing of such Holder's new address.

If the directors determine that mail service is or is threatened to be interrupted at
the time when the Corporation is required or elects to give any notice hereunder by mail, or is
required to send any cheque or any share certificate to a Holder, whether in connection with the
redemption of Series K Shares or otherwise, the Corporation may, notwithstanding the
provisions hereof:

(a) give such notice by publication thereof once in a daily English language
newspaper of general circulation published in each of St. John's, Montréal and
Toronto and once in a daily French language newspaper published in Montréal
and such notice shall be deemed to have been validly given on the day next
succeeding its publication in all of such cities; and

(b) fulfill the requirement to send such cheque or such share certificate by arranging
for the delivery thereof to such Holder by the transfer agent for the Series K
Shares at its principal offices in Montréal or Toronto, and such cheque and/or
share certificate shall be deemed to have been sent on the date on which notice of
such arrangement shall have been given ds provided in (a) above, provided that as
soon as the directors determine that mail service is no longer interrupted or
threatened to be interrupted, such cheque or share certificate, if not theretofore
delivered to such Holder, shall be sent by mail as herein provided.

15. Book-Entry System Only

If the Series K Shares are held through the book-entry only system of CDS
Clearing and Depository Services Inc. ("CDS"), then the beneficial owner thereof shall provide
instructions only by such beneficial owner providing instructions to the CDS participant through
whom such beneficial owner holds such Series K Shares. Beneficial owners ‘of Series K Shares
will not have the right to réceive share certificates representing their ownership of the Series K
Shares.
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SCHEDULE “B”

FORTIS INC.
FIRST PREFERENCE SHARES, SERIES L

The twelfth series of First Preference Shares of the Corporation shall consist of
12,000,000 First Preference Shares which shall be designated as Cumulative Redeemable
Floating Rate First Preference Shares, Series L (hereinafter referred to as the "Series.L. Shares”)
and which, in addition to the rights, privileges, restrictions and conditions attaching to the First
Preference Shares as a class, shall have attached thereto the following rights, privileges,
restrictions.and conditions (collectively, the. "Series L Share Provisions"):

1. Interpretation

1.1 Definitions

The following words and phrases whenever used in these Series L Share
Provisions shall have the following meanings, unless there is something in the context otherwise
inconsistent therewith:

(a) "accrued and unpaid dividends" means the aggregate of: (i) all unpaid dividends
on the Series L Shares for any Quarterly Floating Rate Period; and (ii) the amount
calculated as though dividends on each Series L Share had been accruing on a
day-to-day basis from and including the date on which the last dividend in respect
of the most recently completed Quarterly Floating Rate Period was payable up to
and including the date to which the computation of accrued dividends is to be
made;

(b) "Annual Fixed Dividend Rate" has the meaning set forth in the articles of the
Corporation relating to the Series K Shares;

(c) "Basic Redemption Price" has the meaning given to that term in Section 4.1;

(d) "Bloomberg Screen CA3IMAY Page" means the display designated as page
"CAZMAY<INDEX>" on the Bloomberg Financial L.P. service (or such other
page as may replace the CA3MAY page or that service) for purposes of
displaying the T-Bill Rate;

(e) "Business Day" means a day other than a Saturday, a Sunday or any other day
which is a statutory holiday in the Provinces of Newfoundland and Labrador or
Ontario;

() "CDS" has the meaning given to that term in Section 15;

(g) "Conversion Notice" has the meaning given to that term in Section 5.2;

(h) "Conversion Privilege" has the meaning given to that term in Section 5.1;

Tork: 2988233.5




(1)

)

(k)
(D

(m)

(n)
(0)
(p)

(@)

(s)

Tor#: 2988233.5

-2

"Floating Quarterly Dividend Rate" means, for any Quarterly Floating Rate
Period, the rate of interest (expressed as a percentage rate rounded to the nearest
one hundred-thousandth of one percent (with 0.000005% being rounded up))
equal to the sum of the T-Bill Rate on the applicable Floating Rate Calculation
Date plus 2.05% (calculated on the basis of the actual number of days elapsed in
such Quarterly Floating Rate Period divided by 365);

"Floating Rate Calculation Date" means, for any Quarterly Floating Rate Period,
the 30th day prior to the first day of such Quarterly Floating Rate Period;

"Holders" has the meaning given to that term in Section 3.1,

n n

"in priority to", "on a parity with" and "junior to" have reference to the order of
priority in payment of dividends and in the distribution of assets of the
Corporation in the event of any liquidation, dissolution or winding-up of the
Corporation, whether voluntary or involuntary, or other distribution of the assets
of the Corporation among its shareholders for the purpose of winding-up its
affairs;

"Trregular Quarterly Floating Rate Period" has the meaning given to that term in
Section 3.2,

"ITA" has the meaning given to that term in Section 13;
"Premium Redemption Price” has the meaning given to that term in Section 4.1;

"Quarterly Commencement Date" means the first day of each of March, June,
September and December of each year;

"Quarterly Floating. Rate Period" means,. for the initial Quarterly Floating Rate
Period, the period commencing on March 1, 2019 and ending on and including
May 31, 2019 and thereafter the period from and including the day immediately
following the end of the immediately preceding Quarterly Floating.Rate Period to,
but excluding, the next succeeding Quarterly Commencement Date;

“ranking as to capital" and similar expressions mean ranking with respect to
priority in the distribution of assets of the Corporation in the event of any
liquidation, dissolution or winding-up of the Corporation, whether voluntary or
involuntary, or other distribution of the assets of the Corporation among its
shareholders for the purpose of winding-up its affairs;

"ranking as to dividends" and similar expressions mean ranking with respect to
priority in the payment of dividends by the.Corporation;

"Redemption Price” means the Basic Redemption Price or the Premium
Redemption Price, as applicable;
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(u) "Series K Shares" means the eleventh series of First Preference Shares of the
Corporation designated as Cumulative Redeemable Fixed Rate Reset First
Preference Shares, Series K;

) "Series L. Conversion Date" has the meaning given to that term in Section 5.1,
(w)  "Series L. Dividends" has the meaning given to that term in Section 3.1;

(x) "Subsequent Fixed Rate Period" has the meaning set forth in the articles of the
Corporation relating to the Series K Shares; and

(y) "T-Bill Rate" means, for any Quarterly Floating Rate Period, the average yield
expressed as a percentage per annum on three-month Government of Canada
Treasury Bills, as reported by the Bank of Canada, for the most recent treasury
bills auction preceding the applicable Floating Rate Calculation Date as quoted on
the Bloomberg Screen CA3MAY Page, provided that if such information does not
appear on the Bloomberg Screen CA3MAY Page on the applicable Floating Rate
Calculation Date, then as determined by the Corporation.

1.2 Reference to Statutes

Any reference in these Series L Share Provisions to any statute or any provision
of any statute shall be deemed to be a reference to such statute or such provision as amended or
re-enacted from time to time.

1.3 Non-Business'Day

If any day on which any dividend on the Series L Shares is payable or by which
any other action is required to be taken hereunder is not a Business Day, such dividend shall be
payable or such other action shall be required to be taken on the next succeeding day that is a
Business Day.

1.4 Section References

The word "Section" refers to the particular section of these Series L Share
Provisions unless otherwise indicated.

2. Consideration for Issue

The consideration for the issue of each Series L. Share shall be $25.00.

3. Dividends

3.1 Payment of Dividends

Holders of Series L Shares (the "Holders") shall be entitled to receive, and the
Corporation shall pay thereon, if, as and when declared by the directors of the Corporation out of
monies of the Corporation properly applicable to the payment of dividends, cumulative
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preferéntial. cash dividends (the "Series L. Dividends") at the Floating Quarterly Dividend. Rate-as
calculated ffom time to'time, payable with respect to each Quarterly Floating. Raté Period, on the
Quarterly Commencement Date immediately following:each such Quarterly Floating Rate Period
(less .any tax required to be deducted and withheld by the Corporation under applicable law).
Such dividends. shall accrue-daily from the date of issue of the Series L. Shares. Accordingly, on
each Quarterly Commencement Date, the. dividend payable on the Series L Shares, if déclared,
shall be in the amount per share determined by multiplying (i) the product obtained by
multiplying $25:00 by the Floating Quartetly Dividend Rate- apphcable to the Quarterly Floating
Rate Period immediately preceding such Quarterly Commencement Date by (ii) a fraction, the
numerator of which is the actual number of days.elapsed.in such Quarterly Eloating Rate Period
and the denominator of which is 365.

The Corporation shall, in respect of €éach Quarterly Floating Rate Period, calculate
on each Floating Rate Calculation Date the Floating Quarterly Dividend Rate for such Quarterly
Floating Rate, Period and shall, on the Floating Rate Calculation Date, give written notice:thereof
in the manner provided for in Section 14 to-each person who at the date of such giving notice is:a.
Holder of Series L. Shares. Each such determination by the Corporation of the Floatmg Quarterly
Dividend Rate shall,,in the-absence of manifest error, be final and binding upon the Corporation
and upon-all Holders of Series L Shares. If the Corporation gives notice as provided.in Section 4
to the Holders of Series L-Shares of the redemption of all of the Seri¢s L Shares, the Corporation
shall not be required to give notice as provided in this Section 3.1 of the Floating Quarterly
Dividend Rate forthe ensuing Quarterly Floating Rate Period.

32 Dividends for Other.than a Full Quarterly Floating Rate Period

The amount of the dividend for any period which is less than.a full Quarterly
Floating Rate Period (an "Irregular Quarterly Floating Rate Period") shall be equal to an amount
perSefies L Share determined by multiplying (i) thé product ebtained by multiplying $25.00 by
the Floating Quarterly Dividend Rate applicable to the Quartefly Floating Rate Period in-which
the Irregular Quarterly Floating Rate Period is contained by (ii) a fraction, the numerator of
which.is.the actual number of days elapsed in such Irregular Quarterly Floating Rate Period.and
the ‘denominator:of which'is 365

33 Method of Payment

Series L Dividends shall (except.in the case of redemption, in which case payment
of Series L Dividends shall be made on surrender of the certificate representing, the Series L
Shares to be redeemed) be paid (i) by sending to each Holder (in the manner provided for in
Section 14) a cheque for such Series L Dividends (less any tax required to be deducted. and
withheld by the Corporation-under-applicable. law) payable to the ofder of such Holder or, in the
case of joint Holders, to the order of all such Holdefs failing written instructions from them to
the contrary, in lawful money of Canada at par at any branch in Canada of the Corporation's
barikers for the time being or (ii) by any other reasonable means the Corporation deems
desirable. The posting or delivery of such cheque on or beforé the, date on which such dividend
is to be paid to a Holder shall be deemed to be payment and shall satisfy and discharge. all
liabilities. for the payment of such dividends to the extent of the sum represented thereby (plus
the amount of any tax required to be deducted and witliheld by the Corporation from the related
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dividends as atoresald) unless such cheque is not honoured when presented for payment. Subject
to applicable law, dividends which are represented by a cheque which has not been presented to
the Corporation's bankers for payment or that othetwise remain unclaimed for a period of six
years from the date on which they were declared to be payable shall be forfeited to the
Corporation.

34 Cumulative Payment of Dividends

If on any Quarterly Commencement Date, the Series I, Dividends acérued and
unpaid to such date.are:not paid.in full on all of the Series L Shares then outstanding, such Series
L Dividends, or the unpaid part thereof, shall be paid on a subsequent Quarterly Commencement
Date or Quarterly Commencement Dates determined by the directors.on which the Corporation
shall have sufficient monies properly applicable to the payment of such Series L Dividends. The
Holders shall net be entitled to any dividends other than or in excess of the cumulative
preferential cash dividends.herein provided for.

4. Redemption

4.1 Optional Redemption

On any-date after March 1, 2019 that is:not a Series.l. Conversion Date, subjéct.to
the terms of any shares ranking prior to the Series L Shares, to applicable. law and to the
provisions described in Section 6 below, the Corporation may, upon giving'notice as hereinafter
provided, at its option, redeem all or any part of the: then outstanding Series L. Shares by the
payment of an amount in cash for ecach Series L Share so redeemed equal to $25:50, together
with all acciued and unpaid dividends (for greater certainty éxcluding declared dividends with a
record date prior to the date fixed for redemption, which shall be'paid by the Corporation to the
Holder on ‘the ‘Quarterly Commencement Date; on which such dividend is payable) up to but
excluding the date fixed for redemption (collectively, the "Premium Redemption Price”) (less
any'tax required to be deducted and withheld by the Corporation under ‘applicable law).

On any Series L Conversion Date, subject to the terms of any:shares ranking prior
to the Series L Shares, to applicable law and to the provisions described in -Section 6 below, the:
Corporation may, upon giving notice as.hereinafter provided, at its option, redeem all, or from
time to time any part, of the then outstanding. Series L Shares by. the payment of an amount in
cash for each Series L. Share so redeemed equal to $25:00, together with all accrued and unpaid
dividends (for greater certainty excluding declared.dividend$ with a record date prior to the date
fixed for redemption, which shall be paid by the Corporation to the Holder -on the Quarterly
Commencement.Date.on which such dividend is payable) up to but excluding the date fixed fot
redemption (collectively, the "Basic 'Redemption Price”) (less any tax required to be deducted
and withheld by the Corporation under applicable.law).

4.2 Partial Redemption

If less than all of the then outstanding Series L Shares are at any time to be
redeemed, then the particular Series L Shares to be redeemed shall be sé€lected on a pro rata
basis. For the purpose of determining the number of Series L Shares to be redeemed under this
Section 4.2, any fractional amount of a Series L Share equal to or greater than 0.5 shall be
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rounded up to the next larger whole number and any fractional amount of a Series L Share less
than 0.5 shall be rounded down to the next smaller whole number.

4.3  Method of Redemption

The Corporation shall give notice in writing not less than 30 days and not more
than 60 days prior to the date on which the redemption is to take place of its intention to redeem
such Series L Shares to each person who, at the date of giving such notice, is a Holder. Any
such notice shall be validly and effectively given on the date on which it is sent to each Holder in
the manner provided for in Section 14. Such notice shall set out the number of such Series L
Shares held by the person to whom it is addressed which are to be redeemed; the Redemption
Price and the date on which the redemption is to take place. On and after the date so specified
for redemption, the Corporation shall pay or cause to be paid to the Holders of Series L Shares to
be redeemed the Redemption Price (less any tax required to be deducted and withheld by the
Corporation under applicable law), on presentation and surrender, at any place within Canada
designated by such notice, of the certificate or certificates for such Series L. Shares so called for
redemption. Such payment shall be made (i) by cheque in the amount of the Redemption Price
(less any tax reguired to be deducted and withheld by the Corporation under applicable law),
payable at par at any branch in Canada of the Corporation's bankers for the time being, and the
delivery of such cheque in such amount shall be a full and complete discharge of the
Corporation's obligation to pay the Redemption Price owed to the Holders of Series L Shares so
called for redemption unless the cheque is not honoured when presented for payment, or (i1) by
any other reasonable means the Corporation deems desirable in the amount of the Redemption
Price (less any tax required to be deducted and withheld by the Corporation under applicable
law). From and after the redemption date specitied in any such notice, the Series L Shares called
for redemption shall cease to be entitled to Series L Dividends and the Holders thereof shall not
be entitled to exercise any of the rights of shareholders in respect thereof, except to receive the
Redemption Price therefor (less any tax required to be deducted and withheld by the Corporation
under applicable law), unless payment of the. Redemption Price shall not bé duly made by the
Corporation. At any time after notice of redemption is given as aforesaid, the Corporation shall
have the right to deposit the Redemption Price in respect of any or all Series I. Shares called for
redemption (less any tax required to be deducted and withheld by the Corporation under
applicable law), or such part thereof which as at the time of deposit has not been claimed by the
Holders entitled thereto, with any chartered bank or banks or with any trust company or trust
companies in Canada named in the notice of redemption to the credit of a special account or
accounts in trust for the respective Holders of such shares, to be paid to them respectively upon.
surrender to such bank or banks or trust company or trust companies of the certificate or
certificates representing the same. Upon such deposit or deposits being made, such shares shall
be deemed to be redeemed on the redemption date specified in the notice of redemption. After
the Corporation has made a deposit as aforesaid with respect to any Series L Shares, the Holders
thereof shall not, from and after the redemption date, be entitled to exercise any of the rights of
sharcholders in respect thereof and the rights of the Holders thereof shall be limited to receiving
a proportion of the amounts so deposited applicable to such shares, without interest. Any interest
allowed on such deposit shall belong to the Corporation. Subject to applicable law, fredemption
monies that are represented by a cheque which has not been presented to the Corporation's
bankers for payment or that otherwise remain unclaimed (including monies held in deposit as
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provided for above) for a period of six years from the date specified for redemption shall be
forfeited to the Corporation.

5. Conversion. of Series L. Shares

5.1 Conversion at the Option of the Holder

Subject to applicable law, on March 1, 2024 and on March 1 of every fifth year
thereafter (each, a "Series L Conversion Date"), a Holder, upon notice as hereinafter described,
may convert all or any part of the then outstanding Series L Shares registered in the name of the
Holder into Series:K Shares on the basis of one (1) Series K Share for each Sefies I. Share, Such
conversion shall be deemed to have been made at the close of business on the Series L
Conversion Date, so that the rights of the Holder of such Series L Shares as the holder thereof
shall cease at such time and the person or persons entitled to receive Series K Shares upon such
conversion shall be treated for all purposes as having become the holder or holders of record of
such Series K Shares at such time.

The Corporation shall give notice in writing to the then Holders of the Series L
Shares of the conversion privilege provided for herein (the "Conversion Privilege") and such
notice shall (i) set out the Series L Convetsion Date, (ii) include instructions to such Holders as
to the method by which such Conversion Privilege may be exercised, as described in Séction 5.2
and (ii1) be given at least 30 days and not more than 60 days prior to the applicable Series L
Conversion Date. On the 30th day prior to each Series L Conversion Date, the Corporation shail
give notice in writing to the then Holders of the Series L Shares of the Annual Fixed Dividend
Rate determined by the Corporation for the succeeding Subsequent Fixed Rate Period. Each
such notice shall be given in the manner provided for in Section 14.

[f the Corporation gives notice as provided in Section 4 to the Holders of the
Series L Shares of the redemption of all the Series L Shares, the Corporation shall not be
tequired to give notice as provided in this Section 5.1 to the Holders of the Series L Shares of"an
Annual Fixed Dividend Rate or the Conversion Privilege and the right of any Holder of Series L
Shares to convert such Series L Shares as herein provided shall cease and terminate.

Holders of Series L Shares shall not be entitled to convert their shares into Series
K Shares on a Series L Conversion Date if the Corporation determines that there would be
outstanding on the Series L Conversion Date less than 1,000,000 Series K Shares after taking
into account all Series L Shares tendered for conversion into Series K Shares in accordance with
this Section 5 and all Series K Shares tendered for conversion into Series L Shares in accordance
with the terms of the Series K Shares. The Corporation shall give notice in writing thereof as
provided hereinabove, mutatis mutandis, to all affected Holders of Series L Shares at least seven
(7) days prior to the applicable Series L Conversion Date and will issue and deliver, or cause to
be delivered, prior to such Series L Conversion Date, at the expense of the Corporation, to such
Holders of Series L Shares who have surrendered for conversion any certificate or certificates
representing Series L. Shares, new certificates representing the Series L Shares represented by
any certificate or certificates surrendered as aforesaid.
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5.2 Method of Conversion

In order to exercise the Conversion Privilege, the Holder shall give written notice
to the Corporation at the registered office of the Corporation or the principal transfer office of the
transfer agent for the Series L Shares in Montréal or Toronto (the "Conversion Notice"), which
Conversion Notice shall specify the number of Series L. Shares held by such Holder to be
converted on the Series L Conversion Date, and shall be accompanied by the duly endorsed
certificate or certificates representing the Series L Shares being converted. The Conversion
Notice shall be given not earlier than the 30th day prior to a Series L. Conversion Date but not
later than 5:00 pm (Toronto time) on the 15th day preceding a Series . Conversion Date and
shall be irrevocable.

Upon exercise by the Holder of its right to convert Series L Shares into Series K
Shares or upon an automatic conversion pursuant to Section 5.3, the Corporation is not required
to (but may at its option) issue Series K Shares to any person whose address is in, or whom the
Corporation or its transfer agent has reason to believe is a resident of, any jurisdiction outside of
Canada, to the extent that such issue would require the Corporation to take any action to comply
with the securities laws or other laws of such jurisdiction.

The Corporation shall, on receipt of the Conversion Notice and the duly endorsed
certificate or certificates representing the Series L Shares being converted by the Holder, give or
cause to be given, on the applicable Series L Conversion Date, to each Holder of Series L. Shares
being converted or as such Holder may have otherwise directed, a certificate representing the
whole number of Series K Shares into which such Series L Shares being converted are to be
converted, registered in the name of the Holder, or as such Holder may have otherwise directed.

If on any conversion under Section 5.1, less than all of the Series L Shares
represented by any certificate are to be converted, a new certificate representing the balance of
such Series L Shares shall be issued by the Corporation without cost to the Holder.

The Holder of any Series L Shares on the record date for any dividend declared
payable on such shares shall be entitled to such dividend notwithstanding that such shares are
converted into Series K Shares after such record date and on or before the date of the payment of
such dividend.

The issuance of certificates for the Series K Shares upon the conversion of Series
L Shares shall be made without charge to the Holders for any fee or tax in respect of the issuance
of such certificates or the Series K Shares represented thereby; provided, however, that the
Corporation shall not be required to pay any tax which may be imposed upon the person or
persons to whom such Series K Shares are issued in respect of the issuance of such Series K
Shares or the certificate therefor or which may be payable in respect of any transfer involved in
the issuance and delivery of any such certificate in the name or names other than that of the
Holder or deliver such certificate unless the person or persons requesting the issuance thereof
shall have paid to the Corporation the amount of such tax or shall have established to the
satisfaction of the Corporation that such tax has been paid.
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53 Automatic Conversion

If the Corporation determines that there would remain outstanding on a Series L
Conversion Date less than 1,000,000 Series L. Shares after taking into account all Series L. Shares
tendered for conversion into Series K Shares in accordance with this Section 5 and all Series K
Shares tendered for conversion into Series L. Shares in accordance with the terms of the Series K
Shares, then all, but not part, of the remaining outstanding Series L Shares shall be automatically
converted into Series K Shares on the basts of one (1) Series K Share for each Series L Share on
the applicable Series L. Conversion Date and the Corporation shall give notice in writing thereof,
in accordance with the provisions of Section 5.1, mutatis mutandis, to the Holders of such
remaining Series L Shares at least seven (7) days prior to the Series L Conversion Date. Such
conversion -shall be deemed to have been made at the close of business on the Series L
Conversion Date, so that the rights of the Holder of the Series L Shares so converted as the
holder thereof shall cease at such time and the person or persons entitled to receive Series K
Shares upon such conversion shall be treated for all purposes as having become the holder or
holders of record of such Series K Shares at such time.

In the event of any such automatic conversion, each Holder of Series L. Shares
being so converted shall be entitled, upon surrender during usual business hours at the registered
office of the Corporation or the principal transfer office of the transfer agent for the Series L
Shares in Montréal or Toronto of the certificate or certificates representing Series L Shares not
previously surrendered for conversion, to receive a certificate or certificates representing the
same number of Series K Shares in the mannér and subject to the terms and provisions as
provided in Section 5.2.

6. Restrictions on Dividends and Retirement and Issue of Shares

So long as any of the Series L Shares are outstanding, the Corporation shall not,
without the approval of the Holders:

(a) declare, pay or set apart for payment any dividends (other than stock dividends
payable in shares of the Corporation ranking as to capital and dividends junior to
the Series L Shares) on any shares of the Corporation ranking as to dividends
junior to the Series L Shares;

(b) except out of the net cash proceeds of a substantially concurrent issue of shares of
the Corporation ranking as to capital and dividends junior to the Series L Shares,
redeem or call for redemption, purchase or otherwise pay off, retire or make any
return of capital in respect of any shares of the Corporation ranking as to capital
junior to the Series L. Shares;

(c) redeem or call for redemption, purchase or otherwise pay off or retire for value or
make any. return of capital in respect of less than all of the Series L Shares then
outstanding;

(d) except pursuant to any purchase obligation, sinking fund, retraction privilege or
mandatory redemption provisions attaching theteto, redeem or call for
redemption, purchase or otherwise pay off or retire for value or make any return
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.of capital in respect of any First Preference Shares, rarking as to dividends: or
-capital on-a parity with-the Series L Shares; or

(e) issue-any -additional Series L Shares (other than in accordance with the conversion
provisions of the Series K Shares) or-any shares ranking as to dividends:or capital
prior to, or on a parity with the Series L Shares (other than any' Series: K Shares
issued upon the conversion of the Series L Shares in accordance with Section 5),

wnless, in each such case, all -accrued and unpaid dividends up to and including the dividend
payable for thé.last completed period for which dividenids were payable on the Series L Shares
-and on all other shares of the Corporation ranking as to.dividénds prior to of on.a parity with the
Series [. Shares with respect to the payment of dividends have been declared and paid or set
apart for payment.

7. Purchase for Cancellation

Subject to. applicable law, any necessary: regulatory approvals and to the
provisions in Section 6 above, the Corpofation may at any time purchase (if obtainable) for
cancellation the whole or any part of the Series L. Shares outstanding: from time to time, in the
-open market, through or from .an investment dealer or any firm holding. membership on a
recognized stock exchange, or by private agreement or otherwise, at the lowest price or prices at.
which, in the opinion of the directors of the:Corporation, such shares.are,obtainable.

8. Authorized Capital

Any Series L. Shares which are redeemed or purchased in accordance herewith
‘shall be cancelled and such Series T. Shares:shall not be reissued by the Corporation. All Series
L Shares converted into Series K Shares on-a Series L. Conversion Date shall .not be cancelied
‘but shall be restoréd to the status of authorized but unissued shares of the Corporation as at the
close of business on the Series I, Conversion Date and shall be available for issuance on the:
conversion of Series K Shares into Series . Shares in accordance with the terms of the Series K
*‘Shares.

9, Liquidation, Dissolution or Winding-Up

In the event of the liquidation, dissolution or winding-up of the Corporation,
whether voluntary or involuntary, or any other distribution of assets of the Corporation among, its.
shareholders for the purpose of winding-uprits affairs, the Holders shall be entitled to payment of
an amount equal to $25.00 per Series L Share, plus an amount equal to all accrued and unpaid
-dividends up to but excluding the date of payment or distribution (less any tax required to be.
‘deducted and withheld by the Corporation under -applicable law), before any amounits. shall be
‘paid or-any assets of the Corporation disttibuted to the holders of any-shares ranking junior-as to
capital to the Series L Shares. Upon payment of'such amounts, the Holders shall not be entitled
to share in any further distribution of the assets of the:Corporation.
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10. Voting Rights

The Holders will-not be entitled (except as:otherwise provided by law and except
for meetings of the holdérs of the First Preference Sharés as-a class and meetings-of the holders
of the Series . Shares as a series) to receive notice of, attend at, or vote at any meeting of
sharcholders of the-Corporation unless and until the Corporation shall have failed to pay eight (8}
Series L. Dividends -on the Series L Shares payable: in respect of any Quarterly Floating Rate
‘Period,, whether or not consecutive and whether or net such dividends have been declared and
whetheér or not there are any monies of the Coiporation properly applicable to the payment of
Series L Dividends. In the event of such non-payment, and for only so long as -any such
dividends remain in arrears, the Holders shall have the right to receive notice-of and to attend
each meéting of shareholders of the Corporation which takes place more than .60 days after the
date on which the féilure first occurs. (other than a separate meeting of the holders of another
series 'or class of shares) and such Holders shall have:the right; at any such meeting, to one (1)
vote for each Series L Share-held. Subject to applicable law, no other voting rights shall attach
to the. Series' L Shares in any circumstances. The voting rights of the Holders shall Torthwith
cease upon payment by the Corporation of any and all such dividends in arrears on the Series L
Shares to which the Holders are entitled, until such time as the Corporation may again fail to pay
eight (8) Series L Dividends on the Series . Shares payable-in respect of any Quarterly Floating'
Rate Period, whether or not consecutive and whether or not such dividends have been declared
and whether or not there aré any monies of the Corporation properly-applicable to the payment of
Series L Dividends, i which event 'such voting rights shall become effective again and so on
from time to time.

11.  Modification
The provisions attaching to the Series L Shares may be.repealed, altered, modified
or amended from time to time with such approval as may then be requiréd by the Corporations

Act (Newfoundland and Labrador), any such-approval to be given in accordance with Section.12.

12.  Approval of Holders of Series.L Shares

12.1  Approval

Any approval of the.Holders with respect to any matters. requiring: the consent of
the Holders may be given in such manner as then required by law, subject to a minimum
requirement that such approval be givén by resolutioh signed by all the Holders or by a
resolution passed by the affirmative vote of not less than two-thirds of the votes cast by the
Holders who, voted in respect:of that resolution at a meeting. of the Holders duly called for that
purpose and at which the Holders of at least a majority of the outstanding Series L Shares are.
present or represented by proxy. If at any such meeting, the Holder(s) of a majority of the
outstanding: Series L Shares-are not present or represented by proxy within 30 minites after the
time appointed for the meeting, then the meeting, shall be adjourned to such date not less than 14
days thereafter on the corresponding day of the week and at the same time and place as that
originally fixed by the notice.convening the meeting, and not less than séven (7) days' written
notice shall be given of such adjourned meeting. At such adjourned meeting, the Holder(s) of
Series L Sharés represented in person or by proxy shall form the necessary quorum. At any
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meeting of theé, Holders as .a series, each Holder shall be entitled to one vote. in respect-of each
‘Series L Share held.

12:2  Formalities, etc.

The proxy rules applicable:to, and the formalities to be ¢bserved in respect of the
conduct of, any meeting or any adjourned meeting of Holders: shall be those from time to time
prescribed by the by:laws of the Corporation in respect of meetings of shareholders.or; if not so
prescribed, as required by law. On every poll taken at every meeting of Holders, each. Holder
entitled.to vote thereof shall have one vote:in respect:of each Series L Share held.

13, Tax. Election

The Corporation shall elect, in theé manner and within the time provided under the
Income Tax. Act (Canada) (the "ITA™), under subsection. 191.2(1) of the ITA, or any successor or
replacement provision of*similar effect, and take all other necessary-action under the ITA, to pay
or cause payment of the tax under Part VI.1 of the. ITA at a rate such that corporate, Holders will
not be required to pay tax on dividends-received on the Series L Shares under Part IV.1 of the
ITA or any successor ot replaceinent provision of similar effect.

14, Communications with. Holders

Except as specifically ‘provided elsewhere in these Series' L. Share Provisions, any
notice, cheque or ‘other communication from the Corporation herein provided for shall be
sufficiently given, sent or made if delivered or if sent by first class unregistered mail, postage
prepaid, to each Holder at the last address of such Holder as it-appears on the-securities-tegister
of the Corporatlon of, in the case of joint Holders, to the address of the Holder whose name
appears first in the securities register of the Corporation as. one of such joint Holders, or; in the
event of the address of any of such Holders not so appearing, then to the last address of such
Holder known to the‘Corporation. Accidental failure to.give such notice or other communication
to one or more Holders of the Series L Shares shall not affect the validity of the noti¢es or other
communications’ properly given or any action taken pursuant to such notice or othet
¢communication but, upon such failure being discovered, the notice or other communication,. as'
the case may be, shall be:sent-forthwith to.such Holder or Holders.

If any notice, cheque or other communication from the Corporation given to a
Holder pursuant to this Section 14 is returned on three consecutive occasions because the Holder
cannot be found, the Corporation shall not be required to give or mail any further notices,
cheques or other communications to such.shareholder until the Holder informs. the Corporation
in writing: of such Holder's new address.

If the-directors determine that mail service is or is threatened to be interrupted -at
the time ‘when the Corporation is required or elects to .give any notice heréunder by mail, or is
required to seid any cheque or any share certificate-to a Holder, whiether in connection with the
redemption of Series L Shares or otherwise, the Corporation may, notwithstanding the provisions
hereof:
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(a)

(b)

13-

give such notice by publication thereof once in a daily English language

‘newspaper of general circulation published in each of St. John's, Mentréal and

Toronto and once in a daily French language newspaper published in Montréal
and such notice shall be deemed to have been validly given on the day next
succeeding’its publication.in all of'such cities; and

fulfill the requirement to 'send such cheque-or such share certificate by arranging
for the delivery thereof to such Holder by the transfer agent for the Series L
Shares at its principal offices in Montréal or Tordnto, and such cheque and/or
share certificate shall be deemed to have been sent on the date on which notice of
such afrangement shall have been given as provided in (a).above, provided.that as
soon as the directors determine that mail service s no longer interrupted or
threatened to be interrupted, such cheque or sharé ceftificate; if not therctofore
delivered to such Holdelj,.sh'al1.bcLS'eflt by mail as herein provided.

I5. Book-Entry Systéem Only

If the Séries L. Shares are held through the book-entry only system of CDS

Clearing.and Depository Services Inc. ("CDS"), then the beneficial owner thereof shall provide
instructions only by such beneficial owner providing instructions to the CDS participant through
whom such beneficial owner holds such Series L Shares. Beneficial owners of Series L. Shares
will not.have the right to receive share certificates representing their ownership of the Series L.

Shares.
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Newfoundland
Labrador

Service NL
Commercial Registrations Division

CORPORATIONS ACT
(Section 253)

EXEMPTION ORDER

1 — Name of Corporation

Fortis Inc.

2 — Corporation No.

21782

3 — Type of Application for Exemption

Proxy Solicitation s. 253

4 — Exemption Order

In connection with the preparation and distribution by Fortis Inc. (the “Corporation”) of Management
Proxy Circulars for meetings of its Shareholders, the Corporation shall be and is exempt from
complying with the provisions of Subsections 17(t), (u) and (v) of the Corporations Regulations
relating to the form of Management Proxy Cicular prescribed pursuant to Section 251(a)

of the Corporations Act, provided that the Corporation complies with National Instrument 51-102 —
Continuous Disclosure Requirements as amended.
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e L )=
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The Corporations Act (Form 31)

Application for Exemption (Regulation 42)
1, Name of Corporation 2 Corporation No.
Fortis Inc. 21782
3. Type of application for exemption
O Name of Corporation s.17 U Auditor Exemption ss. 266(4)
O Trust Indentures ss.146(2) U Audit Committee ss. 276(2)
Proxy Solicitation s.253 O Continued Reference to Par Value ss. 297(2)
O Financial Disclosures s.259 O Distribution to the Public Reg. 33
4. Name and Address of Applicant
John Green, Mclnnes Cooper, P.O. Box 5939, St. John's, NL A1C 5X4
5. Capacity of Applicant
Solicitor for Fortis Inc.
6. List of Documents
Document Number Description of Documents
1 Description and details of exemption sought
2 Statement of fact
3 Argument
4
5
The undersigned hereby certifies thgt the information given in this application and accompanying documents is
true and complete in Rvery respec};a
Signature of Appli Date
2/24/2014

For Departmental Use Only
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DOCUMENT 1

To an Application for an Exemption
Pursuant to Section 253 of the Corporations Act

DESCRIPTION AND DETAILS OF EXEMPTION SOUGHT

1 The Corporation seeks an Exemption from the requirements of the Corporations Act and
the Corporations Regulations relating to the form and content of the Management Proxy
Circular which the Corporation will have to distribute in connection with its
Shareholders’ meetings.

2. The following is the text of the requested Order:

In connection with the preparation and distribution by Fortis Inc. (the
“Corporation”) of Management Proxy Circulars for meetings of its
Shareholders, the Corporation shall be and is exempt from complying
with the provisions of Subsections 17(t), (u) and (v) of the
Corporations Regulations relating to the form of Management Proxy
Circular prescribed pursuant to Section 251(a) of the Act, provided
that the Corporation complies with National Instrument 51-102 -
Continuous Disclosure Requirements.

(Exemption Order Documents 1-3 attachments - Feb 21 2014 (2).DOC)



DOCUMENT 2

To an Application for an Exemption
Pursuant to Section 253 of the Corporations Act

STATEMENT OF FACTS

Fortis Inc. (the “Corporation”) is a body corporate existing under the Corporations Act
(Newfoundland and Labrador) (the “Corporations Act’) and is a distribution corporation
within the meaning of Subsection 2.(1)(m) of the Securities Act (Newfoundland and
Labrador) (the “Securities Act”).

Pursuant to Subsection 251(a) of the Corporations Act, the Corporation is required to
distribute a Management Proxy Circular in prescribed form in connection with the
Corporation’s Shareholders’ meetings.

Section 17 of the Corporations Regulations, O.C. 96-209 (the “Corporations
Regulations”) prescribes the contents for a Management Proxy Circular.

In particular, Subsections 17(t), (u) and (v) of the Corporations Regulations prescribes
the disclosure required in connection with directors and officers compensation and
indebtedness of directors and senior officers.

The Corporation is also a reporting issuer under the securities legislation of all Provinces
of Canada and therefore must, amongst other things, comply with National Instrument
51-102 - Continuous Disclosure Requirements (“NI 51-102") promulgated by the
Canadian Securities Administrators.

Section 144.1(8) of the Act provides that where the Superintendent of Securities makes
a rule under subsection 144.1(1) in fulfilment of an agreement with other provinces and
territories of Canada respecting the harmonization of rules among those provinces and
territories and there is a conflict between that rule and the Securities Act, a regulation
made under the Securities Act or another rule made under the Securities Act, the rule
made in fulfilment of an agreement respecting the harmonization of rules applies.

The Superintendent of Securities (Newfoundland and Labrador), has approved the
following (collectively, the “Disclosure Materials”):

(a) NI 51-102
(b) Companion Policy 51-102 CP
The Disclosure Materials contain detailed disclosure requirements for Management

Proxy Circulars, including the disclosure required by Subsections 17(t), (u) and (v) of the
Corporations Regulations.

(Exemption Order Documents 1-3 attachments - Feb 21 2014 (2).DOC)



DOCUMENT 3

To an Application for an Exemption
Pursuant to Section 253 of the Corporations Act

ARGUMENT

1. It is submitted that it is in the best interests of the public in Newfoundland and Labrador
that there be regulatory harmonization in Newfoundland and Labrador with the other
provinces and territories throughout Canada in connection with the disclosure
requirements for Management Proxy Circulars and that it is appropriate that multi-
jurisdictional disclosure in Canada be consistent. This is why the Canadian Securities
Administrators have promulgated many National Instruments.

2. The field of disclosure to Shareholders has been occupied principally by the Canadian
Securities Administrators.

3 NI 51-102 expands significantly the disclosure requirements to be made by reporting
issuers to a much higher level than that required by the Corporations Act and the
Corporations Regulations.

4, Since the Director of Securities in Newfoundland has ordered that compliance with NI
51-102 will satisfy the provisions of the Securities Act and the Regulations thereto, it is
submitted that it would be burdensome to Newfoundland and Labrador corporations to
have to comply with both the provisions of NI 51-102 and the provisions of the
Corporations Act and the Corporations Regulations, as they are inconsistent in
approach.

5. This Application, therefore requests that the Registrar of Companies grant the requested
exemption order under the provisions of Subsection 253 of the Corporations Act.

(Exemption Order Documents 1-3 attachments - Feb 21 2014 (2).DOC)
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I - Name of Corporation

Fortis Inc.

2 -.Corporation No.

21782-87

3 -"The articles of the above-noted Corporation are amended as follows:

(a) Designating a thirteenth series of First Preference Shares of the Corporation designated
as "Cumulative Redeemable Fixed Rate Reset First Preference Shares, Series M” (the
"Series M Shares") which, in.addition to the rights, privileges, restrictions and conditions
attaching to the First Preference Shares as.a class, shall'have attachedthereto the rights,
privileges, restrictions and.conditions set outin Schedule A attached to and forming part
of these Articles of Amendinent.

(b) Desngnatlng afourteenth series of First Preference Shares of the Corporation designated
as ‘“Cumulative Redeemable Floating Rate First Preference Shares, Series N” (the
"Series N Shares") which, in addition to the rights, privileges, restrictions and conditions
attachlng to the First Preference Shares as a class, shall have attached thereto the rights,
privileges, restrictions and conditions set out:in'Schedule B.attached to.and forming part
of these Articies of Amendment.
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SCHEDULE "A”

1. Interpretation

1.1

Definitions

The following words and phrases whenever used'in these Series'M Share Provisions

shall have;the following meanings, unless there is sométhing in the context otherwise inconsistent

thérewith:

(@)

(b)

(c)

(d)

(e)
(f)
(2)
(h)

(i)

®

"accrued-and unpaid dividends™ means the aggregate of: (1) all unpaid dividends on
the Seties M Shares for any Dividend Period; and (ii) the-amount calculated as
though dividends on each Series M Share had been.accruing on.a day-to-day basis
from and including the.date:on which the last dividend in respect of the:most recently
completed Dividend Period was payable-up to and.including the date to which the
computation of accrued dividends is 10 be made;

"Annual Fixed Dividend Rate" means, for any Subsequent Fixed Rate Period, the rate
of interest (expressed as.a percentage rate rounded to the nearest one hundred-
thousandth of one percent (with 0.000005% being rounded.up)) equal to.the sum-of
the Government. of Canada Bond Yield on the Fixed Rate: Calculation Date plus
2.48%:;

"Bloomberg Screen GCANSYR Page" ‘means the display designated as page
"GCANSYR<INDEX>" on the Bloomberg Financial L.P. service (or such otherpage
as.may replace the GCANSYR page on that.Sefvice) for purposes of displaying the
Government of Canada Bond Yield;

"Business.Day” means.a-day other than a-Saturday, a.Sunday.or any otherday which
is a statutery-holiday in the Provinces of Newfoundland and Labrador or Ontario;

"CDS™" has the'meaning given to that term in.Section 15;
"Conversion Notice" has the meaning.given to.that tetim.in Section 3.2;
"Conversion Privilege! has the meaning given to that term.in Section. 5.1;

"Dividend Payment Date", in respect of the dividends payable on the Series M
Shares, means the first day-of March, June, September and.December of each year
commencing with.December 1, 2014,

"Dividend. Period" means the period from and.including the date of'original issué of
the Series.M Shares to, but excluding, De¢ember 1, 2014.and, thereafter, the period
from and including a Dividend Payment Date to, but excluding, the next succeeding
Dividend Payment Date;

"Fixed Rate Calculation Date" means; for any Subseqiient Fixed Rate Period, the.
30th day prior to the. first day of such Subsequent Fixed Rate Period;




(k)

0

(m)
(n)

(0)
(p}
(@)

()
(s)
(t)

(w)

V)
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"'Fl'oating Quarterly Dividend Rate" has the meaning set forth in the:articles of the

Corporation relating to the Series:N Shares;

"Government of Canada Bond Yield" on any date means the yield to maturity on such
date (asSuming semi-annual compounding) of a Canadian dollar denominated non-
callable Goverinment of.Canada bond with arterm to maturity of five years-as quoted
as of 10:00 a.in..(Toronto time) on such-date:and which appears on the Bloomberg
Screem GCANSYR Page.on such date, provided that, if such rate does not.appear on
the Bloomberg: Screen GCANSYR Page on such date, the Government of Canada
Bond Yield will mean the average of the yields detefmined by two registered
Canadian investment dealers selected by the Corporation as being the yield to
maturity on such date (assuming 'semi-annual. compounding) which a Canadian dollar
denominated non-callable. Government of Canada bond would ¢arry 1f issued in
Canadian dollars at 100% of its principal amount on ‘such. date with a term to
maturity of five years;

"Holders" has the meaning given to that term in:Section 3.1;

LLI i}

"in priority to", "on a parity with" and "junior to" have reference to the order of
priority in paymentof'dividends and in the distribution of assets of the. Corporation in
the event of any liquidation, dissolution or winding-up-of the Corporation, whether
voluntary.or involuntary,.or.other distribution of the:assets.of the Corporation among
its shareholders for the purpose of winding-up its affairs;

"Initial Dividend Period" has the meaning:given to that term'in Section 3.2(a);

"Initial Fixed Dividend Rate"-means 4.10% per-annum;

"Initial Fixed Rate Period" means the period comm_encin_g on the date of original
issue.of the Series M Shares to, but-excluding, December 1, 2019;

"Irregular Dividend Period” has the'meaning givento that term in Section 3.2(b);
"ITA™ has the meaning,given to thatterm:in Section 13;

"Quarterly Floating Rate: P¢rio_d" has the meaning set forth in the articles of the
Corporation relating to'the.Series N Shares;,

"ranking as to capital” and simjlar expressions:mean ranking with respectto priority
in the distribution of assets of the Corporation in the event of any liquidation,

dissolution or winding-up of the Corporation, whethervoluntary or involuntary, or

other-distribution of the assets of the Corporation among its shareholders for the
purpose of winding-up its affairs;

“ranking as to dividends" and similar expressions mean ranking with respect to

priotity in.the payment of dividends by the Corporation,
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(W) "Redemption Price” has‘the meaning given to that term in Section4.1;

(x) “Séries M Conversior Date" has the meaning, given to that term.ih Section'5.1;

(y)  "Seties M Dividends" has the meaning given to that'term in Section 3.1;

(z) "Series N Shares” means the fourteenth: series of First Preference Shares of the.

Corporation designated as Cuinulative.Redeemable. Floating Rate First Preference
Shares, Séries N; and

(aa)  "Subsequent Fixed.Rate Period" means, for the initial.Subsequent Fixed Rate Period,.
the five-year period commencingion.December 1,2019 to, but excluding, December
1,2024,:and for each succeeding Subsequent Fixed Rate Period, the five-year period
cominéneing on the: first day of December immediately-following the end of the
immediately preceding Subsequent Fixed Rate Period to, but excluding, December 1
in"the fifth year thereafter.

1.2  Reference to Statutes.
Any reference in these Series M Share Provisions'to any statute or any provision of
any statute shall be deemed to be.a reference to such statute or such provision as amended or re-

enacted from time to time.

1.3  Non-Business Day

If any day on which any dividend on the'Series M'Shares is payable or by which any
other action is.required to be taken hereunder is not:a Business Day, such dividend shall be payable
or'such other action shall be.required to be taken on'the next succeeding:day thatis a Business Day.

1.4 Section References.

The word "Section" refers to.the particular section of these Series M Share Provisions
unless otherwise indicated.

2. Consideration for Issue

The consideration for the issue of'each Series M Share:shall be $25.00.
3. Dividends

31 Payment of Dividends

Holders of Series M Shares (the "Holdets") shall be entitled to receive, and the
Corporation shall pay thereon, if, as and when declared by the directors of the Corporation out of
monies of the Corporation propetly applicable to the payment ‘of dividends, fixed cumuilative
preterential,cash dividends (the "‘Serie,is,M Dividends") at the rates per annum hereinafter provided,
payable-(other than the first dividend payment) in equal quarterly instalments with respect to each
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Dividend Period, onthe Dividend Payment Date immediately. following each such Dividend Pcrio’_cl
(less any:tax-required to be deducted and withheld by the Corporation under applicable law). Such
dividends shall accrue:daily from the date of issue of the Series M Shares.

Puring the Initial Fixed Rate Period, dividends on the Series M Shates shall, if
declared, be payable in equal quarterly instalmentssat the Initial Fixed Dividend,Rate. During each.
Subsequent Fixed Rate Period, dividends on the Series M Shares: shall, if declared, be payable in
equal-quarterly instalments at the Annual Fixed Dividend Rate:applicable.to'such Subsequent Fixed
Raie Period.

The Corporation shall, in respect of each.Subsequent Fixed Rate Period, calculate on
each Fixed Rate:Calculation Daté the Annual Fixed Dividend Rate for such Subsequent Fixed Rate
Period and shall, on tlie Fixed Rate Calculation Date, give written notice thereof in the, manner
provided forin Section 14 to€ach petson who at.therdate of'such:giving notice is'a Holderof Series
M Shares. Each such'determination by the Corporation of the Annual Fixed Dividend Rate shall, in
the absence of manifest error, be final and binding upon the Corporation-and upon all Holders of
Series M Shares. If the Gorporation gives notice as provided in Section 4 to the Holders of*the
Series M Shares of the redemption of all of the Series M Shares, the Corporation shall not be
required to give notice as provided in this Section 3.1 to-the Holders of the Series M Shares of the
Annual Fixed Dividend Rate forthe ensuing Subsequent Fixed Rate Period.

3.2 Dividends for Other than a Full Dividend Period

The amount of the.dividend for any-period which is more or less than a full Dividend
Period shall be equal to:

(a) in respect of the period beginning on and including'the date of original issue of the
Series M Sharesto, but-excluding, December 1,.2014 (the "Initial Dividend Period"),
an-amount per Series M Share equal to the amount-obtained (rounded to.four decimal
places) when the Initial Fixed Dividend Rate is multiplied by a fraction, the
numerator of which ‘is the product of $25.00 and the number of* days from and
including the date of issue of the Series M Shares to,, but exc¢luding, December 1,
2014, and the denominator of*'which is'365; and

(b)  inrespect of anyperiod (other than'the Initial Dividend Period) that is:more or less
than a-full Dividend Period (an "Irregular Dividend Period"), an amount per Series:M
Share équal to the amouit obtained (rounded to four decimal places) when the Initial
Fixed Dividénd Rate. (with fespect to dany Irregular Dividend Period commencing
during the Initial Fixéd Dividend Period) or the Annual Fixed Dividend Rate (with
respect to any Irregular Dividend Pertod commencing during a'Subsequent Fixed
Rate Period), as the.case'may be, is multiplied by-a fraction, themnumerator of which
is the product of $25.00 and the number of days in the Irregular Dividend Period
(which shall include the first-day of such period but exclude the last day of such
period) and the denominator of which is‘the number.of days i the year in ' which the
last:day of the:Irregular Dividend Period falls.




3.3 Method of Payment

Series M Dividends shall (except in the case of redemption, in which case.payment of
Series M Dividends shall.be.made on surrender of the certificate-representing the,Series M:Shares to
be redeemed) be paid (i) by sending to each Holder (in the manner provided for in Section 14) a
cheque for :such Series M Dividends (less any tax requlred to be deducted and withhéld by the
Cotporation under applicablé law) payable to the order of such Holder or, it the case of joint
Holders, to the order of all such Holders failing: written instiuctions from them to the contrary, in
lawful motiey of Canada at par at any branch iy Canada of the Corporation's bankers for the time
being or (ii) by any othet reasonable. means the Corporation deems desirable. The posting ordelivery
of such cheque on or before the 'dat¢ on which such dividend is to be paid to a Holder shal] be
deemed to be payment and shall satisfy and discharge all liabilities for the payment of suchdividends
to the extent of the'sum represented thereby (plus the amountof any. tax required to be:deducted and
withheld by the Corporation from ‘the related dividends as aforesaid) unless such cheque is not
honoured when presented for payment, Subject to applicable law, dividends which are represented
by-acheque which has not been presented.to:the Corporation's bankers for payment-or thatotherwise
remain unclaimed for.a'period of six years from the'date on which they were.declared-to be payable
shall be forfeited to the Corporation..

3.4 Gumulative Payment of Dividends

If on any Dividend Payment Date; the Series M Dividends accrued and unpaid to such
date are not paid in full on all of the Series M'Shares then outstanding,.such Series:M Dividends, or
the unpaid part thereof, shall be paid on-a subsequent Dividend Payment Date ot Dividend Payment
Dates determined by the directors on which the Cofporation shall have sufficient monies. -properly
applicable-to the: payment of such Series M Dividends. The Holdef's shall not be entitled to any
dividends-Gther than or in excess of the-cumulative prefereritial cash dividends herein provided for.

4, Redemption

4.1 Optional Redemption

The Corporation may not redeem.any of‘the Series M Shares prior to December 1,
2019.. On any-Series M Conversion Date, subject to the terms of any shares ranking prior to the
Series M Shares, to applicable law and to the provisions described in ‘Section 6 below, the
Corporation may; upon giving notice.as hereinafter provided, at its.option, redeem all, or from time
to time any part, of the:then outstanding Series M Shares by the payment 6fan amount in cash for
each Series M Share so redeemed.equal to $25.00, together with all accrued and unpaid dividends
(for greater-certainty, excluding declared dividends. with a record date prior to the date-fixed for
redemption, which shall be paid by the Corporation to the Holder 'on the Dividend Payment Date
applicable to such dividend) up to but excluding the date fixed for redemption (collectively, the
"Redemption Price"} (less any tax required to be deducted and withheld by the Corporation under
applicable law).



4.2 Partial’'Redemption

If less than all of the then outstanding Series M Shares.are atany time to beredeemed,

then the particular Series M Shares-to be redeemed shall be selected on a pro rata basis. For the

purpose of determining the number of Series M Shares to be:redeemed-under this Section 4.2,.any
fractional amount of a Series M Share equal to or greater than+0.5 shall be rounded up to the next
larger-whole. number.and-any fractional amount.of a Series M Share.less than 0:5 shall be:rounded
down to the:next sinéller whole number.

4.3 Method of Redemption

The Corporation shall. give notice in writing not less'than 30 days:and fiot more than
60 days priof to'the date on which the redemption is to take place.of its intention to redeem such
Seties M Shares to each person whio, at the-date of giving such notice, is.a Holder. Any'su¢h notice
shall be validly-and effectively given on the date of which it is sent to-each Holder in the manner
provided forin'Section 14. Such notice shall set.out the number of such Series M Shares held by the
person to whom it is.addressed which aré to, be redeemed, the Redemption Price;and shall also set
out the date, on which the redemption is to take place. On and after the: date so specified for
redemption, the.Corporation shall pay of cause to be'paid to the Holders of Series M Shares to be.
redeemed the: Redemption Price (less any tax required to be deducted and withheld by the
Corporation under applicable law), on presentation and surrender, at any place within Canada
designated by such notice, of the certificate or certificates for such Series M Shares so called for
redemption. 'Such payment shall be' made (i) by cheque in the amount of the Redemption Price (less
any-taxrequired to be deducted and withheld by-the Corporation.under applicable law) payableat.par
at any branch in Canada of the Corporation's bankers for the-titne being, -and the delivery. of such
.cheque‘in such.amount shall be a full and complete.discharge of the Corporation's obligation to pay
the Redemption Price owed.to the Holders of Seties M Shares §o called for redemption.unless the

chéque is not honoured ‘when presented for payment, or (ii) by any other reasonable means the:

Corporation deems desirable in the amount of the Redemption Price (less any. tax required to be
deducted and withheld by the Cotpotation under applicable law). From and after the redemption
date:specified.in any'such notice, the Series M:Shares called for redemption shall cease'to be entitled
10 Series' M Dividends and the Holders thereof shall not be e_ntit_l'edtb__-exercise‘any\of the rights of
shareholders 1n respect thereof, except to receive the Redemption Price therefor (less any tax
required to be deducted and withheld by the Corporation under applicable. law); unless-payment of
the Redemption Price shall not be duly made by the Corporation. At any time: after notice of
redemption is given as aforesaid, the Corporation shall have-the rightto deposit the Redemption
Price in respect of any or all Series M Shares called for redemption (less-any tax required to be
deducted and withheld by the Corporation under applicable law); orsuch part thereof which-as.atithe
time-of deposit has not.been claimed by:the Holders entitled thereto, with any chartered bank or
banks-or with.any trust company-or trust companies in Canada:named in the notice of redemption to.
the credit of a special account or accounts in trust fof the respective Holders of such shafes, to be
paid fo them.réspectively upon surrender to such bank or banks or trust company or trustcompanies,
of the certificate or certificates representing the:same. Upon such deposit or deposits being made,
such shares shall be deemed to be redeemed on the redemption date specified in the notice of
redemption, After the Corporation has made a deposit as aforesaid with respect:to any Series M
Shares, the Holders thereof shall not, from and afterthe redemption date, be:entitled to exercise-any
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of the rights of shareholders in respect thereof and the rights.of the Holders thereof shall be limited to
receiving a proportion of the amounts so deposited applicable to such shares, without interest. Any
interest allowed on such deposit shall belong to the Corporation. Subject to applicable law,
redemption monies that are represented by a cheque which has not been presented to the
Corporation's bankers for payment or that otherwise remain unclaimed (including monies held in
deposit as provided for above) for a period of six years from the date specified for redemption shall
be forfeited to the Corporation.

5. Conversion of Series M Shares

5.1 Conversion atthe Option of-the Holder

Subject to applicable law, on December 1, 2019 and.on December | of every fifth
vear thereafter (each, a "Series M Conversion Date"), a Holder, upon notice as hereinafter described,
may convert all or any part of the then outstanding Series M Shares registered in the name of the
Holder into Series N Shares on the basis of one (1) Series N Share for each Series M Share. Such
conversion shall be deemed to have been made at the close of bustness on the Series M Conversion
Date, so that the rights of the.Holder of such Series M Shares as the holder thereof shall cease at such
time and the person or persons entitleéd to receive Series N Shares upon such conversion shall be
treated for all purposes as having become the holder or holders of record of such Series N Shares at
such time.

The Corporation shall give notice in writing to the then Holders of the Series M
Shares of the conversion pfivilege provided for herein (the "Conversion Privilege')and such notice
shall (1) set out the Series M Conversion Date, (ii) include instructions to such Holders as to the
method by which such Conversion Privilege may be-exercised, as described in Section 5.2 and (i)
be given at least 30 days and not more than 60 days prior to the applicable Series M Conversion
Date. On the 30th day prior to each Series M Conversion Date, the Corporation shall give notice in
writing to the then Holders of the Serics M Shares of the Floating Quarterly Dividend Rate
determined by the Corporation for the succeeding Quarterly Floating Rate Period. Each such notice
shall be-given in the manner provided for in Section 14.

It the Corporation gives notice as provided in Section 4 to the Holders of the Series M
Shares of the redemption of all the Series M. Shares, the Corporation shall not be required to give:
notice as provided in this Section 5.1 to the Holders of the Series M Shares of a Floating Quarterly
Dividend Rate or the Converston Privilege and the right of any Holder of Series M Shares to convert
such Series M Shares as herein provided shall cease and terminate.

Holders of Series M Shares shall not be entitled to convert their shares into Series N
Shares on a Series M Conversion Date if the Corporation determines that there would be outstanding
on the Series M Conversion Date fewer than 1,000,000 Series N Shares after taking into account all
Series M Shares tendered for conversion into Series N Shares in accordance with this Section 5 and
all Series N Shares tendered for conversion into Series M Shares in accordance with the terms of the
Series N Shares. The Corporation shall give notice in writing thereof as provided hereinabove,
mulatis mutandis, to all affected Holders of Series M Shares at least seven (7) days prior to the
applicable Series M Conversion Date and will issue and deliver, or cause to be delivered, prior to
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such Series M Conversion Date, at the expense-of the Corpération, to such Holders of Series M
Shares who havé surrendered for conversion any certificate or certificates representing Series M
Shares, new certificates representing the Seties M Shares represented by any ceitificate.or certificates
surrendered as aforesaid..

5.2 Mc¢thod of Conversion

In order to exercise the Conversion Privilege, the Holder shall.give written notice to
the Cotporation at the registered office of the Corporation or the principal transfer office of the
transfer agent for the Seties M Shares in Montiéal or Toronto, (the "Conversion Notice"), which
Conversion Notice'shall specify the number of Series.M Shares held by such Holder to be converted
on the Seties M Conversion Date, and shall be accompanied by the duly endorsed ‘certificate or
certificates representing the Series M Shares being converted. The Conversion Notice shall be given
not earlierthan the:30th day prior to'a Series M Conversion Date but not later than 5:00 pm (Toronto
time) on the 15th day preceding a Series M Conversion Date;and shall be irrevocable.

Upon exercise by the Holder of its right. to convert Series M Shares' into Series N
Shares or upon an-automatic conversion pursuant to Section 5.3, the.Corporation-is not required to -
(but may at 1ts option) issue Series N Shares to any person whose address is in, or whom the
Corporation or its transfer agent has reason to believe is a resident of, any jurisdiction outside of
Canada, to the- extent-that such issue-would require.the:Corporation to take:any action to.comply with
the-securities laws-or other laws:of such jurisdiction.

The-Corporation shall, on receipt-of the Conversion Notice and the duly endorsed
certificate or certificates representing the Series M Shares being converted by the Holder, give:or
cause to be given,.on the applicable Series:M Conversion Date, to each Holder of Series M Shares
being converted or:as such Holder. may have otherwise directed, a certificate fepresenting the whole
number of Series N Shares into which such Series M Shares being converted. are to be:converted,
registered in the name of the Holder, or as.such Holder may have othefwise directed.

If on any conversion under Section 5.1, less than all of the Series M Shares
represented by any-certificate dre to be converted,:a new ceftificate representing the balancé of such
Series M Shares shall be issued by the Corporation without cost to the Holder.

The Holder of any Seriés M Shares on the, record date fof -any dividend declared
payable on such shares shall be ‘entitled to such dividend notwithstanding that siich shares are
¢converted into Series N Shares after such: record date.and on or before the date of the payment of
‘stich dividend.

The,issuance of certificatés for the Series.N Shares upon the conversion of Series M
Shares shall be made without charge to the Holders for any fée or tax in respect of the issuancerof
such certificates-or the'Series N Shares represented thereby; provided, however, thatthe Corporation
shall not be required to pay any tax which may be‘imposed upon the person or persons towhom.such
Series N Shares are issued in respect of the issuance:of such Series N Shares or the certificate
therefor or which may be payable intespect of any transterinvolved in the-issuance:and delivery of
any such certificate’in the name or names other-'than that of the Holder or.deliver such certificate
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unless the person or persons requestingthe‘issuance thereof shall have paid to-the Corporation the
amount of such tax or shall have:established to thessatisfaction of the Corporation that such tax has

been‘paid.

53 Automatic Conversion

It the Corporation determines that.there would remain outstanding on a Series M
Conversion Date fewer than 1,000,000 Series M.Shares:after taking into-account.all Serics M Shares
tendered for conversion into Series N Shares in accordance with this Section 5 and all Series N
Shares tendered for conversion into Series M Shares in.accordance-with the.terms of the Series N
Shares, then all, but not part, of the femaining outstanding Seties M Shares shall be-automatically
converted into.Series N Shares on the basis of one (1):Series N Share for each Series M Share on the
applicable Series: M Conversion Date and the Corporation shall give notice in writing. thereof, in
accordance with the provisions.of Section S.1, mutatis mutandis, to the Holders of such remaining
Series M Shares at least.seven (7). days priotto the, Series M Conversion Date. Such convérsion
shall'be:deemed to have been maderat the close of business on the:Series M Conversion Date, so that
the rights of the;Holdet of the.Series M Shares.so converted as.the holder thereof shall cease:at such
time and the person or persons entitled to receive Series N ‘Shares. upon such conversion shall be
treated for all purposes as having become the holder-or holders of record of such Series N Shares at
such time.

In the event of any such automatic conversion; each Holder of Series M Shares being
so-converted shall be:entitied, upon surrender during usual business hours-at the registered office of
the Corporation or the principal transfer office of the transfer agent for the Series' M Shares: in
Montréal or Toronto of the certificate or certificates representing Series M Shares not previously
surrendered for conversion, to receive a certificate or certiticates representing the same number of
Series N Shares in the manner and.subject to the terms and provisions as provided in Section 5.2.

6. Restrictions on Dividends and Retirement and Issue of Shares

So long as any of the Series M Shares are outstanding, the Corporation shall not,
without the.approval of the Holders:

(a) declare; pay or set apart for payment any dividends (other than stock dividends
payable in shares of the Corporation ranking asto capital and dividends j juniorto the
Series M Shares) on any-shares of'the Corporation ranking as to dividends junior to
the Series;M Shares;

(b) exceptout of-the net cash proceeds of'a Substantially-cohcuirént issue of shares'of the
Corporation ranking as'to capital and dividends junior to the Series M Shares; redeem
or call for redemption, purchase or'otherwise pay off, retire or make any return of
capital in respect of any shares of the Corporation ranking as'to capital junior to the
Series M Shares;
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(¢) redeem or call for redemption, purchase or otherwise pay off or retire for value or
make any return of capital in respect of less than all of the Series M Shares then
outstanding,

(d) except pursuant to any purchase obligation, sinking fund, retraction privilege or
mandatory redemption provisions attaching thereto, redeem or call for redemption,
purchase or otherwise pay off or retire for value or make any return of capital in
respect of any First Preference Shares, rahking as to dividends or capital on a parity
with the Series M Shares; or

(e) issue any additional Series M Shares (other than in accordance with the conversion
provisions of the Series N Shares) or any shares ranking as to dividends or capital
prior to or on a parity with the Series M Shares (other than any Series N Shares
issued upon the conversion of the Series M Shares in accordance with Section 5),

unless, in each such case, all accrued and unpaid dividends up to and including the dividend
payable for the last completed period for which dividends were payable on the Series M Shares
and on all other shares of the Corporation ranking as to dividends prior to or on a parity with the
Series M Shares with respect to the payment of dividends have been declared and paid or set
apart for payment.

7. Purchase for Cancellation

Subject to applicable law, any necessary regulatory approvals and to-the provisions in
Section 6 above, the Corporation may at any time purchase (if obtainable) for cancellation the whole
or any part of the Series M Shares outstanding from time to time, in the open market, through or
from an investment dealer or any firm holding membership on.a-recognized stock exchange, or by
private agreement or otherwise, at the lowest price or prices at which, in the opinion of the directors
of the Corporation, such shares are obtainable.

8. Authorized Capital

Any Series M Shares which are redeemed or purchased in accordance herewith shall
be cancelled and such Series M Shares shall not be reissued by the Corporation. All Series M Shares
converted into Series N Shares on a Series M Conversion Date shall not be cancelled but shall be
restored to the status of authorized but unissued-shares of the Corporation as at the close of business
on the Series M Converston Date and shall be available for issuance on thé conversion of Series N
Shares into Series M Shares in accordance with the terms of the Series N Shares.

9. Liquidation, Dissolution or Winding-Up

In the event of the liquidation, dissolution-or winding-up of the Corporation, whether
voluntary or involuntary, or any other distribution of assets of the Corporation among its
shareholders for the purpose of winding-uyp its affairs, the Holders shall be entitled to payment of an
amount equal to $25.00 per Series M Share, plus an amount equal to all accrued and unpaid
dividends up to but excluding the date of payment or distribution (less any tax required to be
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deducted and withheld by the Corporatior under applicable lawy), before:any amounts shall be paid or

any-assets of the Corporation distributed.to the. holders of any shares ranking junior as-to-capital to
the Series M Shares. Upon payment of such amounts, the Holders shall not be entitled te share in
any further distribution of the assets of'the Corporation.

10.  Voting Rights

The Ho’iders;will;not be entitled (except as otherwise provided by lawand except for
meetings:of the holders of the Eirst Preterence Shares asa class and meetings of the holders of the

Series M Shares as;a series) {0,receive notice of, attend at, or vote at-any meeting of shareholders of

the Corporation unless and until the Corporation shall have failed to pay eight (8) quarterly Series M
Dividends on the Series M Shares, whether or not.consecutive.and whetheror not:such dividends
have been declared-and whether or not there are any monies of the Corporation propeérly applicable to
the'payment of Series M Dividends. In the event of'such non-payment, and for only so longas any
such dividends remain in arrears, the Holders shall have the right to receive notice.of and to-attend
each meeting of shareholders of the Corporation which takes place more'than 60 days after the date
on which the failure first occurs (other than a separate meeting of the holders of another series or
class ofishares).and:such.Holders shall havethe:right,;at:any such meeting, to one (1) vote for each
Sefies M Share held. Subject to applicable law, no other voting rights shall attach to the Series M
Shares in.any circumstances. The voting rights of the Holders shall forthwith cease upon payment by
the Cotporation ofany and all such dividends in arrears on.the Series M Shares to which the Holders
are entitled, until Suchtime as the:.Corporation may again fail to pay-eight (8) quarterly dividends.on
the :Series M Shares, whether or not conseciitive and whether or not such dividends have been
declafed and whethér or not there are any monies of the Corporation properly applicable to the
payment of Séries M Dividends, in'which event. such voting rights.shall become effective again.and
so on from time'to time.

11.  Modification
The provisions attaching.to the Series M Shares may be repealed, altered, modifiedor

amended fiom.time to time with such approval as may thén be required by the Corporations.Act
(Newfoundland and Labrador), any such approval to be given in accordance with Section 12.

12, Approval of Holders of Series M Shares

12.1 Approval

Any approval of the Holders with fespect to.any matters requiring the consent of the
Holders may be. ngen in such manner as then required by law, subject to.a.minimum requirement
that such approval be:given by resolution signed by all.the Holders or by a resolution passed by the
affirmativesvote of hot less than two-thirds of the'votes cast by the Holders'who.voted in respect of
that resolution'at a meeting;of the Holders duly called for that purpose and at which the Holders of.at
least,a:majority of the outstanding'Series M Shares are present or représented by proxy. If at any
such meeting the Holder(s) of a majority of the outstanding Series M Shares are not present of
represented by proxy within 30 minutes:after the time appointed for the‘meeting; then'the meeting
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shall be adjourned to such date not less than 14 days thereafter on the corresponding day of the week
and at the same time and place as that originally fixed by the notice convening the meeting, and not
less than seven (7) days' written notice shall be given of such adjourned meeting. At such adjourned
meeting, the Holder(s) of Series. M Shares represented in person or by proxy shall form the necessary
quorum. At any meeting of the Holders as a series, cach Holder shall be entitled to one vote in
respect of each Series M Share held.

12.2 Formalities, etc.

The proxy rules applicable to, and the formalities to be observed in respect of the
conduct of, any meeting or any adjourned meeting of Holders shall be those from time to time
prescribed by the by-laws of the Corporation in respect of meetings of shareholders or, if not so
prescribed, as required by law. On every poll taken at.every meeting of Holders, each Holder entitled
to vote thereof shall have one vote in respect of each Series M Share held.

13. Tax Election

The Corporation shall elect, in the manner and within the time provided under the
Income Tax Act (Canada) (the "ITA"), under subsection 191.2(1) of the ITA, or any successor or
replacement provision of similar effect, and take.all other necessary action under the ITA, to pay or
cause payment of the tax under Part V1.1 of the ITA at a rate such that corporate Holders will not be
required to pay tax on dividends received on the Series M Shares under Part IV.1 of the ITA or any
successor or replacement provision of similar effect.

14, Communications with Holders

Except as specifically provided elsewhere in these Series M Share Provisions, any
notice, cheque or other communication from the Corporation herein provided for shall be sufficiently
given, sent or made if delivered or if sent by first class unregistered matl, postage prepaid, to each
Hotlder at the last address of such Holder as it appears on the securities register of the Corporation or,
in the case of joint Holders, to the address of the Holder whose name appears first in the securitics
register of the Corporation as one of such joint Holders, or, in the event of the address of any of such
Holders not so appearing, then to the last address of such Holder known to the Corporation.
Accidental failure to give such notice or other communication to one or more Holders-of the Series
M Shares shall not aftect the validity of the notices or other communications properly given or any
action taken pursuant to such notice or other communication but, upon such failure being discovered,
the notice or other communication, as the case may be, shall be sent forthwith to such Holder or
Holders.

If any notice, cheque or other communication from the Corporation given to a Holder
pursuant to this Section 14 is returned on three consecutive occasions because the Holder cannot be
found, the Corporation shall not be required to give or mail any further notices, cheques or other
communications to ‘such shareholder until the Holder informs the Corporation in writing of such
Holder's new address.
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If the directors determine-that mail service is or is threatened to be interrupted at the

time when the Corperation is-required or elects to give any. notice hereunder by mail, oris requiredito
send any cheque or any share certificate to a Holder, whether in connection with the redemption of”
Series. M Shares ot otherwise, the Corporation may,.notwithstanding the provisions: hereof:

(a)

(b)

give:such notice by publication thereofonce:in a daily English language newspaper
of general circuldtion published in each of St. John's, Montréal and Toronto.and once
ina daily French language newspaper published in Moiitiéal and such notice shall be
deemed to have been validly:given on the:day next succeeding its publication in all of

such cities;.and

fulfill the requirement to,send such chegue or such share cettificate by arranging for

the delivery thereof to'such Holder by the transfer agent for the Series M Sharesat its
principal offices in Montréal or Toronto, and such cheque and/or share certificate
shall berdeemed to have been'sent on the date on which-notice:of such arrangement
shall have.been given as provided in (a) above; provided-thatas soon as the directors
determine that mail service is no longer interrupted or threatened to be interrupted,
such cheque or share:certificate, if not theretofore delivered to such Holder, shall be
sent. by mail as-herein provided.

15. Book-Entry System Only

If the Series'M Shares are held through the book-entry only:system of CDS Clearing

and Depository Services Inc..("CDS"), then the beneficial owner thercof shall provide instructions
only by such beneficial owner providing -instructions to the CDS participant through whom such
beneficial owner holds such Series M Shares. Beneficial-owners of Series M.Shares will:not have
the right to receive share:certificates representing their ownership of the Series:M Shares.



SCHEDULE “B”

1. Interpretation
I.1 Definitions

The following words:and phrases whenever used in these Series N Share Provisions

shall have the following meanings, unless there is something in the context otherwise inconsistent

therewith:

(a)

(b)

(c)
(@)

(e)

4]
(g)
(h)
()

)

“accrued and unpaid dividends™ means the aggregate of: (i) all unpaid dividends.on
the Series. N ‘Shares for-any Quarterly Floating Rate Period; and (ii) the amount

calculated. as though dividends on each Series N Share had been accruing;on a day-

to-day basis from-and including the date'on which the last dividend in.respectof.the
most recently completed Quarterly Floating Rate Period was payable up to and
in¢luding the date to which the computation of accrued dividends is to be made;

"Annual Eixed Dividend Rate" has the meaning set forth in the articles of the
Corporation relating to the Series.M Shares;

"Basic Redemption Price" has the meaning, given to that term.in Section 4.1;
"Blo'o'mberg Screen CAIMAY Page” means the display designated as page
"CA3BMAY<INDEX>" on the Bloomberg Financial L.P. service (or such other page
as.may replacé the CA3MAY page:or that service) for purposes.of displaying the T-
Bill Rate;

“Business:Day" means aday other than a Saturday,.a Sunday or any-other day which
is‘a statutory holiday in the Provinces of Newfoundland and Labrador or Ontario;

“CDS" has the ‘meaning given tothat term“in Section 15;

"Conversion Notice" has the'meaning: given to that term in"Section 0;

"Conversion Privilege" has the meaning given to that term in.Section 5.1 5
"Floating Quarterly Dividend Rate" means, for any Quarterly Floating Rate Period,

the rate of interest (expressed as a percentage rate rounded to the: nearést one
hundred-thousandth of one percent.(with 0.000005% being rounded.up)) equal to the

sum of the T-Bill Rate on the applicable Floating Rate Calculation Date plus.2.48%

(which rate-will be used to calculate'the dividend payable-in respect of.a Quarterly
Floating Rate Périod pursuant to sections 3.1 and 3.2 calculated on the basis of the
actual number of days elapsed in such Quarterly Floating Rate Period divided by
365);

"Floating Rate;Calcul'_ation Date" means, for any Quarterly Floating Rate Period, the
30th day prior to the first day-of such Quarterly Floating Rate Period,




(k)

)

(m)

(n)
(0)
(p)

(9).

(r)

(s)

Y

(u)

(v)

(w)
(x)

2

"Holders" has the meaning given to that term in"Section 3.1;

It L

"in priority to", "on a.parity with" and "junior to" have reférence to the order of
priority in payment of dividends and in the distribution of assets of the:Corporation in
the event of'any liquidation, dissolution.or winding-up of the Corporation, whether
voluntary or involuntary, orother distribution of the assets of the:Corporation among
its shareholders for the purpose of winding-up. its affairs;

"Irregular Quarterly Floating Rate Period" has the meaning given to that term in
Section 3.2;

"ITA" has-the meaning givén to that tefin inSection 13;

"Premium Redemption.Price" has.the meaning given to that term in Section 4.1

"Quarterty Commencement Date" means the first day of each of March, June,
September-and December of each vear;

"Quarterly Floating Rate Petriod" means, for the initial Quarterly Floating Rate.
Period, the period commencing on Decémber 1, 2019-and ending on-and including
February 29, 2020:and thereafter th’e~peri0d from and including the day immediately
following the end of the immediately preceding Quarterly Floating Rate Period te,
but.excluding, the'next succeeding Quarterly-‘CGmmen'Cemént PDate;

"ranking:as to capital” and similar-expressions mean ranking with respect to priority
in the distribution of assets of the Corporation in the event. of any liquidation,
dissolution or winding-up of the-Corporation, whether voluntary or involuntary, or:
other distribution of the assets of the Corporation. amorig.its shareholders for the
purpose of winding-up its affairs;

"ranking as to dividends" and similar expressions' mean ranking: with respect to
priority in the payment of dividends by the Corporation;

"Redemption Price” means the Basic Redemption Price or the Premium Redemption

Price,.as applicable;

"Series M ‘Shares" means the thirteenth series of First Preference Shares of the
Corporation designated as‘Gumulative Redeemable Fixed Rate Reset First Preterence
Shares, Series M;

"Series'N Conversion Date" has the:meaning given to that term in Section 5.1;
"Series N Dividends" has the meaning given to that term in Section 3.1;

"SubS'equent F_i'xc—;d Rate Period” has the meaning set forth in the articles of the
Corporation relating to the Series M Shares;-and
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(y) "T-Bill Rate" means, for any Quarterly Floating Rate Period, the average yield
expressed a$ a percentage per annum on three-month Government of Canada
Treasury Bills, as reported by the Bank of' Canada for'the most recent treasury bills
auction preceding the applicable Floating Rate Calculation Date as quoted on the
Bloombeig Screen CAIMAY Page, provided that if such information does not
appear on the Bloomberg Screen CABMAY Page ‘on the applicable Floating Rate
Calculation Date, then'as determined by thé-Corporation.

1.2 Reference to Statutes

Any referencerin these Series N Share. Provisions to ahy statute or any provision of
any statute shall be deemed to be a reference to such statuté or‘such provision as amended or re-
enacted from time to time.

1.3 Non-Business Day

If any day on which.any dividend on the Series. N Shares:is payable or by"which any:
otheractign is required to be'taken hereunder is not a Business Day, such'dividénd shall be payable
orsuch other:action shall be required to, be taken on'the next succéeding day that is:a Business Day.

1.4  Section References

The word "Section” refers to the particular section of these Series N Share Provisions
unless otherwise indicated.

2. Consideration for Issue

The-consideration for the issue of‘each Series N Share shall be $25.00.

3. Dividends

3.1 Payment of Dividends

Holders of Series N Shares (the: "Holders") shall be entitled to receive, and the
Corporation shall -pay thereon, if, as and when declared by the directors of the Corporation out of
monies of the Corporation properly-applicable to the payment of dividends, cumulative preferential
cash dividends (the "Series N Dividends") at the Floating Quarterly Dividend Rate as calculated from

time to tiine, payabie with respect to each Quartetly Floating Rate Period, on the Quarterly-

Commencement Date immediately followirig each siich Quarterly Floating Rate: Period (less any-tax
required to be deducted and withheld by the Corporation underapplicable law). Such dividends.shall
accrue daily from the date of issue of the Series N Shares. Accordingly, on each Quarterly
Commencement Date, the dividend payable on the Series N Shares, if declared, shall be in the
amount per share determined by multiplying (i) the product obtained by multiplying'$25.00 by the
Floating Quarterly Dividend Rate. applicable to the Quarterly Floating Rate Period immediately
preceding such Quarterly Commencement Date by (ii) a fraction, the: numerator of which is the:
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actual number.of dayselapsed in-such Quarterly Floating Rate Period and the denominator of'which
is 365.

The Corporation shall, i respect of each Quarterly Floating Rate Period, calculate on
each Floating, Rate Calculation Date the. Floating Quarterly Dividend. Rate for such Quarterly
Floating Rate Period and shall, on the:Floating Rate Calculation Date, give written notice thereof in
the manner provided for in-Section 14 to each person who at the date of such giving notice is a
Holder of Series N Shares. Eachsuch determination by the Corporation of the Floating Quarterly
Dividend Rate shall, in the absence of manifest error, be final and binding:upon the -Corporation-and
upon all Holders of Series N Shares. If the Corporation gives notice as provided in'Section 4-to the
Holders of Series N Shares of the redemption of all of the:Series,N Shares, the Corporation:shall hot
be required to give notice-as provided in this Section 3.1 of the Floating/Quarterly Dividend Rate for
the ensuing Quarterly Floating Rate Period.

32 Dividends for Other than a Full Quarterly Floating Rate Period

Theamount of the'dividend forany period which is less'than a full- Quartetly Floating
RatePeriod (an "Irregular-Quarterly Floating Rate Period") shall be equal to an amount per Series.N
Share-determined by multiplying (i) the product obtained by multiplying:$25.00 by the Floating
Quarterly Dividend Rate applicable to-the Quarterly Floating Rate Period in which the Irregular
Quarterly Floating Rate Period is contained by (ii) a ftaction, the numeratoi-of which.is the.actual
number of days:elapsed in such Irfegular Quarterly Floating Rate Period.and the-denominator of
which is 365.

33 Method of Payment

Sefies N Dividends shall (exceptin the:case:of redemption, in which case:payment of
Series N Dividends shall be made:on surrender of the certificate representing the Series.N Shares to

be redeemed) be paid (i) by sending to each Holder (in the manner provided for-in Section 14)a.

cheque for such Series N Dividends (less any tax required to be deducted and withheld by the
Corporation undér: applicable law) payable to the order of such Holder or, in the case of joirit
Holders, to thie order of-all such Holders failing written instructions from them to the contrary, in
lawful. money of Canada at par-at.any branch in Canada.of the Corporation's bankers for the time
being or (if) by any other reasonable means the Corporation deems desirable.. The posting or delivery
of :such che’qu'e on or before the date on which such dividend is to be paid to. a Holder shall be
deemed to be payment and shall:satisfy and discharge all liabilities for the payment of such-dividends
to the extent of'the.sum represented'thereby (plus.the-amountof'any tax required to be deducted-and
withheld by the Corporation from the related dividends. as aforesaid) unless such cheque is not
honoured when presented for payment. Subject.to-applicable.law, dividends which are represented
by-acheque whichhasnot beenpresented-to the Corpoeration’s bankers for-payment or that otherwise:
remain-unciaimed for a period ofisix-years from the.date on which they were declared.to be payable-
shall be fotfeited to the Corporation.
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3.4 Cumulative Payment:of Dividends

If on any Quarterly Commencement Date, the:Series N Dividendsiaccrued and unpaid
to such date are not paid in full on all of the Series N Shares then outstanding, such Series N
Dividends, or the unpaid part thereof, shall be paid on a subsequent Quarterly Commencement Date
or Quarterly Commencemeiit Dates determined by the:directors:on which the Corporation:shall have
sufficient monies properly applicable to the payment.of such Series N Dividends. The Holders shall
not be entitled to any'dividends other than orin excess'of the-cumulative preferential cash-dividends
herein provided for.

4. Redemption

4.1 Optional Redemption

On any date.after December 1,,2019 that is nota Series N Conversion Date; subject to
the terms;of any-shares r’anking_,prior to the Series.N Shares; to applicable law and to the provisions,
described in Section 6 below, the Corporation may, upon giving notice as hereinafter provided, at'its
option, redeem all or any part of the then outstanding Series:N Shares by the payment of an amount
in cash for'each Sertes N:Share so redeemed equal to $25.50, together with.all accrued and unpaid
dividends (for greater certainty excluding.declared dividends with a record date prior to the date
fixed for-redemption, which shall be paid by the Cotporation. to the Holder on the Quarterly
Commencement Date on which such dividend is payable) up to but excluding the date fixed for
redemption (collectively, the "Premium Redemption Price") {less any tax requited to:be deducted and
withheld by’the Corporation under applicable law). ‘

On any Series N Conversion Date; subject to the terms of'any shares ranking prior to
the Series N Shares, to applicable law -and to the provisions described ‘in Section 6 beiow? the
Corporation may, upon.giving notice as.hereinafter provided, at itsioption, redeem all, or from time
to time any part, of*the then outstanding Series N Shares by the payment of an amount in cash for
each Séries N Share so.redeemed equal to $25.00, together with all accrued and unpaid dividends
(for gréater certainty excluding declared dividends with a record date prior to the date fixed for
redemption, which shall be paid by the Corporation to the Holder on the Quarterly Commencement
Date. on which 'such dividend is payabie) up to but excluding the date fixed for redemption
(collectively;.the "Basic Redemption Price") (less any tax required to be deducted and withheld by
the. Corporation urider-applicable law). '

4.2 Partial Redemption

_ _ If less'than all'of the then outstanding Series N Shares are at any-time to be redeemed,
then the particular Sefies N Shares to be redeemed shall be selected on a pro rata basis. For the
purpose of determining the number of Series N Shares to be rédéemed under this Section 4.2, any

fractional amount of a Series N Share-equal to or greater than 0.5 shall be;rounded up to the néext

larger whole:number and any:fractional amount-of a Series.N Share less than 0.5 shall be rounded
down to the next smaller whole number.




43  Method of Redemption

The Corportation shall give notice in writing:not less than 30 days and not more:than
60 days prior to the date on which the redemption is to take place of its intention toredeem such
Series N Shares to each person who, at'the date.of giving such.notice, is a Holder. Any such-notice
shall be validly and effectively given on the date on which it'is-sent to each Holder-in the manner
provided for in Section 14. Such notice shall set out the number of such'Series N.Shares held by-the

person to whom it is addressed which-are to be redeemed, the, Redemptiqn._Pii"ce-and the date on:
which the redemption is to take place. On and -after the date, so specified for‘r’c::de‘mpti(')"n2 the
Corporation shall pay or cause to be paid to the Holders of Series N Shares to be redeemed the.

Redemption Price (less any tax required to be deducted and withheld by the Corporation. under
applicable law), on-presentation and surrender, at any place within Canada designated by-such notice,
of the certificate or certificates for such Series N Shares so called for redemption. Such payment

shall be made (i) by cheque in the amount of the Redemption Price: (less any: tax required to be.

deducted and withheld by the Corporation under applicable law), payable at par at.any branch in
Canada of"the Corporation's bankers for the time being, and the delivery of such cheque in:such
amount shall be a full and coniplete discharge of the:Corporation's obligation to pay the Redemption
Price owed to the Holders of Series N Shares so calléd for redemption unless the cheque is not
honoured when-presented for payment,.or (ii) by:any other reasonable:means the Corporation deems
desirable in the amount of the Redempticn Price (less any tax required to be deducted dnd withheld

by the Corporation under applicable.law). From and:after the redemption date specified in any such.

notice, the Series N Shares called:for redemption shall cease to be entitled to Series N Dividehds and
the Holders thereof shall not be entitled to exercise any of the rights of shareholders in respect
thereof, except to receive the Redemption Price therefor (less any tax.required to be deducted and

‘withheld by the Corporation under.applicable law); unless payment of the Redemption Price'shall not
be duly made by the Corporation. At any time after notice-of redemption is given as aforesaid, the

Corporétion shall have.the right to deposit-the Redemption Price'in respect of-any or-all Series N
Shares called forredemption (less any tax required to-be deducted and withheld by the Corporation
underapplicablé 1aw), or such part thereof which as at-the time:of-deposit hasnot been claimed by
the Holders entitled thereto, with any chartered bank- or banks or with -any-trust company or trust
companies:in Canada naried in the notice of redemption-to-the credit.ofa special account or accounts
in trust fof the respective Holders.of such shares, to be paid to them:respectively-upon surrender to

such bank or banks or tfust company-or trust companies of the.certificate or certificates representing
the;same. Upon such deposit or deposits being made;, such shares shall be deeméd to be redeemed

on the redemption date specified in the notice of redemption. After the Corporatiofi has made a
depositas aforesaid with respect to.any Series N Shares, the Holders thereof shall not, from and afiér

‘the redemption date, be entitled to exercise any of the:rights of shareholders in respect thereof and
the rights of the Holders thereof shall be limited to receiving a proportion of the amounts so

deposited applicable to such shares, without interest. Any interest-allowed on-such-deposit shall

belong to the.Corporation. Subject:to-applicable law, redemption monies that are represented by a

cheque which has not been presented to the Corporation's bankers for payment or that otherwise

rémain unclaimed (including:monies held:in deposit as;provided for above) for a period ofsix years
from the date specified for redemption shall b forfeited to the.Corporation.




A. Conversion of Series.N Shares

5.1 Conversion at the Option of the Holder

Subject-to applicable law, on December 1; 2024 and on December 1 of'every fifth
yearthereafter (each,.a "Series N Conversion Date"), a Holder, upon notice as hereinafter described,
may convert.all or any part.of the then outstanding Series N: Shares registered in the name of the
Holder into Series M Shares on the basis of one (1) Series M:Share for each Series N Share. Such
conversion shall be deemed to have been madé at the ¢lose of business on the Series:N.Conversion
Date, so that the rightsiof the Holder of such Series N Shares as the holder thereof'shall cease at.such
time and the’petson or persons.entitled to receive Series M Shares upon.such conversion shall be
treated for-all purposes as having become the holder.ot holders of fecord of such Series M Shares at
such time.

The: Cofporation shall give-notice in writing to the then Holders of the Series N
Shares.of the conversion privilege provided for herein (the "Conversion Privilege").and such notice
shall (i) set out'the Series' N Conversion Date, (ii) include instfuctions to such Holders as to the
method by which such Conversion Privilege may be exercised, as described in Section 0 and (iii) be
given at least 30-days and not more‘than 60 days prior'to the applicable Series N Conversion Date.
On the 30th day prior to:each Series N Conversion Date, the Corporation shall give notice in writing
to the then Holders of the Series N Shares of the Annual Fixed Dividend Rate-determined by the
Corporation for the succeeding'Subsequent Fixed Rate Period. Each such notice shall be.given in the
manner provided for in Section 14:

If the Corporation gives notice-as provided in Section 4 tothe Holders of the Series N
Shares of the fedemption of all the Series N Shares, the Corporation shall not be required to.give
notice as. provided in this Section 5.1 to the Holders-of the. Series N Shares of an Annual Fixed
Dividend Rate of the.Conversion Privilege and the fight of any:Holder of Series!N Shares to convert
such Series:N Shares as hetein provided shall cease and terminate.

Holders of Series N Shares shall not berentitled to-convert-theirsharesinto Series M
Shares on-a Series.N Conversion. Date if the.Corporation determines that there would be outstanding
onthe.Series. N Conversion Date:fewer than 1,000,000 Series M 'Shares after taking into-account ail
Series N Shares-tendered for conversion into.Series.M Shares inaccordance with this Section 5-and
all:Series'M Shares tendered for conversion into Seties N Shares in.accordance with the terms of the
Series M Shares. The Corporation shall give notice in writing thereof as provided hereinabove,
mutatis mutandis, to all atfected Holders of Series N Shares at least seven (7) days pricr to the
applicable Series N Conversion Date and will issue:and deliver, or cause to be delivered, prior to
such Series N Conversion Date, ‘at the -expense-of the Corporation, to such Holders of Series N
Shares who have: surrendered. for conversion any certificate or certificates representing Series N
Shares, new certiticatesrepresenting the Series N Shares-represented by any.certificate or certificates
suirendered as.aforesaid.



5.2 Method of Conversion

In order to exercise the Conversion Privilege, the Holder shall give written notice to
the Corporation at the registered office of the Corporation or the principal transfer office of the
transfer agent for the Series N Shares in Montréal or Toronto (the "Conversion Notice"), which
Conversion Notice shall specify the number of Series N Shares held by such Holder to be converted
on the Series N Conversion Date, and shall be accompanied by the duly endorsed certificate or
certificates representing the Series N Shares being converted. The Conversion Notice shall be given
not earlier than the 30th day prior to a Series N Conversion Date but notlater than 5:00 pm (Toronto
time) on the 15th day preceding a Series N Conversion Date and shall be irrevocable.

Upon exercise by the Holder of its right to convert Series N Shares into Series M
Shares or upon an automatic conversion pursuant to Séction 5.3, the Corporation is not required to
(but may at its option) issue Series M Shares to any person whose address is in, or whom the
Corporation or its transfer agent has reason to believe is a resident of, any jurisdiction outside of
Canada, to the extent that such issue would require the Corporation to take any action to comply with
the securities laws or other laws of such jurisdiction.

The Corporation shall, on receipt of the Conversion Notice and the duly endorsed
certificate or certificates representing the Series N Shares being converted by the Holder, give or
cause to be given, on the applicable Series N Conversion Date, to each Holder of Series.N Shares
being converted or as such Holder may have otherwise directed, a certificate representing the whole
number of Series M Shares into which such Series N Shares being converted are to be converted,
registered in the name of the Holder, or as such Holder may- have otherwise directed.

If on any conversion under Section 5.1, less than all of the Series N Shares
represented by any certificate are to be.converted, a new certificate representing the balance of such
Series N Shares shall be issued by the Corporation without cost to the Holder.

The Holder of any Series N Shares on the record date for any dividend declared
payable on such shares shall be entitled to such dividend notwithstanding that such shares are
converted nto Series M Shares after such record date and on or before the date of the payment of
such dividend.

The issuance of certificates for the Series M Shares upon the conversion of Series N
Shares shall be made without charge to the Holders for any fee or tax in respect of the issuance of
such certificates or the Series M Shares represented thereby; provided, however, that the Corporation
shall not be required to pay any tax which may be imposed upon the person or persons to whom such
Scries M Shares are issued in respect of the issuance of such Series M Shares or the certificate
therefor or which may be payable in respect of any transfer involved in the issuance and delivery of
any such certificate in the name or names other than that of the Holder or deliver such certificate
unless the person or persons-requesting the issuance thereot'shall have paid to the Corporation the
amount of such tax or shall have established to the satisfaction of the Corporation that such tax has
been paid.




53 Automatic Conversion

7 If the Co_fporatibn detcmiines ‘tha‘t therew_wouldﬂremain outstanding on a Series N
Convetsion Date fewer than 1,000,000 Sefies N Shares aftet taking into.account all Series N Shares

tendered for‘conversion into Series M Shares invaccordance with this Section 5 and .all Series M

Shares tendered for:.conversion into'Series N Shares’in aC‘cqr‘d‘ance with the térms of the Series M
Shares, then all, but not part,.of the remaining outstanding Series N Shares shall be-automatically
converted into Series M Shares on the basis'ofone (1) Series M Share for each'Series N Share,on the

applicable Series: N Conversion Date.and the Corporation shall give notice in writing thereof,.in

accordance with the provisions of Section 5.1, mutatis mutandis, to the Holders of such remaining
Seties N Shares at least seven {7) days prior to'the. Series N Conversion Date. Such conversion shall
be:deemed to have been:made atithe close of business on the:Series N Conversion Date, so that the
rights of the:Holdér.of the Series N Shares so converted as the holder thereof shall cease at'such time
and the person or persons entitled to.receive Series M 'Shares upon such conversion shall be treated
for all purposes as having become the holder or holders of record of such Series M Shares at such
time.

In the event of any such-automatic conversion, each Holder of Series N'Shares being

s0 converted shall be entitled, upon sufrender during'usual business hours-at:the registered office.of

the. Corporation or the principal transfér office of the transfer agent for the Series N Shares in
Montréal or Toronto of the. certificate or certificatés representing Series N Shares:not previously
surrendered for conversion, to receive a certificate or-certificates representing the same number of
Series'M Shares'in the manner and subject to the terms and provisions a$ provided. in Section 0.

6. Restrictions-on Dividends and Retirement and Issiie:of Shares

So long as any of the Series N Shafes aré outstanding, the Cerporation shall not,
without the approval of the Holders:

(a) declare, pay or set apait for payment any dividends (other than stock dividends
payable in;shares of the Corporation ranking asto ¢apital and dividends junior'to the
Series N Shares) on.any shares of the Corporation tanking as.to dividends junior to
the Series N Shares;

(b) except out'of the hiet cash proceeds of a substantizlly.concurrent issue of shares of the
Corporation ranking as to capital and dividends junior to.the Series N Shares, redeem
or call for redemption, purchase or otherwise pay'off, retire or make ahy. fetutn of
capital in respect of any shares.of the Corporation ranking:as to capital junior to the
Series N Shares; -

(c) redeem or call for redemption, purchase or otherwise pay off or retire for value or
make: any return of capital in respect of less. than all of 'the: Series N Shares then
outstanding;

(d) except. pursuant to any purchase obligation, -sinking fund, retraction privilege or
mandatory redemption provisions attaching thereto, redeem-or-call for redemption,,
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putchase or otherwise pay off or retire for value or make any. return of capital in
respect of any First Preference Shares, ranking as-to.dividends or capital on.a-parity
‘with the Series N Shares; or

(e) issue any additional Series N Shares (other than ‘in accordanée with.the-conversion
provisions of the Series M Shares) or any shares ranking-as to-dividends or capital
prior to or on a parity with the Series N Shares (othicr than any Series M Shareés
issued upon the conversion of the:Series N Shares in accordance with Section 5),

unless, in-each such case, all accrued and unpaid dividends up to and including the-dividend

payable for the last completed period for which dividends were payable on the Series N Shares

and on.all other shares.of the Corporation ranking as to dividends’prior to or on a parity with the,
Series N Shares with respect to the payment.of dividends have been declared and paid or set
apart for payment.

7. Purchase-for Cancellation

Subjectto applicable.law, any necessary regulatory approvalsiand to the provisionsin
Section 6'above, the Corporation may atanytime'purchase.(if obtainable) for cancellation the whole
orany-part of the Series N Shares outstanding; from time to time, in the:open market, through or from
an investment dealer-orany firm holding membership on arecognized stock exchange,.or by private
agreement or otherwise,.at the lowestprice or prices at which, in the:opinion of‘the directors.of the
Corporation, Such shares are obtainable.

8. Authorized Capital

Any Series N.Shares which are redeemed or purchased in-accordance herewith shall
be cancelled and such Series' N Shares shall not be reissued by the:.Corporation. All Series’N Shares
converted into Series M Shares on a Series N Conversion Date shall not be cancelled but-shall be.
restored to the:status of‘authorized but.unissued shares of the Corporation as at the close.of business
on the Series N Conversion Date and shall be available for issuance:on the.conversion.of Series M
Shares into Series'N Shares in accordance with the tetims of thé SetiesM Shares.

9. Liguidation, Dissolution:or Winding-Up

In the event of the liquidation, dissolution or winding-up of the Corporation, whether
voluntary or involuntary, or any other distribution of assets of the Corporation among its
shareholders for the purpose.of winding-up its:affairs, the Holders shall be.ertitled to payment of:an
amount equal to $25.00 per Series N Share, plus an amount equal to all accrued and unpaid
dividends up to but excluding the date of paymént or distribution (less any tax required to be
deducted and withheld by the Corporation-under applicable law), before any amounts shall be paid.or
any assets of the.Corporation distributed to the holders-of a_my'Shares’ranking’junior‘_as to capital to
the-Series N Shares. Upon payment of such-amounts, the Folders shall not be entitled to'sharein
any further distribution of the assets of the Corporation.
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19, Voting Rights

The Holders will not be entitled (exceptas otherwise provided.-by law and except for
meetings of the holders of the First Preference Shares as a class and meetings of the holders of the
Series N Shares as a series) to receive notice of, attend at, or vote at any meeting of shareholders of
the Corporation unless and until the Corporation shall have failed to pay eight (8) Series N
Dividends on the Series N Shares payable in respect of any Quarterly Floating Rate Period, whether
ornot consecutive and whether or not such dividends have been declared and whether or not there
are any monies of the Corporation properly applicable to the payment of Series N Dividends. In the
event of such non-payment, and for only so long as any such dividends remain in arrears, the Holders
shall havethe right to receive notice of and to attend each meeting of shareholders of the Corporation
which takes place more than 60 days after the date on which the failure first occurs (other than a
separate meeting of the holders of another series or class of shares) and such Holders shall have the
right, at any such meeting, to one (1) vote for each Series N Share held. Subject to applicable law,
no other voting rights shall attach to the Series N Shares in any circumstances. The voting rights of
the Holders shall forthwith cease-upon payment by the Corporation of any and all such dividends in
arrears on the Series N Shares to which the Holders are entitled, until such time as the Corporation
may again fail to pay eight (8) Series N Dividends on the Series N Shares payable in respect of any
Quarterly Floating Rate Period, whether or noticonsecutive and whether or'not such dividends have
been declared and whether or not there are any monies of the Corporation properly applicable to the
payment of Series N Dividends, in which event such voting rights shall become effective again and
so on from time to time.

11.  Modification
The provisions attaching to the Series N Shares rhay be repealed, altered, moditied or

amended from time to time with such approval as may then be required by the Corporations Act
(Newfoundland and l.abrador), any such approval to be given in accordance with Section 12.

12, Approval of Holders of Series N Shares

12.1 Approval

Any approval of the Holders with respect to any matters.requiring the consent of the
Holders may be given in such manner as then required by law, subject to a minimum requirement
that such approval be given by resolution signed by all the Holders or by a resolution passed by the
aftirmative vote of not less than two-thirds of the votes cast by'the Holders who voted in respect of
that resolution at a meeting of the Holders duly calied for that purpose and at which the Holders of at
least a majority of the outstanding Series N Shares are present or represented by proxy. If at any
such meeting the Holder(s) of a majority of the outstanding Series N Shares are hot present or
represented by proxy within 30 minutes after the time appointed for the meeting, then the meeting
shall be adjourned to such date not less than 14 days thereatter on the corresponding day of the week
and at the same time and place as that originally fixed by the notice convening the meeting, and not
less than seven (7) days' written notice shall be given of such adjourned meeting. At such adjourned
meeting, the Holder(s) of Series N Shares represented in peison or by proxy shall form the necessary
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quorum. At any meeting of the Holders as a series, each-Holder-shall be entitled to one vote in
respect of each Series N Share held.

12,2 Formalities, etc.

The proxy rules applicable to, and the formalities to be observed in respect of the
conduct of, any meeting or ‘any adjourned meeting of Holders shall be those from time to time
prescribed by the by-laws of the Corporation in respect of meetings of shareholders or, if not so
prescribed, as required by law. On every poll taken‘at every meeting of Holders, each:Holder entitled
to-vote thereof'shall have.one vote in respect of each Series N Share held.

13. Tax Election

The Corporation.shall elect, in the manner and within the time-provided under the.
Income Tax Act (&anada) (the "ITA"), under Subsection 191.2(1) of the ITA, or any successor or
replacement provision of similareffect, and take all other necessary action under the ITA, to-pay or
cause-payment:of the tax under Part V1.1 of the IT A-at.a rate such that corporate Holders will not be
required to pay tax on'dividendsreceived on the-Sefies N Shares undér Part IV.1 of the ITA or any
successor or-replacement provision of similar-effect.

14. Communications with Holders

Except as-specifically provided ¢lséwhere in these Sefies N Share Provisions, any
notice, cheque or other communication'from the Corporation herein provided for shali be sufticiently
given, sent or made if'delivered orif sent by first class unregistered mail, postage'prepaid, to.each
Holder at the last-address of such Holderas it appears on the securities register of the Corporation of,
in the (:'ase-ofjioint;’Holders, to the.address of the Holder-whose name‘appears first in the-sécurities
register of thé Corporation as-one.of such;joint Holders, or, in the'event'of the'address of any of such
Holders not so appearing, then to the last address of such Holder known to the Corporation.
Accidental failuré.to.givesuch notice or other communication to.one-or more Holders.of the;Seriés N
Sharés shall not.affect. the validity of the notices or other communications properly given or any
action takén pursuant to such notice or other communication but-,\.upon“-such‘failuré being)disco,vér'ed,
the notice or other communication; as the case may be, shall be sent forthwith to such Holder or
Holdets.

If any notice, cheque or other communication from the Corporation given to a Holder
pursuant to this Section. 14 is returned on three consecutive occasions because the:Holder cannot be
found, the: Corporation shall not be required to give or mail any further-notices, cheques or other
communications to such shareholder until the Holder informs.the Cofporation in writing of such
Holder's new address.

If the directors determine that mail service is or is threatened to be interrupted at'the
time-when the:Corporation is required orelects to give any notice hereunder, by mail,.or’is required to
send any-cheque.or any share certificate to a Holder; whether in connection with the r'ed”empti'on of
Series'N Shares or otherwise, the Corporation'may, notwithstanding the provisions hereof:




(a)

(b)
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give such notice by publication théreof once:in a daily English language newspaper
of general circulation published in each of St. J ohn's, Monttéal and Toronto.and once
in‘adaily French language newspaper published in Montréal and such notice:shall be
deemed to have been validly given on the:day niext succeeding its publicationin all.of
such cities; and

t

fulfill the requiremént to sénd such cheque.or such.share certificate by arranging for
the:delivery thereof to such Holder by the transferagerit for the Series N Shares at its
principal offices in Montréal or Toronto, and such cheque.and/or share certificate
shall be deemed'to have been sent'on the date on which notice 'of such:arrangement
shall have been given as provided in (a) above, provided that as soon as the directors
determine that mail service is no longer interrupted or threatened to be interrupted,
such cheque or share certificate, if not'theretofore delivered to,such Holder, shall be.
$ént by mail as-herein provided.

15. Book-Entry System Only

If the Series N Shares'are:held through the book-entry only system of CDS Clearing

and Depository-Services Inc. ("CDS"), then the beneficial owner thereof shall provide instructions
only by such beneficial. owner providing instructions to the CDS participant through whom such
beneficial owner holds.such Series N Shares. Beneficial owners of Series N Shares will nof have the
right to receive share certificates representing-their ownership of'the Series N Shares.
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DOCUMENT 1

To an Application for an Exemption
Pursuant to Section 253 of the Corporations Act

DESCRIPTION AND DETAILS OF EXEMPTION SOUGHT

1. The Corporation seeks an Exemption from the requirements of the Corporations Act
relating to the delivery method of proxy materials for meetings of Shareholders.

2. The following is the text of the requested Order:

In connection with Fortis Inc. (the “Corporation”) preparing for a
meeting of Shareholders and distribution of proxy materials to its
Shareholders, the Corporation shall be and is exempt from complying
with the delivery methods outlined in Section 385 of the Corporations
Act for sending a form of proxy under Section 250 and a management
proxy circular pursuant to section 251, provided the Corporation
complies with the notice and access procedures under National
Instrument 51-102 Continuous Disclosure Obligations and National
Instrument 54-101 Communication with Beneficial Owners of
Securities of a Reporting Issuer.

(25868987 _1.doc)




DOCUMENT 2

To an Application for an Exemption
Pursuant to Section 253 of the Corporations Act

STATEMENT OF FACTS

1. Fortis Inc. (the “Corporation”) is a body corporate existing under the Corporations Act
(Newfoundland and Labrador) (the “Corporations Act’) and is a distribution corporation
within the meaning of Subsection 2.(1)(m) of the Securities Act (Newfoundland and
Labrador) (the "Securities Act”).

2. Pursuant to Subsection 250 of the Corporations Act, management shall concurrently
with giving notice of a meeting of shareholders, send a form of proxy in prescribed form
to each shareholder entitled to receive notice of such meeting.

3. Pursuant to Subsection 251 of the Corporations Act, the Corporation is required to send
to each shareholder of the Corporation a management proxy circular in prescribed form
in connection with the Corporation’s Shareholders' meetings.

4. Pursuant to Subsection 385 of the Corporations Act, a notice or document required
under the Corporations Act may be sent by prepaid mail or may be served personally to
a shareholder.

5. The Corporation is also a reporting issuer under the securities legislation of all Provinces
of Canada and therefore must, amongst other things, comply with National Instrument
51-102 - Continuous Disclosure Requirements ("Nl §1-102") and National Instrument
54-101 - Communication with Beneficial Owners of Securities of a Reporting Issuer (*NI
54-101") promulgated by the Canadian Securities Administrators.

6. Section 144.1(8) of the Securities Act (Newfoundland and Labrador) provides that where
the Superintendent of Securities makes a rule under subsection 144.1(1) in fulfilment of
an agreement with other provinces and territories of Canada respecting the
harmonization of rules among those provinces and territories and there is a conflict
between that rule and the Securities Act, a regulation made under the Securities Act or
another rule made under the Securities Act, the rule made in fulfiment of an agreement
respecting the harmonization of rules applies.

7. The Superintendent of Securities (Newfoundland and Labrador), has approved the
following:

(a) NI 51-102;
{b) Companion Policy 51-102 CP;
(c) NI 54-101; and

(d) Companion Policy 54-101CP.

(25868967_1.doc)



DOCUMENT 3

To an Application for an Exemption
Pursuant to Section 253 of the Corporations Act

ARGUMENT

1. It is submitted that it is in the best interests of the public in Newfoundland and Labrador
that there be regulatory harmonization in Newfoundland and Labrador with the other
provinces and territories throughout Canada in connection with securities regulation and
this is why the Canadian Securities Administrators have promulgated many National
Instruments. ‘

2. The Canadian Securities Administrators amended NI 51-102 and NI 54-101 to
modernize the method of delivery of proxy materials and provides for electronic
communications with shareholders.

3. The Corporations Act does not specifically provide for a modernized approach for proxy
delivery and pursuant to Subsection 358 of the Corporations Act specifies only prepaid
mail or personal delivery as the delivery methods available for sending notices or
documents to shareholders.

4, It is submitted that it would be burdensome to Newfoundland and Labrador corporations
to have to comply with the Corporations Act and not avail of the notice and access
procedures established in NI 51-102 and NI 54-101. These notice and access
procedures were approved by the Canadian Securities Administrators, including the
Superintendent of Securities in Newfoundland and Labrador, and compliance with NI 51-
102 and NI 54-101 will satisfy the provisions of the Securities Act (NL) and the
Regulations thereto.

5. This Application, therefore requests that the Registrar of Companies grant the requested
exemption order under the provisions of Subsection 253 of the Corporations Act.

(25868967 _1.doc)
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4 — Exemption Order

In connection with Fortis Inc. (the “Corporation”) preparing for a meeting of Shareholders and
distribution of proxy materials and financial statements to its Shareholders, the Corporation shall be
and is exempt from complying with the delivery methods outlined in Section 385 of the Corporations
Act for sending a form of proxy under Section 250, a management proxy circular pursuant to section
251 and financial statements pursuant to Section 258, provided the Corporation complies with the
notice and access procedures under National Instrument 51-102 Continuous Disclosure Obligations

and National Instrument 54-101 Communication with Beneficial Owners of Securities of a Reporting
Issuer.
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GOVERNMENT OF
NEWFOUNDLAND AND LABRADOR

Department of Government Services and Lands

The Corporations Act (Form 31)

Application for Exemption (Regulation 42)
1. Name of Corporation 2. Corporation No.
Fortis Inc. 21782
3. Type of application for exemption
(3 Name of Corporation s.17 O Auditor Exemption ss. 266(4)
(3 Trust Indentures ss.146(2) O Audit Committee ss. 276(2)
Proxy Solicitation 5.253 O Continued Reference to Par Value ss. 297(2)
A Financial Disclosures 5.259 0O Distribution to the Public Reg. 33
Name and Address of Applicant
Tauna Staniland, Stewart McKelvey, 1100-100 New Gower Strest, St. John's, NL A1C 5V3
5. Capacity of Applicant
Legal Counsel to the Corporation
6. List of Documents
Document Number IDescription of Documents

[Description and details of exemption sought
See letter of application and requested exemption.

2 . L Statement of fact
NI 51-102 Continuous Disclosure Obligation See letter of application.

3 - ’ . Argument
N! 54-101 Communication with Beneficial Owner See letter of application.

1 Letter of Application from Counsel

4 Consent of Fortis Inc.

) Form of Requested Exemption

The undersigned hereby cettifies that the information given in this application and accompanying documents is
true and complete in every respect.

SignMApphcant Q/l te
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Application by Fortis Inc.
Form of Requested Exemption Order

Proxy Solicitation s. 253; Financial Statements s. 259

In connection with Fortis Inc. (the “Corporation”) preparing for a meeting of shareholders and
distribution of proxy materials to its shareholders, the Corporation shall be and is exempt from
complying with the delivery methods outlined in Section 385 of the Corporations Act for sending
forms of proxy pursuant Section 250, management proxy circulars pursuant to Section 251 and
annual financial statements pursuant to Sections 258 and 262, provided that the Corporation
complies with the notice and access procedures or the procedures applicable to any other
delivery method permitted by National Instrument 51-102 Continuous Disclosure Obligations (as
may be amended or replaced from time to time) and National Instrument 54-101
Communication with Beneficial Owners of Securities of a Reporting Issuer (as may be amended
or replaced from time to time) (“NI 54-101") for the publication and delivery of its forms of proxy,
management proxy circulars and annual financial statements to its registered and beneficial
shareholders, including obtaining the prior consent of a registered or beneficial shareholder to
the extent that such prior consent would be required to be obtained from a beneficial
shareholder pursuant to NI 54-101 in order to permit such delivery method to be utilized.
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