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

2 - The place in Newfoundland where the registered office 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 any maxitnum number of shares that the corpotation Is authorized to issue
The classes and number of shares that the Corporation 1s authorized
to issue are set forth in Schedule 1 annexed hereto which is incor-@

_porated jo_this form
4 - Resteictions if any on share transleis .

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

$ - Number (01 minimum and maximum number) of directors .

The Board of Directors of the Corporation shall consist of not le ‘
than 3 and not more than 15 Directors.

6 - Reurictions if any on busluess the corporation may carty on

There are no restrictions on the business which the Corporation

carry on,

7 - (1) if chenge of name effected, previous name
N/A

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

. O .
'Meet':?n’uﬂmg’ o“s’l{!-.\;'g'nolders 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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S|CHEDULE 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

(¢) 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 issued 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 1limitation set forth in these Articles of
Continuance.



FIRST PREFERENCE SHARES APPENDIX 1

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

privileges or conditions attaching to the Cumulative Redeemahle First
Meference  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 preémium 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 he 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
husiness 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 shall
have been exhausted the First Preference Shares shall not be liahle
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,

(ii) 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 anount
so payable 1o them, they shall not be entitled to share in any
further distribution of the property or assetls of the Corporation.

Return of Capital

When any dividends or amounls 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
pPreference 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 soO 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 ta
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
redemption 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
declared 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



10,

n.

14.

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 less 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 mammer 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 hy
the notice convening the meeting and at least seven (7) days' notice



shall be given of such adjourned meeting in the manner prescrihed by
the by-laws but it shall not bhe 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 obhserved
in respect of the qiving of notice of any such meeting or adjourned
meeting and the conduct thereol 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,
privileges or condilions atlaching 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 FPreference 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 1liquidation,
dissolution, winding-up or distribution of assets for the
purpese 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 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 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 rateahly 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.

Redempt ion

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, 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 sn delermine may
be redeemed pro rata from each of the holders of Second Preference
Shares of any series so to be redeemed. If notice 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 upon surrender of their share
certificates. Second Preference Shares redeemed by lhe 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 jnvestment dealer or through a
memher 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) Ho 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 paymen
setting apart. payment. or

(ii) Un!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 upon 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-l1aws 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 Segond Preference Shares
called and held in accordance with the provisions hereu?after sef
forth by not less than two-thirds of th votes cast on such
yesolution. [f the special resolution especially affects the r1ght:
of the holders of any series in a manngq 2: tq |1? e:t:vp
substantially different to that in or to which the rights ot the
holders of yany other series are affected, then sugh sgec;a;
resolution shall, in addition, be approved by a resolution afop e'
at a meeting of the holders of the Seco?d Pri{erenfe iﬂfﬁiﬂ Oofsgﬁé
i i t less than two- ¢ >
series SO especially affecteq by no o e next

d the provisions O e

otes cast on such resolution and . €
¥o]\owiug paragraph chall 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 thereat 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 mare 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 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 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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Consumer and

Consommation

Corporate Alffairs 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



Veuillez noter que conformément aux
dispositions des paragraphes 182(7)
et (8) de la Loi sur les sociétés
commerciales canadiennes, cette
socibté 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 A
sa satisfaction que la société a
été prorogée sous le régime d’une
autre juridictioa, de méme que les
frais de dépdt 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 sutorise 1l’importation, peut
constituer un avis satisfaisant.
Dans le cas ou une copie de 1’avis
est envoyée 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 cont inued
under the laws of another
jurisdiction, and the $200 filirg
fee (unless it has already bcen
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.

TXY



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;

(¢) 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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TIHLE . CORPORATIONS ACT
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ARTICLES OF AMENDMENT
(Sections 56, 281)

e 2178297
cGet 13 16987
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1 - Name of 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."

/ZEZRQQZEazEZP

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

Rayniond F. Gosine

Description of Office
Corporate Secretary

For Departmental use only

Filed

Dt 13 /997
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NEWFOUNDLAND

THE CORPORATIONS ACT
FORM'S
CERTIFICATE OF AMENDMENT
(Sections 28, 56, 282, 310, 311)

Fortis Inc. 21782-37

Name of Corporation Number

[ certify that the Articles of the Incorporation were amended
(2) 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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Roger o Sorpere % Jd)

(Sections 56, 281)

1 - Name of Corporation

Fortis Inc.

2 - Corporation .No.

3 - The articles of the above-named corporation 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
October 15, 1987

%(;ature Description of Office
orpere

F. Gosine Corporate Secretary

For Departmental use only

Filed - ch;t /; /5’7
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COMMON SHARES 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 attached and be subject to Lhe following rights and conditions.

1.

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
declmed in Lhe discrelion-of the Board of Oirectors, 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 Comwon 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 Shgre held by such holder.

Hinding-U;‘) 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 {ts affairs, the holders
of the Comwmon 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 assets of the Corporation.

Modi flcatioq of Ridghts

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

o U0 0

Registrar Date of Amendment

a- .
Ma—f December 29,1987



o ——

ch e —, o —————r -

REGISTRY OF COMPA " ™
Reg. N?: R LS i

-
-

F“Qd ,/;":o.o..,‘-..p.-o{.'-ﬁ .......

Paper ?:L R ¥ % (‘N ........

Feo Palds,, /-« fe+ Roc. NO., o » 2 5e/
THE CORPORATIONS ACT X12 F 775

FORM 15 of Corfparlcé (M.
ARTICLES OF ARRANGEMENT G‘STERED

(Section 311)

1 - Name of Corporalidn. 2 - Corporation No.

FORTIS Inc.

In accordance with the order approving the arrangement, the antictexaf thexoypoxatinmaveanvended
JXgsHwory arrangement as set out in the order attached hereto becomes effective on
December 29th., 1937. :

Date Signature Description of Office

December 29, 1987 /l Vice-President, Corporate
— : Secretary

For Departmental use only

Filed -




1987 No. St. J. 2777
IN TIHE SUPREME COURT OF NEWFOUNDLANID
TRIAL DIVISION

IN THE 1IATTER of section
311 of The Corporations Act, .

S.N. 10T <125 and T G-F'I/'Q-

IH THE UALIER 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 lonourable Mr. Justice Gerald F. lLang:

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

(a) the Plan of Arrangement attached hereto and marked "A" (the
"Arrangement") as approved by special resolulion (the "Speeial
Resolution") of the holders of Class A amd 1aze 1t common 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;
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(b) Upon the passing of a resolution hy 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;

(c) 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 legal

effect; and

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

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

éffddﬁ ((pfg_h%ﬂz;
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PLAN OF ARNANGEMENT

Uncler Section 311 of The Coiporations Act

Articie | - Interpretation
1.01  In this Plan of Arrangemeant, unless thero is something in tho subvjeel malter or comtext in-
consislenl therewith;

(7)) "Act means lhe Corporations Act, chapter 12 of the Statutes of Newloundiand 1906
as amended;

(" “Ellective Date’" mpeans the date shown on the Certilicate of Amendiment to he issued
1o NLP under the Act pursuant to Articles of Attangemont 10 be filed by NLP;

() “NLP” means Hewloundland Light & Power Co. Limitrd, a corposation organized
and. existing under the laws of the Province of Newloundiamdt;

. (d)  “NLP Common Shaies' means the oulslanding whole and hactional Class 'A’ and
Class ‘B’ Common Shates of NLP;

(®)  “Foutis’” means Foilis Inc., a corporalion oiganized and existing under the laws of
the Province of Newloundiand;

{H “Fortis Common Shases™ means the Common Shares of atia,
Article 2 - Summary of the Arrangnment

2.01  Allholders of NLE Connmon Shares shall, by teason of the exchanga of their ML Common
Sihares for Fortis Common Shates, cease to ba sharehaolders of 11 and, excepl liv dissen-
ling sharehokders whosn shares are purchased by NLP puisuant to the provisions of sec-
lions 300 1o 309 inclusive of the Acl, shall become holders of an equal number of Forlis
Common Shatres.

2.02 Ihe exchange of NLP Common Shares for Forlis Common Shares shall occur on the EI-
feclive Date.

Article 3 - The Arrangement

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

(a) all of the NLP Conunon Shares, excepl lhose relerred 1o 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 the basis of one Forlis Comimon Share for each NLP Common Share;
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(M) with respect 10 each holder of NLP Conwmnon Shates to whom subsection 3.0 (a)
applies:
(i) =uch holder's NLP Commaon Shayen < bo and ho dommneg 1
be wanslorred 1o Forlis.;

(i) such holder shall erasn o e a hiolder of 1L Common Shayes
and such holder's name shall b removerd iom the ragisier of ML
Conunon Shates with respect to such NLP_Coimmon Shares
transleried to Fortis:;

(iii) there shall be isstied to such holder as fully paid and non-assessahla
shates the number of Fonis Common Shares ealculnied on the
basis snt forth in subsection 301 (3) and sneh holder’s name shall
be added to the tegister of Forlis Common Shares as the registered
holder of such Forlis Common Shares;

(iv) Fortis shall be and be deemead to be the unnsteree and sole holder

of the NLP Cominmon Shares so Iransteired to It, its name shall be

. anterad In the register of the holders of NLP Common Shares and

' it shall, as soon ns reasonably practicable, bo entitled to receive
certificnles representing such NLP Comman Shares; and

(c) Ihe share cerlificates tepresenting the NLP Common Shares shall be deeined to repre-
sent for all purposes Fortis Common Shares.

Arlicles 4 - Dissenting Shareholders

4.01  Holdets of NLP Common Sharas who exercise rights of dissent undnr the Movisions of
sections 300 to 309 Inclusive of the Act and who:

(a) ullimately are entitied to be paid fair value for their NLP Common Shates, shall be
deemed o have translerred their NLP Common Shares lo NLLP on (he Effeclive Date;

(b) ultimately are not entified to be paid fair value for their NILP Common Shaies, shall
be deemed 1o have rxchanged theit NLP Common Shares on the Effactive Date for
Fottls Common Shares as ptovided In subsection 3.01 (")

but in no case shail NP be 1equired o recognize such holders ns shateholders of MLP
from and after the Effectivo Dale, and the names of such holders shall be deleted from
the register of holders of NLP Common Shares from and afler the Effective Date.

?

& 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 Resolution 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 B8 to
the Notice of Special Meeting of the Holders of Class “A" and Class
“g" Common shares on Tuesday, November 24, 1987 be and it is hereby approved
and authorized; and .THAT the Arrangement become effective on December 29,

1967.
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lhe 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,
//—1 .,(/.m

’ Vice-Presfident, & Corporate Secretary
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NEWFOUNDLAND

THE CORPORATIONS ACT
FORM 5

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

Fortis Inc. 21782-37

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.

00600

Registrar Date of Amendment

é é/%‘ Z ’! % .'%“‘ Sentamber 11, 199)
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THE CORPORATIONS ACT g w.?’{ - P Bec No. 22

Begistrar of (‘anulh NI
ARTICLES OF AMENDMENT
(Sections 56, 281)

1 - Name of Corporation 2 - Corporation No.

FORTIS INC. 21782

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

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

Date Signature Description of Office

Sept. )%—Qo[_ Solowi nv; /C;/DS A
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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

(ii) 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



2.

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”,

22  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 Redemptlon.

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.

2.3.2. 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.

2.3.3. 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 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 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 dre 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. N AT PTION OF HOLDER
3.1 Right to Require Retraction.

Subject to the provisions of The Corporations Act of Newfoundland and to
the provisions of section 5 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.

32.1. 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 5 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 S 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 held
by the Corporation,

(i) 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 Sharecholder 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 not, 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 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 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.

93 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 1872 of Part IV.1 of such Act or amy 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 Newfoundliand 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:

1. 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 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 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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I certify that the Articles of the Incorporation were amended
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JuobbB
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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 notice 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 23.4.

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 2 special account in any
speciﬁedCanadianchanemdbankoranyspedﬁedUustwmpanyinCanadanamedin
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.

23.5. 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. WMHM
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 or 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 holder's 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 5 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 anmy 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 multiple
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,

(i) 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
tenge;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.

5. 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 amy 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,



-12 -

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.

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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GOVERNMENT OF
NEWFOUNDLAND AND LABRADOR
Department of Government Services and Lands

THE CORPORATIONS ACT
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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() under section 451 of the Corporations Act as set out in the antached Articles of
Amendment.

%ML],,\/ é : e P
/ﬁ, Registrar Daste of Amendiment

May 27, 2001
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3 — The articles of the above-named corporation are amended as follows:

Designating a third series of First Preference Shares of the Corporation as “Cumulative
Redeemable Convertible First Preference Shares, Series C” having, in addition to the
rights, privileges, restrictions and conditions aftaching to the First Preference Shares as a
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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:

(a)  "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;
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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;

(0)  "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;

) "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;
- (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 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 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:

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

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

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

Tor #: 1213588.5



-8-

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 Corporation gives notice as prov1ded in Section 4 to a Holder of the
redemptlon 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) 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)  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 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)  exceptout 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
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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 adjoumed 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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NEWFOUNDLAND AND LABRADOR

Department of Government Services and Lands

THE CORPORATIONS ACT
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 st 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;

(e) 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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1 — Name of Corporation 2 — Corporation No.

Fortis Inc. ' 21782-87

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.

REGISTERED

Date Signature Description of Office
January 23,2004 W General Counsel and
onald W. McCabe Corporate Secretary

For Department Use Only
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SCHEDULE “A”

FIRST PREFERENCE SHARES, SERIES D

(attached)



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:

(2)  "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;

()  "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;

(¢)  "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, 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 5.3;
"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;
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(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;

) "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:

(a)

(b)

©

(d)

Tor #: 1295313.13

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,

(©) $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 3.5, 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;

(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 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

(¢)  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 "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 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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(2) 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;

(b)  $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.

5.2 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 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 Pavment 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 additionﬁl 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 E 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 properly applicable to the payment of dividends, in which event such voting rights
shall become effective again and so on from time to time.

1l. 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

121 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, ete.

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 "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 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 (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 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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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;

(63)] "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 Period" has the meaning given to that term in Section 3.2(a);

)] "TA" 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; '

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

4} "Redemption Price” has the meaning given to that term 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 shall 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 applicabie 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:

(2)  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 Perlod, an amount per Series F Share equal to the amounit
obtained (rounded to four decimal places) when $1.2250 Is multiplied by a
fraction, the numerator of which is thé 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 liabillties 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 Serles 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 ptior to the Series F
Shares, 1o 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 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)  $25.25if 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).

4.2 Partial Redemption

If less than all of the then outstanding Series F Shares are at any time to be
redeemed, then the particular 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 smaller whole number.

43 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 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 to 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 certificates 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
cheque 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), uniess 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 shali 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 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 besen 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

(¢) lssue 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
entitled to share in any further distribution of the assets of the Corporation.

S. 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
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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 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 hoiders of another series or class of shares) and such Holders shall
have the right, at any such mesting, 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 (uniess 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 fo 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 required by the
Corporations Act (Newfoundland and Labrador), any such approval to 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 Holder(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 Holider(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
entitled 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
{TA 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 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 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
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 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 ("CDS"), then the beneficial owner thereof shali 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 Preference Shares, Series G (herelnafter 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. Interpratation
1.1 Definltlons

The following words and phrases whenever used In these Series G Share
Provislons 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 Period; and (ii) the amount calculated
as though dividends on each Series G Share had been accrulng 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
Calculatlon Date plus 2.13%;

(© “Bloomberg Screen GCANSYR Page” means the display designated as page
"GCANSYR<INDEX>" on the Bloomberg Financlal 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 hollday 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;
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“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 Dats;

“Fixed Rate Calculatlon Date" means, for any Subsequent Fixed Rate Period, the
30™ dayprior to-thefirst day of such-Subsequent Fixed Rate-Perlod;

"Government of Canada Yleld® 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
Govemnment of Canada Yleld wlll mean the average of the ylelds determined by
two registered Canadian investment dealers selected by the Corporation, as
being the yleld to maturity on such date (assuming seml-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;

“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 llquidation, dissolution or winding-up of the
Corporation, whether voluntary or involuntary, or other distribution of the assets
of the Corporation among lts 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 perlod commencing on May 23, 2008 and
ending on and inciuding August 31, 2013;

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

"ranking as to 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
sharsholders for the purpose of winding-up its affairs;

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

(w)  "Subsequent Fixed Rate Perlod" means, for the Initlal Subsequent Fixed Rate
Period, the five-year period commencing on September 1;26013-and-ending-on
and including August 31, 2018, and for each succeseding Subsequent Fixed Rate
Perlod, 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 Referencss

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

2, Consideration for Issue

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

31 Payment of Dlvidends

Holders of Serles G Shares (the "Holders") shall be entitled to receive, and the
Corporation shall pay thereon, If, as and when declared by the directors of the Cormporation out
of monies of the Corporation properiy applicable to the payment of dividends, fixed cumulative
preferential cash dividends (the "Series G Dividends") at the rates per annum herelnafter
provided, 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 Comporation 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 Series 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 Dats, glve written notice
thereof in the manner provided for in Section 13 to 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-Dividend Rate-shall;-In-the -absence-of manifest-error-be-final-and-blnding-upon- -
the Corporation and upon-all Holders of Series-G-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 Perlod shall be equal to:

(a) Inrespect of the period beginning on and including the date of Initial Issue of the
Series G Shares to but excluding September 1, 2008 (the "Initlal 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 multiplled 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

(d) 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
Serles G Share equal to the amount obtained (rounded to four decimal places)
when the Inltlal Fixed Dividend Rate {with respect to any lmegular Dividend
Period commencing during the Initial Fixed Dividend Period) or the Annual Fixed
Dividend Rate (with respect to any Irregular Dividend Perliod commencing during
a Subsequent Fixed Rate Period), as the case may be, Is multiplled by a fraction,
the numerator of which Is the product of $25.00 and the number of days in the
Irregular Dividend Perlod (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

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 paid (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 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 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 ali
llabilities 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 unpald 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
sufficient monies properly applicable to the payment of such Series G Dividends. The Holders
shall not be entitled to any dividends other than or In excess of the cumulative preferential cash
dividends hersin provided for.

4, Redemptlon

41 Optional Redemption

The Corporation may not redeem any of the Serles 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 Series 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 Series G 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 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 (colisctively, 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 G Shares are at any time to be
redesmed, then the particular Series G Shares to be redesmed 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 intention 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 causs to be paid to the Holders of Serles G Shares to
be redeemed the Redemption Price (less any tax required to be deducted and withheld by the
Corporation under applicable [aw) 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 () 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 belng 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 notice, the Series G Shares called for redemption shall cease to be
entitled to Series G 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 aforesald, the Corporation shall have the right to
deposlit 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
thersto, with any chartered bank or banks or with any trust company or trust companiles 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 pald to them respsctively upon surrender to
such bank or banks or trust company or trust companles of the certificate or ceriificates
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 aforesald with respect to any Serles 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 limlted 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 otherwlse remain unclaimed (including monles held in
deposlt as provided for above) for a pericd 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 Series G Shares) on any shares of the Corporation ranking as to dividends
Junior to the Serles G Shares;

(b)  except out of the net cash proceeds of a substantiaily concurrent Issue of shares
of the Corporation ranking as to capital and dividends junior to the Serles 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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(© redeem or call for redemption, purchase or otherwlse 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 retum
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 cass, all accrued and unpaid dividends up to and including the dividend
payable for the last completed period 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 obtalnable) for cancellation the whole or any part of
the Series G Shares outstanding from time to time, In the open market through or from an
investment dealer or any fin holding membership on a recognized stock exchange, 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 Capital

Any Series G Shares which are redeemed or purchased in accordance herewith
shall be cancelled 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 distributlon (less any tax required to be
deducted and withheld by the Corporation under applicable law), before any amounts shall be
pald or any assets of the Corporation distributed to the holders of any shares ranking junior as
to capital fo 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 mestings 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 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 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 Serles 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 recelve 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 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 Share held.
No other voting rights shall attach to the Series 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 Sectlon 9) upon payment by the Corporation of any and all such
dividends in arrears on the Serles G Shares to which the Holders are entitied, until such time as
the Corporation may agaln fail to pay elght quarterly dividends on the Serles G Sharses, 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 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 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 adjoumned to such date not iess 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 iess than seven (7) days' wiitten notice shall be given of
such adjourned meeting. At such adjourned meeting, the Holder(s) of Serles 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 Serles G Share

held.

11.2 Formalities, etc.

The proxy rules applicable to, and the formallties to be observed In respect of the
conduct of, any meeting or any adjoumed 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 requlred by law. On every poll taken at every mesting of Holders, each Holder
entitled to vote thereof shail have one vote in respect of each Series G Share held.




12. Tax Electlon

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 simllar effect, and take all other necessary action under the ITA, to pay
or cause payment of the fax 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 shall be
sufficlently given, sent or made if delivered or If sent by first class unregistered mall, postage
prepald, 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 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 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 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 13 is retured on three consecutive occasions because the
Holder cannot be found, the Corporation shail not be required to give or mall any further notices,
cheques or other communications to such shareholder until the Holder informs the Corporation
in wrlting 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 G Shares or otherwise, the Corporation may, notwithstanding the
provisions hereof:

(a) glve 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 validiy 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 Serles 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 glven as provided in (a) above, provided
that as soon as the directors determine that mall 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-E stem Onl

If the Serles G Shares are held through the book-entry only system of CDS
Clearing and Depository Services Inc. ("CDS"), then the beneficial ownsr thereof shall provide
instructions only by such beneficlal 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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“Cumulative Redeemabie Floating Rate First Preference Shares, Series [” (the "Series |
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SCHEDULE “A2»

FORTIS INC.
FIRST PBREFERENCE SHARES, SERIES H

The veighth series of First Rieference Shares of the ‘Corporation shall congist of
10,000,000 First Prefererice. Shares which shall bé-designated as' Cumulative: Redeemable Five-
Year Fixed Rate Resét First, Preférence, Shares, Series H (hercinafterreferred 10.as the "Series H'
Shares") and which, in addition'to the-rights; privileges, restrictions and. conditions. attaching to
the First Preference. Shares.as aclass;, shall have.aftached thereto. the following rights, privileges,
restrictions and condition's (collectively, the “Series H Share, Provisions");

1. Interpretation
1.1 Définitions

“The following words and phrases ‘whenever used in these Series H Share
Provisions shall have the following meanings, unless there.istsomething in the context otherwise
inconsistent:therewith:

(@) "accrucd and unpaid dividends" means the aggregate of: (i) all unpaid dividends
ori the Sexies H Shates foi any Dividend Reriod; and (ii) the.amount éalculated as
though dividendsion each Series H Share had been aceruing 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)  ™Annual Fixed Dividend Rate" means, for any Subsequerit Fixed Rate Period, the
rate of intefest: {expressed. ay a peicentage raté rounded to the neéarest one
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%;

(c)  "“Bloomberg Screen GCANSYR Pagé’ means the display desigiiated s page
"GCANSYR<INDEX>" on. the Bloofiibérg Pinancial L.P. service (or sich ather
page. as may iéplace the GCANSYR page on that service) for purposes of’
displaying the Government of Canada Bond Yield; ' ‘

(@  "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'te that terin in Section 15;

(B  "ConversionNotice® has thié medring given to that térm.in Section.5:2;

€) "'Cb’_hversi'on,Pri'v'ilege“ has tliemeanihg given to that terniin Section §.1;
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"Bividend Payment Date", in respect of the dividends payable on the Setiés H
Shares, meansthe first.day.of March, Jupe, Septeruber-and Decemberof eaéh:yea[
coinmencing:with. June. 1, 2010;

"Dividend Péfiod" mearisithe period. from and including theidate-of initial issuerof
ihe Series H Shares to, but extliding, June 1, 2010 and, thereaﬂer, the: period
from and including a Dividend Rayment Date to, but excluding, the next
isucceeding Dividend Payment Date;,

"Fixed Rate Calculation Date” means, for.any Subsequeht. Fixed Raté Period, the
30th day prior to the first:day of such Subsequent Fixed Rate Period,,

"Fleating Quarterly Dividend Rate" has the:meaning set forth in fheaarficies,qf'Ih'e-
Coiporation.relating:to the Series I Shares;

"Govemmcnt of’ Canada Bond Yleld" on any. date means the yield to matunty on

denominated nonrcallable Govemment of Canada bond with-a term to.matitity, of
five years. as quoted as of 10:00 axm: (Toronto fime) on such date and which
dppears ofi the.Bloombelg Screen GCANSYR Page onssuch date; provided that;if
such 'rate does. ngt appear on ‘thé Bloorberg Seréen GCANSYR Page on such,
date; the Government ¢f Canada Bond Vield will mean the.dverage of the yields
determined by two registered Canadian investment dedlers selected by the.
Corpomtmn as. bemg\ the yield to maturity on such dafe (assuming: semi-annual
corhpotnding) which a Canatian dollar derioiiniated non-callable Goyernment-of
Canada bond would tairy if i$sved in Cinadian dollars at. 100% of its principal
amount' og such date'with a term to matuiity of five: yéars;

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

“in pnonty to", "on a parity with" and “junior to" have referehce to the order'of
priority in payinedt of dividends and in the distribution of assets of ‘the
Corporation in. theé event .of any liquidation, dissolution or winding-up of ‘the
Corporation, -whether voluntary oi“involuntary, of ‘othet distrbution of the assets

of the: Corporation among its sharcholders, for the ‘putpose of winditigtup ifs
affairsy

“Initial:Dividend Period" has theimeaning given to-that term in Section 3:2(a);
"Initial Fixed Dividend.Rate! means-4.25% per annum;

“Initiel Fixed Rate Period” means the period commencing, on the date of initial
Jissue ofthe:Series H Shares to, but excluding;, June 1,,2015;

"rrégultar Dividend,Period" hds the meaning given to that.term.in-Section 3.2(b);.

"ITA" has the meaning given'to‘that termy in Section 133
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"Quatterly Floatifig Rat¢ Perfod" Has the meaning, sét foith in the articles of the,

"ranking as to capital® and similar expressions mean ranking with respect to
priority in the distribytion .of gssets of the' Corporation in. the -event of any
liquidation, dissolution or winding:up of the Corporation, whether voluhtary or
mnvolintary, or .other -distribuition of thé assets of the Corporation .among its

"ranking 'as to dividends" and similar expressions mean ranking with respecf 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 Section.3.};

"Series I Shares" means the ninth series of First Preference Shares' 6f the
‘Cotpoiation designated as Curiulative, Redeemible Eloating,Rate First Preferehce

"Subsequeiit Fixed Rate Period" rneans, 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.cominehcingon the first day 6f Juhe immediately following the end of the
imitnediately préceditig:Subsequent Fixed Rate Period to, but excluding; June 1 in

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

shateholders 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.in:Section 4:1;
x)
($7]
@

Shafes, Series [; and
(aay

the fifth year'thereafter.
1.2 Reference to Stiatutes

13

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

‘of anyistatute shall be deemed to be a referencie to-such statute.or such provision-as amended or
re~enacted from-time-to time.

Non-Business Day

If any dayon which.any dividend on the Seties H Shares is payablé 6r by Which

any other action is.requiréd to be taken heteun
payable or such other, action shall be, requited
Bugsinéss Day.

1.4  Scetion Rci‘crences{

The: word "Section™ refers to
Provisions uriless othegiwisedndicated,

ider- is not-a. Busihess Dﬁy’,_ such dividend shall be

to be taken on the next succeeding day that is a

the particulai section of these Séfies H Shate:




2. Considération for Issue

The consideratioii for the issie.of each:Series H Share,shali be $25.00.
3. Dividénds

3.1  Paymentof Dividends

Holders of Series. H Shares (the "Holders™) shall be, entitled to téceive; and the
Corporatiom:shall paythereon, if, as-and when declared by the. directors 'of the'Gotporation out of
moiies of the, Corporation propérly applicable to the payment of -dividends, fixed cumulative'
preferentia)] cash dividends (the "Series H Dividesds"), at the fates per annum heréinafter
provided, paysble in equal quarterly instalments, with respect 'to -each Pividend Period, 6n thé
Dividend Payment Date-immedigtely-following each such Dividend Period (less any tax required
to be ‘dedicted 4nd withheld by the Corporation under applicable: Jaw). 'Such dividends shall
accrue daily from the date of issué ofithé Séries. H Shares,

Durihg the Initital Fixed. Rate Périod, dividends oh the: Series- H :Shares. shall, if
declared, be. payable’in equaI quarl:erly instalnients. at the Initial Fixed Dividend Rate. During:
each- Subsequent Fixed Kate Period, dividends on the Series H Sharés shall, if declared, be:

payable in equal quarterly instalments atthe Annua! Fixed Dividend Rate applicable to such

Subsegiient Eixed Rate Period,

The; Corporition shall, 1n fespect of each Subsequent, Fixed Rate Period; calculate

-on each Fixed Rate Calculation Date the Aninial Fixed Dividend Rate for such Subsequent Fixed
Rate: Period and shall, on the Fixed Rate Galculation Date, give written notice thereof in the

inanfier provided fof in Section 14 to each persen who at the date of such giving fibtice is 4

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

Dividend Rate shall, in the absence of nianifést error, be.final and binding upon the, Corporation
and upon all Holders.of Series’H'Shares. If the Corporation,gives notice:43 providéd in Section 4
to the Holdefs of the:'Series ‘H. Shares of the redemption of all of ithe Sefies H Shares, the
Corpotativh shall tiot.bé: féquired to-give-notice as provided in this Section'3:! to the Holders of
the ‘Series H. Shiates of the, Afinual Fixed Dividend Rate for-the ensuing Subsequent Fixed Rate

Period.

1

3.2  Dividends'fur Othei'than a Full Dividend. Period

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

@)  inrespect of ihe period beginning on and includisg the date of ifiitial isswe, of the,
Series: H Shares to, but excluding, June 1, 2010 (the "Initial Dividend’ Beriod™), an
amouiit per-Séries H Share, equal to the-amount obtained. (sounded to four decunal
places) when thé Initial Fixéd Dividend Rsté is multiplied by a ‘fraction, the
numerator of which is the product ‘of $25.00 'and the nurnpen of ddys from -and
including the.date-of¥issue of the Series’H Shares to, but-excliiding, June 1, 2010,
and the denofninator of which is:365; and
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®) in respeict, of any period (other than the Initial Dividend Perio'd) that is more or
less than a full Dividend Period (an "Irregylar Dividend Period"), an-amount per
Series H- Share equal fo the amount obtained (rounded to four decimal places)
when the Initidl Fiked Dividénd. Rate (with respect to aiy Irregulai Dividend
Period commeneing diiring the Initial Fixed Dividéid Period) or the Annual Eixed
Dividend Rate (with respect to any lrregular Dividend Period commiencing duriiig
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
Irreguilar Dividénd. Period (Which. shall include the first day of such period but
exclude the last day ofsich period) and thé denomiriator of which 4s the, nuinber
of days'in the:year in which the:last day of the liregular Dividend Period falls.

3.3 Method. of Payment

Series H Dividends sha]l (except in the case of redemption, in which case
payment of Sefies H Dividends shall be inade .on surrender of ihecertificate representing the

Series,H Shares:to be redeemed) be:paid (i) by-sending t6 €ach Holder (in the-manner provided
forin;Section 14).a cheque-for such Series, H.Dividends (less.any tax réquited to be'deducted and
withheld by the Corporation under applicable law) payable tosthe order of such Holderor, in the

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

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

bankers for the time being or (i) by #ny other fedsonablé eans the Corporation deems-

desirable: The posting ordelivery of such chiegiieron or before-the date on which such-dividénd
is to be paid to a Helder :shall be deemed to be. payment and shall satisfy and discharge- ali
liabilitiés for thé payment of such. dividends to the: extent of ‘the sum represented thereby (plus,
the amount 6f any tax.fequired. t6 be deducted. arid withheld by the.Corporation from the related
dividends as aforesaid) unless such cheque'is not honotired when présented forpayment. .Subject
to-applicable law, dividends which are represented by:a.cheque which has hot, beeir piesefited to
the Corporitionls baiikers for payment or that: otherwise-remain unclaimed for - period of six
years from the, ddte on which they were declared to be payable shall be forfeited. to the
Corporation.

34 Camulative Payineiit of Dividérds
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 Séries H. Shares: then outstanding, such Series H
Dividends, or the. unpaid part thereof, shall be paid‘on a subsequent Dividend Bayiient Date. or

Dividend Payfnerit Dates determined by the directors on which ‘the Corporation shall have
suffidieiit. onies propeily: applicable to the payment of such Series H Dividends. The Holders
shall not be entitled to any dividends other thaii of it excess. 5 the cumulative preferential cash

dividends herein-provided for.




4, Redeinption

4.1 Optional Redemiption

The Corporation inay not redegin any of the;Series H Shares priorto Jone 1, 2015,
On any Series H Conversion, Date, subject 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.hereinafter provided, at its optiof, fedeem all, of from time to time

-aity part, df'thé then oitstanding Series H Sharss. by the paymcnt of an amount in cash for each
Series 1 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, dmdend) up to but.excluding ‘the date fixed foi redeniptiot. (co?lectlvely, 'the
"Redemption Price"). (less any tax required to be: deductéd and wiftiheld by, ‘the -Cofporafion

under applicable.law).

42  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 a Serigs H Share equal to .or greatér than 0.5 shall be
rounded up to ‘the next:larger whole number and any fractional atnount of a Series H ShareTess

than 0.5 shall be rounded down to-themext smaller whole-number.

4.3  Method.of Redemption

The Corporation shall igive hotice, in writihg net léss thai 30 ddys and not more
than 60 ddys priorto. tie date on'which thcredemptlon is fo take place of ifs inténtion to rédeesi
such Series H Shares to- each petson who, at the date of giving such notice, is ‘a. Holder. Any
such notice:shall be validly and effectively given on the date on whiich it is sentto each Holder in
the manner provided for in Section I4. Such notice shall set out thesnumber of such Series H

Shares held by the;pefson‘to whomvit is addressed. which are to besredeemed and the Redemption

Price and shall also sét out. the dafe on Which the' fedémption i to tke plice. On and.after the
datesso specified for fedemption, the Corporation shall pay or cause to be paid'to the,Holdets 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 presentation and surrender, -at any place
within Canada designated by such notice, of the certificate -or ceriificates for such Series H
Shares. so.called foi fédemption. Such.paymént shall be made. (i) by cheque.in the.amourit of the
Rcdcmptlon Price (less any tax required to be deducted and withheld by the-Corporation undér

applicable Jaw) 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-ameunt:shall.be a full and complete discharge of
the.Coeporation:s obhgatlon to, pay the Rcdempnon Price owedto the Holders .of Series ¥ Shares

's0 ‘calléd. for redemiption unless the cheque, is not horoiired when presented for paymrent, or (ii)

by any other reasonable-means the Corporation deems desirable:in'the amount-of the Redempt:on
Rrice (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.hotice, the Series H Shares culied




“F

for- redemption shall cease to Be entitled, to Serigs.H. Dividends dnd the: Holdets thereofshall not
be entitled to exercise any-of the rights of shareholders in respect thereof, except o receive-the
Redempiion 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 tiiné aftef notice of redemption is given 4§ 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 dediicted :and withiheld 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 chartered bank or banks or with any trust company of trust

companies in Canada named ift the notice of ‘redemiption to the éredit of a ‘spécial account of

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 frust companies of the. certificate or
certificates representirig the:same. Upon such deposit-or deposits being, made, such- shares-shall
bé:deemed to betedeerned. 6n the-redermption date specificd in the.fotice of redemption. 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
sharcholders. in respect thereof and the rights of'the Holders thereof shall be.limited to receiving:
a propottior of the afounts so-depositéd.applicable to such shares, without.interest. Any-inferest
allowed on such deposit shiall. belong to the-Corpoation. Siibjedt to applicatile law, cédeinption
monies that are représented by a cheque whith has not. been presented to the Coiporation'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 Cotporation.

s. Conversion of Series H Shiires

5.1 Conversion at the Option. of the Holdéy

Subject to applicable law, on June 1, 2015 and on Tine 1 of every fifth. year
thereafter (each, a “Series H Conversion Date"), a Holder, upon notice as hereinafter degcribed,
may-convert all or any part of the then outstanding Series’H Shares registered in the nameof the:
Holder into-Sefies I Shares on.the basis.of one:(1) Serids ['Share:for each Series' H Share. Such
conversion. shall. be deemed to. havé. been .fade at the. close of business oi the Series H
Conversion Date, so that the rights of the Holder of'such ‘Serjes H Sharés as the-hélder thereof
shal] cease ‘at such time.and theiperson or persons entiiled to. receive Series, 1 Sharés, upon such,
conversion shall be treated for all purposestas having become the holder or holders of record of
such Serieg [1Sharesat such,time,

The Corporation shall give notice in writibg,to the then Holders of the:Series H
Shaieés of the conversion privilege provided fof herein {the "Conversion. Privilege™ and sich
notice sha]l (i) set-ont the:Series H Conversion Date; {ii)include instructions fo such Holders.as
to the method.by which such Conversion Privilege inay be exercised, as.described in Section 5.2
and (iii} be. jiven at least 30 days and not -more, than 60 days prior to the applicable Series H
Conversion.Date. On the 30th.day prior to cach Series H.Conversion Date, thié Corgotation shall
give notice. 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 be:given.in the manneg provided. forin Section 14,
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If the Corporation gives notice as provided in Section.4- to the: Holdeérs -of the
Series H Shares of the redemption of -all the Series H Shares, the- Coipoiation shall not be
required to give:notice as provided in‘this Section 5.1 to the Holders of tlie‘Series H Shares ofa
Floating Quarterly Dividefid Rate or the Conversion Privilege .and. the right of any Holder of
Serdes B Shares to convert $uch Sefies H 'Shares/ns heiein provided.shall cease anditerminate.

Holders of Sefies H Shares shall not‘be-éntitled to.coitvert:their shares intg'Series
I Shares on a Series H Conversion Date if ‘the Corporation deteriinies that there wonld be
outstanding on the Series H Conversion Dateiless' than 1,000,000 Series I Sharés after. taking'into,
account all Series H Sharés tendered for-conversion into Series I Shares in accordance with this,
Section 5 and .all. Series { 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 fissue 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 sufténdered for conversioh any certificate or certificates
representing Series H ‘Shares; new certificates- représenting the Series H. Shares represented by
any céstificate or certificates surrendered as aforesaid.

5.2 Method. of Conversion

In .order to exercise therConversion Privilege; the Holder shall. give wtitten notice.
to the’Corporation:at the reglstered office.of the Corporation or the princtpal transfer office.of the
transfer agent for the Series H Shares in Montiéal o Totdnto (the “Conversion Notice"), which
Conversion Notice. shall specify the number of Series; H ‘Sharés held by such Holder to be
conyetted on the Séries H Conversion Date; and shall be accompanicd by thie duly eitdotsed
certificate or certificates representing the Series H Shares being: converted. The Conversion
Notice ghall be: given pot earliéf than the 30th day-pfior to a Series H Conversion Date but not
later than '5:00 pm (Toronto time) on the 15th day precediiig a Series H Conversion Date: and

. shall be.iirevocable..

Upon exercise. by the Holder :of its-right to .convért. Series H ‘Shates iiito. Series I
Shares or upon an. automatic conversion pursuant'to Section 5.3, the Corporahon i§ not refiiired
fo (but may-af its option) issué Séries T Shares fo any-person whose address is-in, or whom. the
Corporation or'its fransfer agent has.reason to beligve is a resident-ofi:any-jurisdiction outside of
Canada, to-the extent:that. such issue would. réquire the Coiporation. to take any action-to comply
with the securities laws:or-other laws-of such-jurisdiction.

The Corporation shall, on receipt of the*Conversion Notiée.and. the duly endorsed
cerfiﬁcate Of.. CEﬁi‘ﬁca'tes repifésenting the Series H Shares being converted by the Holder gwe or

bemg converted or ag, such Holder may have otherwise. d:rected a -ceftificate. representmg the
whole nitmber of Series I Shares into ‘which -such Series, H Shares being convérted are to be
conveérted, registered.in the.name of the Holder; or, as'such Holder may have otherwise difected.
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i on any ‘conversion under Section 5.1, less: than &l .of thé, Seties B Shares:
represented by any. certificate are:to be-converted, & new certificate répresénting the balance 6f
such Series H Sharesishall be.isined by the:Corporation without cost.to the Holder.

The Holdes of any Series H 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 I Shares after such record date,dnd on or: befoie the ddte of the:payment of
such dividend.

The issuance of ‘certificates for the Series I Shares vpon the, cofiviision of Séiies
H Shares shall be made-without:charge:to the Holders for any feeior tax in respect of the issudnce
of such. certificates of the: Séries:.] Shares represcrited. thereby; provided, however,, that the
Corporation shall not be required to pay ‘any tax which. inay be. imposed upon the Jperson or
Jpersons:to whomssuch.Series I Shares are-dssued in respect of'the issuance 6f.such Series Shares
or the certificate therefor or which may be payable in respect of any transfér involved in the
issuance and. delivery of atiy ‘such certificatesin the:name-or names other than that of the Holde:
or-deliver such certificate unless the person ot pefsonsirequesting the-issuance thereof shall have
paid to-the: Corporation the.amount of'such.tax or-shall have estabiished to the satisfaction of'the
Carpotation'that such tax has been:paid.

53  Antomatic. Conversion

If thé Céiporation determines that there would remain outstanding on a Serdes H
Conversion Date less than 1,000,000 Series H Shares -after taking: into ‘account all Séres. H,
«Shares: tendered- for conversion into Series I Shares ih accordance with this Section 5 -and all
Sériés I Shares tendered for-conversion info-Series H Shares:is atcordance with the terms:of the
Series I Shares, thén all, but not part, of the remaining outstanding Series. H Shares shdll be:
antomatically convefted.info Series I Shares.on‘the besis of one (1) Seriés,I Share for- each Series
H Share. on the applicable, Series' H Coiivérsion Date and ‘the Cerporation shall ‘give notice; in
writing, thereof, in accerdance with the provisions. of Section 5.1, mutafis mytandis, to the.
Holders. -of such remaining Series H Shares at least séven (7) days ‘prior to the Seres H'
Conversion Daté. Such conversion shall be deemed to have been made-at the.clase of business
on the Series H Conversion Date, so ‘that the rights of the Holder of the: Seties H Shares sp
converted as the holder theteof shall, cease at -such time: and the person' or persons entitied 5
réceive Series'] Shares upon such conversion shall be treated for ali purposes as having become
the holder oiholders of record of such Series.I Shares at such tiie.

Iir 'the event of any such automafic conversion, gath Holder of Series. H Shares
'being so convetied, shall. be eiititled, upon surrender during usna) business hours at thé.registered
office of the Corporation ar ‘the, piincipal transfer office of the transfer agent for the, Series: H
Shares in. Montréal or Toronto of the ‘deitificate or cetificates representing Seties M Shares not
previously surrendered for conversion, to recéive a ecttificite or certificates: representing the
sdime nuribér of Serfes I Shares in the manner and su gject to the, tetms and piovisions. as
provided inSéction. 5.2, ’
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6, Restrictions on Dividends and Retirement and Issuc of:Shares

8o long as aiy of the Series H Shares are outstanding, the-Corporation shall not,
withiout thé;approval of the Holders:

(8)  .declare, pay or s¢t apart; for payment any' dividends (other than stock dividends
payableiin shares of the Corporation rankingas to capital and dividends junior-to
the Series H Shares) on: any shares of the. Corporation.ranking as o dividends
junior-to the Series'H.Shares;

(by  .ckeept.out of the nét cash proceeds<of a substantially coficurient.issue of shates of
‘the, Corporation rinking as to capital and dividends, junior to the:Seriés 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 eapital
junier to the Series-H Shares;,

(c}  redeem of call for. redcmpnon, purchasé or-othérwise pay off or rétite for value of
makKe any retuin of eapital in, respect of less tham all ofthe Series H Shares then:
outstanding;

(@  -except pursnant to :any porchase obligation, sinking fund, retraction. privilcge or.
mandatory- redemption provisions attaching, thereto, redeem of call foF
redémption, purchdse or othérwiseé pay off or retiré for-value or indke 3 any retirn
of capital ‘in respect of any First Preferénce :Shares, ranking as to, dividends or
capital on aparity with the Series'H Shares; or

(e). issue any addifional Series H Shares (other ‘than in .accordance wiih the:
conversion provisions of the Series I Shares)-or any sharesranking as to dividends:
or capital -prior t6 or on .a-parity with the:Series H ‘Shares: (other than any Series I
Sharés issued 'upén the convérsion of the Seriés H. Sharés ifi .accordanée with.
Section 5),

unless, in each such case; all acerued -and unpaid dividends up to and including the dividend
payable:for the last.completed period for which dividends were payable.on the-Series H Shares
and on al! other sharesrof the Cofporation ranking: as fo- dividends prior to or.on a parity with.the
Seriés- H ;Shares With respect. to ‘thé payient of dividends have been declared and, paid of sét

apait for paymeht.

7. Purchase for Canceliation

Subject to applicable law, -any ‘necessary regulatory -approvals and to fhe
provisions in Section G above, the Corporation may at any time purchase (if obtainable) for
cancellation the whole or any part of the Series H Shares: outstanding frotn time to time, if - the
open miarket, through. or from ah inVestment dealer or any fifm holding membershlp oft.
recogmzed 'stock. exchange orby ptivate-agreement or othierwise, at thé [owest price:or prices at
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 '\'_A_'!hi'ch ai‘e._féﬂée'méd or ‘purchased iii accordarice hérewith
shall be cancelled and such Series. H Shares shall'not bé reissued by the Corporation. All Séries
H Shares converted into Series I Shares-on a'Series H Conversion Date:shall not be cancelled but

shall be restofed to the.status of authorized.but naissued.shares of the Corporation as at the close:

of busmess on. the Series' H Cor;_\:ersii(jn Date aﬁd shall Bbe. available for issqar_gce on the
conversion.of ‘Series 1 Shares ‘info Series H Shares in accordance with the térfns of the Series:. I
Shares,

9, Ligquidation;, Dissolution or Winding-Up

In- the -event of the liquidation, dissolution or* winding-up of the Corporation,
whetheér voluntary 6r involuntary, or any other. distribution of assetssof the:Cerporation-among its
shareholders for the. pufpose of winding-upis affaits, the Holders shall be entitled to payment.of
an amount equal to $25.00 per-Serigs H.Share; flus ah amoiiit 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 asséts of the: Corporation distributed to- the holders of any shares ranking junior as to

icapital to the:Seriss H Shares. Upth, payment of such,;amouints, the Holders:shall not be.entitled

to share in any further distribution o'f.fhe.:'assct's-of ‘the Gorporation.,

10. Yoting Rights

The Holders-will not be entifled (except-as otherwise provided by Jaw-aiid exceit
for:meetings of the holdeis of the. First' Preference Shares as a class-and meetings of the holders
of the Serics H Shares as a. seriés) to recéive notice of, «attend at, or vote .at any meeting of
shareholdersiof the Corporation unléss and vntil the Cofporation,shall haveifailed to pay eight (8)
quarterly-Series H Dividends-on the Series. H Shares, whether. or not -conisecutiverand whether or
not such dividends' have been declared- and whether or not' there are any fonies of the
Corpoiation propeérly applicable to the payment of Series B Dividends: 'In the,event of such nof-
payment, and for only so 16ng as:any such dividendsiremain in arrears, the:Holders:shall have the
right te receive.notice of and to attend each nesting of shareliglders of the ‘Corporation which
takes place more ‘than 60 days .affer the date .on which the fajlue fitst 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) votefor-each Series H Share held: Subject to applicable

law, n other voting tiglits:ghall, aftach tosthe Series H ‘Shares in.any circumstances. The voting:

fights of the Holders shall foithwith cease. tipon payment by theiCorporation of any and al). such.
dividends.in arrears on the Series H Shares to which the Holders aje entitled, uhtil such time as
the- Corporation may' again fai] to pay eight (8) quarterly dividends on the: Series: ¥ Sharés,
whether: or tiot.congécutive.and ‘whether or:not such dividends have been declared and whetlier or
npt, there: are atiy mornies of the. Coporation properly applicable to the payment. of Series H
Dividends, in which event such voting rights shall become effectivé again tidso ori from time to

time,
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11.. Modification

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

12. Anproval.of Holders of Series'H Shares

12.1 Approval

Anyapproval of the'Holders with.respect to any matters-requiting the consent.of

‘the Holders may be- given ‘in such manner as then reqifired by law, subject t0 a minimum

requirement that 'such approval be ;given by resolution signed by all the. Holders or by a
résblution: passed, by the affifmative. vole- of not less than iwo-thirds of the votes cast'by the

Holders who voted iin réspect of that, résélutioh at a.meeting of the Holders duly called for that

purpose and at whiich the Holders of at,least a majority-of-the. o'ut'Standihg Series:H Sharas. are
present or represented by proxy. If at any such meeting the Holder(s) of a majority 6f the

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

time appoitited for the meeting, tlien the.ieeting shall be adjoutned to such ddtemot less than. 14
days thereafter on ithe. correspondmg day of the Wweek. and it the: samé tiine and placc as that
originally fixed by the notice convening the:meeting, and not less than seven (7) days" written

notice shall be given ofisuch adjoumed: meeting, At such adjourned meeting, the: Hoidei(s) of

Serics H Shares fepresented in person or by proxy shall form the necessary quorym, At any
meetmg 6f the Holders as a sefies, eath. Heoldet shiall be entitled to one. vote in respect of each

‘Series H Share held.

12,2 Formalities, ete,

The proxy miles-applicable to, and the formalities.to be observed ih.fespect of'the.

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

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

13.  Tax Election

The Corporation shall elect, in'the mafiner and within the time: provided nnder the
Income Tax Act: (Canadq) (the "TTA"), under subsection 191 2(1) of:the ITA, or any successor of
replacément provision of'similar-efféct, and take all other necessary action under-the ITA, to pay
of cause payiiient 6f the tax urider Part VL1 of the:ITA at:a.rate such that-corporate Holders will
not be requared to. pny tax on dmdends racelvcd on the Senes H Shares under Past IV, 1 of the.

4.4

14.. Communications with Holders:

Except as specificajly provided elsewhere in these Series'H Share Provisions, any:
notice, chequé or othef commuiiication from the Corporation herein provided for shall be
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sufficiently given, sent or made if delivered orif '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 Corporai:on OF, in the case of Jomt Holders,, to the address of the. Holder whose name.

appéars fifst ifi-the Securities fegisterof thé Corporatioh as che of such joint Holders, &5 in the

event of the addres§ of any. of such Holders not so appeanng, thién to the last address of ‘stch.

Helder known to the Corporation. Accidental fajlure'to give such'notice or other communication
to.onie or more Holders-of the:Series H Shareseshall-not affect the validity of the notices or other
communications -pfoperly given of -any -action taken pursuant to -such notice. or other

coinminication but, ypon such failufe béing dlscovered the ‘noticé ot Gthér cominunication, as.

the .case:may-be, shall be.sent forthwith tovsuch Holder ot Holdés.

If -any notice, cheque: or other communication from the Cotpotatich given to d
Holder pursuant te-this Section 14 is returned on three-consecutive-occagions because:the Holder
catinot be found, ‘the Corporation shall not be required to give: or mail any furiher notices,
cheques orothier cotiununications'to such, sharetioldef-inti] the Holdér informs the Corporation
in writing,of such Holder's new.address.

If the. directors determine-that mail service is or is threatened to be. mterrupted at
the time when-the Corporation is required or elects to piverany notice hereunder by ‘mail, oris
required to send any chéque of any share ceftificate to .a. Holder, whether-in' connection with the
rcdempt:on of Series H Shares or othérwise, the Corjporation iy, fotwithstaiding the

‘provisions.hereof:

(d) give such notice by publication théereof once in a daily English language
newspaper of general circulation published in each of St. John's; Montréa] #nd
Toronto and once in a daily French language newspaper pubhshed in Montréal
and such: notice shall be deemed to have been validly given on the day next
succeeding;ité publication,in.all of sich cmes, and

(»  fulfill the requirément to send such chieque Or such share certificate: by affanging
for the delivery thercofto such Holder by the fransfer agent for the Sefies H
Shares -at its: principal -offices in Montréal or Toronto, and such cheque and/or
sharg.certificitesshall be déeied 1o havebeen sent-on the date.on which notice. of
siich,arrangement-shall hayve been; given as:provzded in (a) above, provided that-as
:s00n :as the directors determine that mail service is fo longer interfupted or
threatened to be interrupted, such chegque or share certificate,, if nat theretofore
delivered to such Holder, shall be sent by mail as herein provided,

‘15. Book-Entry-System. Qnly

If the Series H Shares are. held through the ‘book-entry only -system of CDS
Clearmg and Depos:tory Sérvices Inc. {"CDS"), then the, benéficial ownet thereof shall provide
instructions only by such beneficial owner prowdmg ihstrictivhs: to the.CDS Jparticipant through
whom such beneficial owner holds such Series H ‘Shares. Beneficial owheis of Séides H Shares,
‘will not have theright to receive share certificates representing their ownership of the Series H

Sharés.

#816938601



SCHEDULE “B*»

FORTIS INC.,

FIRST PREFERENCE:SHARES. SERIES T

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 Ratg First Bréference Shares, Sefies [ (hereihaftei referred to as the "Series I' Shares")

and which, in addition to, thé: #ights, pnvnlcges restrictions and conditions attachmg to the First

Preference: Shares as -a iclass; shall have attached therefo ihé following rights, privileges,

restrictions and conditions (collectively, the "Seres I'Share Provisions"):

I. Interpretation
1.1 Definitions

~ The ‘foli‘owi_ngl words and phrases whenever used in these Series. I' Share
Piovisions shall have the following meanings, tinless there is something in. the context otherwise

inconsistent therewith:

(a) *accrued,and unpaid dividends" means the aggregate of: (i) all tinpaid dividends
-op the Scnes I Shares for any-Quarterly: Floating Rate Period; and (iiy the amount.
calculated. as though dividends on.each Series I Sharethad'been: accrumg on a day-
to-day basi§ from and mcludmg the.date on which the Iast dividend in respect of
the; most, recently completed Quarterdy- Flodting .Rate Périod 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 rélating to the Series H Shares;,

(c)  "BasicRedémption Price™ hds the ineaning,given to that term in-Section 4.1;

(d) "Bloombefg Screen CA3IMAY Page!' means ‘the display de51g11atcd ‘45 page
"CAIMAY<INDEX>" oil flie Blodinbeig Fihancial L.P. service (or such other

page ‘as may replace the CABMAY page 6f that setvice) for purposes of
displaying the T-Bil} Rate;

A& "Business Day" means a day other than, a Safurday, a Sunday. or any other day
which is a.statutory-holiday+in the Provinces of Newfoundland and. Labrador or
Ontario;
()  "CDS"has theineaning given to;that term in Section 15;
(® "Conversion Notic&" has, thé'meaning.given to that'teimi in.Seétion 52;

(h)  "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, fhe 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 tiié T-Bill Rate on. the applicable Floating Rate Calculation
Date plus 1.45%.(calculated on.the basis of the actial nsiiber of'days elapsed in
such Quarterly Flosting Rafe Period divided by'365);

"Floatirig Rate Galculation, 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:order of
priority in payment of dividends -and in the distrbition of .asséts of the:

Corporation, in the event of any liquidation, dissohition or winding-up. of the

Coiporation, whether voluntary or involuntary, or-other-distribution of the assets
of the Corporation among ‘its sharcholders for. the purpose. of winding-up its
affairs;

"Irrégular Quarterly Eloatiig Ratée Period® has the mearing, given.to that ter i
Section.3.2;

"ITA" has theiéaning given to that tefin fiy Section. 13;

"Premijum Redemption Price! has the meatiing given to that térm in S&ction 4. 1
"Quarterly Gommencement Date” means the first day of each 6f ‘March,, June,
September and December ofieach year;

"Quarterly Floating, Ratc Period" means, for the inifial Quarterly Floating Rate
Period, ‘the period cominencing of June, 1, 2015 and ending on and including
August 31, 2015 and theéreafter the péiiod froim and including the day
immediately following the end ‘of the immediately preceding @uartérly 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 Corporatidn in the event of ahy

liquidation, dissolution or winding-up of, the Corporation, whether voluntaty of
invo_lul_]t'arg, or other distribution of the assets of the Corporation .among its
shareholders for the purpose.of winding-up ity affairs;

“ranking as fo dividends" and. similar expressions meen ranking with respect ‘to
priority-in the payment-of dividends by the:Corporation;

"Redemption Pfice! means the: Basic Redemption Prce or the Premiurn

Redemption Price, asiapplicibie;
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(u)  “Series H Shares" meafis the eéiglith Series of Fiist Prefetence Shafes of” the
Corporation designated as Cumulative Redeemable: 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 articles of the
Corporation rélating to-the:Series.H Shares; and

y)  “T-Bill Rate" mears, for any Quarterly Floating Rate Period, the average yield
expressed ‘a5 a percentage per atinbm on thise-montti Goverhment of Canada
Treasury Bills, as ‘reported by the Bank of Canada, for 'the most recent treasuty
bills auctionipreceding the applicable Floating RatesCalculation Date as quoted on

" -the Bloomberg Screen CA3MAY Page, provided.that if such informafion does not
dfipear on, the’ Blobiiiberg Streén CAZMAY Page on the.applicable Floating Rate
Calculation Date, then as determined by thie Corporatxon

1.2, Reféerence'to Statutes

Any reférence in these Series I'Share-Provisions to.any-statute. or any:provision of
any statute shall be deemed to be a referencerto such statute or.such provision.as-amended-orre-

<¢hacted.from time to tine.

1.3  Non-Business Day

If any day.on which any dividend o the Sesies I Shafes is ‘payable or by which
any-other action is required to be taken hereunder is.not a Busihess.Day, such.dividend shall be
payable or such other action shall be required to be taken on itie next succeéding day that is a

Business Day:

1.4  Section References

‘The word “Section” refers to the. particular section of these Series T Share:
Brovisios tinless otherwise indicated,

P Consideration for Issue

The ¢onsideration foi the issue of .each;Series ] Shdre.shall.bé $25.00.
3. Dividends

3,1  Payment.of Dividends

Holders of :Series 1 Shares. (the "Holders”) shall be entitled. to reteive, 'and the,
Corporation-shall paythereon, if, as.and when declared by-the directors-of the-Corporation out of
monies of the Corporation propetly applicable: to. the. payment of dividends, cumulative.
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preferential cashdividends (the "Series'I Dividends") at the Floating Quarterly Dividend Rate as
calculated from time to:time, payable with respect to €ach Quartérly Floating Rate Petiod, on the
Quarterly'Gommencement Date immediately following'each such Quarterly Eloating Rate Petiod
(less dfy tax required to be. deducted and witliheld ‘by ‘the Corporation under applicalile. law).
Such dividends shafl accrue-daily from the date of issue of the. Seres I.Shares. Accordingly, on
each Quartetly: Conimericement Date, the dividend payable on the Seties 1 Shares; if declared,,
shall be in the amounf per share. determlined by multiplying (i) the product. obtained by
multiplying $25.00 by the. Floating Quarterly- Dividend Rate applicablerio, the Quarterly Floating,
Rate Refiod immediatély preceding such Quarterly: Commencement Date by (1i) a. fracfion, the
numerator of whith is the dctual niifiber of days elapsed it such Quarterly Floating:Rate Petiod
and therdenominator of which.is. 365,

The Corporation shall; in'respect of each Quarterly Floating Rate.Petiod,, caléilate.
on each Floating Rate Calculation Date the Eloating Quarterly Dividend Rate for such Quagterly
Rloating Rate Period and shall, on the FloatingRate:Calculation Date, give written notice:thereof
in the'manner provided for in Section 14-to eack person-who at the date.of'such givingnotice is a
Holder of Series I Shares. Each such determindtion.by the Cofgoration of the Floating Quarterly
Dividend Rate:shall, in the absence of manifest error, be final and binding upon the Corporation
and tigofi.all Holders of Series I Shares. If the-Corporation gives notice as providad in.Section 4
to the, Holders of Sefies I Shares of: the redemption:of all of the Series I Shares; the Corporation
shall not ‘be: required to give fotice as provided in this Section 3.1 .of the Floating Quarterly.
Dividend Rate for the ensuing'Quartérly Floating Rate Petiod.

3:2°  Dividends for Other thari a Full Quarterly Floating Rate Périod

The amount of "the dividend for any period which i5 iess than a full Quartetly
Floating, Rate.Period. {an "Irregular Quarterly Floating Rate Period") shall bé'equal. to an amiourt
per Series: I Share detérmined by multiplying (i) the product obtained by multiplying $25.60 by
the Floating Quarterly Dividend Rate applicable to the Quatterly Eloating:Rate Period in which
the. Irregular Quarterly. Floating Rate Period iis. contained by (i) 4 fraction, the numerator of
which is the actual numiber of days elapsed in such Irregular Quaiterly Floating Rate Périod and

the:denominator.of Which.is 365.

3.3 Method.of Payment

Series [ ljiifi'dbndm.sh.aﬁ.@exce.pt in:the-case of redemption, in which cise payment
of Series | Dividends shall be. made on sumrender of the' certificate representing; the: Setjes. I
Shares to be redeemed) be paid (i) by seiding t5.cach. Holder (in the manner. provided for in
Section 14} a cheque. for' such Series 1 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.4ll such Holders failing ‘written ‘instructions from thém. to-
the contiary, in. Jawfil riiohey of Canada. dt par -at.any branch.in Canada of the Corporation's
bankers for' the: time: being or (i) by any othei” réasondble means the Corporation deems
desirable. The posting or-delivery of such cheque on orbefore the,dite on whick:such-dividend
is to be paid to a Holder shall be deemed to be payment and shall satisfy and discharge. 4l
liabilities. for the payment of sich dividends to theexient of the.sum represented- thereby {plus
the amount of any tax required to be deducted aiid witliheld by the, Corporation from the.related
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dividends.as aferesaid) unless such cheque isnot honoured when presented foi payment. Subject

to dpplicablé law, dividends which dre représepted by a: cheque which hids not Béen. prcscnted to
the Corperation'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 paysble shall be forfeited to the

Corporation.

3.4 Cumulative Pavment of Dividends

If on any Quarterly Commencemerit Date, the Series 1 Dividends accrued and
uihpdid to, stich date,are Adt.paid in full on.alf of the Seties 1:Shares then outstanding, such Series
I Dividends, or the unpald part thereof, shall be.pald on -4 subsequent Quarterly Comifieheeinent
Date or Quarterly Commencement Dates determined by-the directors on which the Corporation
shall have sufficient monies properly apyilicable 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 castidividends Lereinprovided for.

4. Rederption
4.1 QOptional Redemption

On any-date after June 1, 2015 that js not a Serdes. ] Conversion Date, subject fo
‘the ‘terms. of"any shares ranking prior to the Sedes I Shares, to applicable law ‘and to the
prowsmns descnbed in Se(‘,twn 6 below the Corporatlon may, upon, gwmg;notlce as hcremaﬁer

payment of an amount m cash for-each Senes I Share so redeemed eiial. to $25 50, together with
all accrued .and unpaid dividends. (for greafer certainty excluding ‘deélaréd dw;dends Wwith 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. byt
exchiding the date fixed for redemption (collectively, the “Premium Redemption Price") (less
any’tax required to be deducted .and withiheld by theé:Corparation under-applicable,law).

On any. S‘eries I Convcrsion Date;, subjec.t to the terms of. any share's- ranking: pnor
‘ Corporatlon may, upnn gwmg notice as heremafter prowdcd at.its optlon, redeem all; 'or- from
time to. time” any part, of the then. outstanding ‘Series 1 Shares by the payinerit of an amount in
cash for'each Series I:Share.so redeerned eqpai 0 '$25.00, together with all. acérued and unipaid
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 Quarterly
Gominencernent Date ‘on:which suéh dividend i§ payablé) up to but excluding the date fixed. for
redemption {collectively, the "Basic Redemption Prigé") (éss any- tax .réqiired t6 be deducted
and-wittiheld by the Corporation under applicable. law).

42  Partigl Redemption

If legs fhan wall 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 2 pro rata
basis. For the putpdse: of detérmining the number-of Series I'Shares to-be redeemed under ‘this
Section 4.2, any fractional -améunt 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 fractiondi atmount of a Series I Share.less
than 0.5 shall be roundéd down to the next sialler whole number.,

4,3  Method of Redémption

The.(-:‘dr‘pbrat‘ion shall give nofice in writing not less  than 30 days and not more
than 60 days prior to the'date-on which the'redemption is to fake:place:of'its intention to redeem
:such.Series | Shares:to each person who, at.the date of giving such: notice, is a Holder. Any such
notice shall be-vatidly and- effectwely Eivén on the dadte on which it is senit to each. Holder iin:the
‘anrief-provided for in Séction 14. ‘Such notice shall set,out the number of such Series I 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
redempition, the Corporation, shall: pay or cause to-be paid to-the Holdérs of ‘Series.I Shares to be
fedééined the Redemption .Btice (less -afy tax required to be deducted and withlield by ihe
Corporation under -applicable law), on presentation and’ surrender, at any place within Canada
designated by such notice, of the cetificate or cerlificates: for such Series I Sharestso called for
redemption. Such payment shall be made:(i) by chequein the amount of the.Redemption Price
(less. any ‘tax required. to be deducted and withheld by the Corperation under applicable law),
payable at par at any branch i Canada. of the Cofporation’s barikers for thé 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 torthe Holders, of ‘Series I"Shares so
called for redemption. uiiless the.chéque is not-honoured when presented.for payment, or (i) by
Aty 6ther: reasonable reans the Corporation, decins désifable:in the amotint of the Redentption
Price (less: any tax required. to be déducted and withheld by the Corporation under applicable
Jaw). 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
‘be.entitled to exeréise dny :of the Hetits of shareholders in: respect thereof, except-to receive:the
Redemption Price therefér(less any tax required to be déthicted and withheld by‘the Corporatxon
under applicable law), unless payment of the: Redemptlon Price shiall not be duly made by the
Corporation. At any time; after notice of redemption is given ag-aforesaid, the €orporation shall
have:the right to deposit the Redemption Price in respect of any or all Series I Shares-called for
rédemptioir. (less .any lax required to be deducted. and withheld by the, Corporation under
-applicable law), or sich pait théreof which a5 at the tifae of defiosit has not'been claimed by the
Holders entifled thereto, With .any. chartered baiik of biiiks or with ahy trust company or trust
companies in. Canada namied in the notice of rédeinption to the credit, of a 'special account or
accourts in trust-for- the respective-Holders of such- shares, to be paid to them respectively upon
surrender to- such barik or- banks or trust company or trust cempanies of the: certificate or
certificates represeriting the safiie, Upon such deposit. or deposns being indds, such shares shall
bédeemed to'be redeemed oft the redemption date specified in thenotice of redemption. After
the. Corporation hag made a deposit:ag aforesaid with respect' to any Series I'Shares, the Holders
thereof shallnot, from- and after the redemption date, be entitled to exercise any of the rights of*
shareliolders in réspect théreof and. the rights-ofithie. Holders thereof“shall be. limited to receiving
a proportion of the amounts so, deposited applicable-to such shares, without interest. Anyinterest
allowed onsuch deposit shall belong;to the.Corporation. .Subject te applicable law, -redemption
monies. that .are represented by a cheque which has not been presented to thie- Corporation!s
bdnkers for payment or that othefwise tefhain unclaimed (in¢luding monies: held. in déposit as
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provided for above) for & period of 'six, years from the: date spetified for redemption shall be
forfeited to the Corporation. .

5. Conversion of Series I Shares

5,1 Conversionat the.Option of the.Holder

Subject fo- applicable law, on June 1, 2020 and on June 1 of every fifth. yeari
thereafter (each, a "Series. 1 Conversion: Date") A Holder upon fiotice-ds héréinafter described,
may convést #ll or any part.6f'the then outstanding Seriés I Shares registeied in. the name ‘of the
Holdeiinto Series H Shares on the basis of one {1) Series H Share foreach Serieg'l 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 Series I Shares as the holder: thereof
shidll cease at. sich time atid the pérson or persoris entitled 1o réceive Serits H Shates upon,such
conversion shall be treated for all purposes as having becore the holder pr holders of fecord of
such.Series H Shares af such time:

The Corporation shall give notice-in writing to the-then Holders of the. Series 1
Shares of the ‘conversion. privilege provided for herein (the. "Conversion Privilege™) -and such
notice shall (1) §et out.the'Series 1. Convétsion Date, (ii) inclidé instructions to such Holders as fo
the method by which su¢h Conversion Pmnlege may- ‘be exercised, asdescribed i Section 5.2
and (iii) bei given, at Teast 30 ‘days and not more than 60 days prior to the: applicable’ Series I
Conversion Date: -On the 30th day. prior to each Series I Conversion Date, the Corperation shall
give notice in. wiiting to the ‘then Holders-of the Series [ Shares of the: Annual Fixed Dividend
Rate defermibed by the Corporatmn for the succeedxng. Subsequeit. Fixed Rate RBériod. Bach

such:noticeishall be.given in the;manner provided for in Section 14.

If the Corporation gives notice as provided in Section 4 to the Holders of the

‘Series I Shares of'the redemption of al] the,Series I Shares, the Corporation. shall not be required
to give.notice as provided in this Section 5.1 to the Holders of the Series.] Shares-of .an-Annual

Fixed. Dividend Raté of the'Conyersion Rrivilége 4nd the right.of any Holder of Seriés I Shares
to convert;such Series.I Shares as herein proyided.shall ceasé.and termifiate.

Holders of Seiies I Shares shall not be, entitled to convert their shares into Series
H ‘Shares on a Series 1 Conversion Date if 'the Corporation determines that there would be
outstandmg on the Senes I Converslon Date less than 1,000, 000 Seneﬂ H Shares after takmg mto
Section 5 and alI Senes H Shafes'tendeféd for conversnon ‘into. Senes I Shares ifi-accordaneewith
the terms of fhie Series H.Shares, The Corporat:on shall glve notice in.writingithereof-as provided
hereindbove, mutatis mutandjs, to all affected’ Holders of Series I Shares at least seven (7) days
prior to the appheable Series: | ‘Conversion Date and will issue and deliver, or cause to be
delivered, prior to such Series I Conversion Date, at the expense of'the Corporation, to such
Holders :of Series I Shares who have sivrendered for conversion any cétificate or certificates

representing Series T Shareg,, new certificates: representmg ihe Serles I:Shares represented by.any
certificate or cerfificates: surrendered as-aforesaid. ‘




52  Method of Conversion

In order to exercise-the Convergioh Privilege, the Holder shall give written hotice
'to-the Corporation at theiregistered office-of thie:Gorporation or theiprincipal transfst office of the.
transfer -agernit for the Series.I Shares in Monteéal or Toronto {the "Conversion. Notice™), which
Gonversion' Notice shall specify thé: nuinber of Series I Shares- held by such Holder fo be
converted on the Seties I Conversiop Date, and §hall bé actoiripanied by the. duly endorsed
certificate or certificates representing the Series I Shares being converted. The! Conversion.
Notice: shall be. given not earlier than the.30th day prior to a Series I Gonversion Date but not
later. than 5:00 pin (Totonito time) on the.15th day preceding.aSeries | Gonversion Date and shal]
be irrevocablé.

Upon exercise by'the Holder of its éght,to convert Series-] Shares into Series H
Shares -or upon an automatic conversion pufsuant to"Séection 5.3, the. Corporation is not-required.
to (but.may at its.option) issue Series H Shares to any- petson whose addréss is in, or-whori the.
Corpioration of its transfer agent has reason to believe is & resident ‘of, any jurisdiction gutside of
Canada, to the.exterit that such issue-would.require:the Corporation to take-any action to*comply
with the securities Iaws or other:laws ofsuchi jurisdiction.

The Corporation shall, gn:écceipt of the Convérsion:Notice and the:duly endorsed
certificate or certificates representing the: Series I Shares being converied by the Holder, giveror
cause to, be given, on the-applicable Series T Conversion. Date, to each Holder of Series I Shares
‘being -converted or as such Holde# may have otherwise directed, a certificate representing the
whole number of Series H Shares into which such. Series | Shares being converted are'to be
converted; registered in thename-of the Holder, or as sich Hdlde”rmay.havé otherwise directed.

If on any conversion under Section 5.1, less than all of thie Series 1 Shates
reprefeiited by anly ceftificate are to be converted, a new certificate’ representing, the balance of”
such.Seites [ Shates 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
payable onsuch shares shall be, entitled. to such dividend notwithstanding-that isuch ;shares are
converted into'Series H Shares:after such record date and on 6r béforesthe.date ofithe'payment of
such dividend.

The issvance of certificates for the Series.H Shares upoit the convérsionr of Series
1. Shates shall be made Without-charge.to the Halders: for any fee or tax in'respect of the'issuance
of such certificates ‘or the Sefies H Shares fepresented thercby; provided, however, fiat the.
Corporation shall not. be requited to pay any tax ‘which fiay be imposed upon the. person or
persons to whom 'such Series H Shares are issued in fespect of the issuance of such .Series A
Shares of thé-certificate«therefor or which may be payable:in regpect of any transfer inivolved in
the issuance and délivery of any such ceitificate in theiname or names cther thas that of the:
Holder or deliver such céttificate unless the' person Of persohs requesting: the issnance 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 Automatic Conversion

Tf the: Corporafion détefinines that there, would remaif. outstandmg on a Series |
.Conversion Date legs than 1,000,000 Series’I Shares after taking into, dccount ‘all, Series [ Shares
tendered for conversion into Series H Shares in accordance with this ‘Section 5 -and 4l] Serfes H
Shiires teidered. for conversion into Series 1 Shares in accordance with the terms. of the Series H
‘Shares, then dll, but ndt part, 6f thé remaining; outstanding Sefies I'Shares shail be automatically
converted into Series H Shares on ‘the. basis of oné ( 1) Séries H Shate for each Seties I Share.on
the applicable Series I Conversion Date and the-Corporation shall give notice in writing theteof;
in accordance, with the provisions. of Section 5:1, mutatis mutandis, to the Holders of such
rcmammg Series 1 Shares at. least seven (7) days pnor to the Series [ .Conversion Date: Such
conversion shall be deemed 'to have been made at the. close: of business on. the Series 1
‘Gonversion Date; so.that the rights-of the.Holder of the Series I.Shares so, coniverted.as the holder
thereof-shall cease at such time. and the person or persons entitled to receiye Series: H Shires
uporn such: conversion shall beitieated for all purpeses as having:become the holder or-holders of
record of such-Seties. H-Shafes. at such'timé.

being so. converted shall be. entltled upoir.surrendér - dunng usual busmess hours atvthe reg:stered
office of the Corporation or:the principal transfer office of the transfer agent for the. Series: I.
Shares in Montr&dl of Tofonito of the certificate or certificates representing Series 1 Shares, not.
prewously 'surrendered for oonvarslon, to. receive, a certificate or certificates representing the
same number of Series H Shares in the manner and sibjéct to the terms and provisions as.
provided in'Section 5.2,

6. Restrictions on Dividends:and Retirement:and Yssue of Shares

So-long as any of the Series T Shares -are outstanding, the: Corporation shal} not,
withott the apptoval.of the Holdefs:

() decl"zir‘c pé’y of et apart' for payment any dividends (bther than stock 'dividcnds

'the Sencs I Shares) 'on any shares of the Corporatioh mnkmg as to dividends
junior to the:Series 1 Shares;

(b)  -except outof the net cash proceeds of a sitbstantially.concurrent issue of ‘shares of
the Corporation-ranking as to ‘capital and dividends, juriior to the Series L. Shares,
redéem or call for redemption, purchase or otherwise: pay off, retire-or'make:any
fetuin of capital i réspect of any shares of the Corporation ranking as to.capital
junior to the Series I Shares;

{c)  redeem or call for redemption, purchéase or otheiwise-pay-6ff.or retive for value-of
make any xeturn of capital in respect of legs ‘than all of the Series I Shares then
outstanding;

(d)  except pursuant.to ‘ady piirchase .obligation, sinking fund, retraction. privilege or

mandatory redemption provisions .attaching: ‘thereto, redeem of cdll for
redemption, purchase or otherwise pay off or refire for value or'mike any return
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of capital in respect of -any First Preference Shares, ranking as to dividends or
capital ona parity with the Series ['Shares; of

(e}  issueany additional Sefies I Shares {othier than.if dccordance with'the conveiSion
provisions of the-S¢ries H Shares) or any shares raiiking as.to dividends:or capita)
prior-to or on a parity with the Serjes I Shares (other than anySeries H Shares
issued upon the conversion:of the Series<] Shares inaccordance with: Section:5),

unless, in each. such -case, «all -accrued and unpaid dividends up to and including, the dividend
payable forthe last corhpleted period for which dividends Wefe payable ori the Series I Sharés
-and on all-ofhet shares of thie Corporation rariking as to dividends; priof to'of on-a:parity with the
Series I Shares, with respect'to the payment of dividends.have been.declared and paid or set.apart
forpzyment.

T Purchase for Cancellation

Subject to applicable. law; any necessary regulatory- approvals and to ‘the

_provisions in Séctiodi 6 above, the Corporation. may- at, ahy time purchase (if'obtainable) for

cancellation the, whole-or any part of the-Series Shares' outstanding, from time to titne, in. the
open market;, through or ffom an:investment dealer or any firm holding membership on a
fecognized stock exchange, or by private agreement. or otherwise, at the:lowest,price or prices at
which, in the.opinion of thé directors of the Corporation;.such:shares are obtainable.

8. Anthoiized Cipitil

Any Seties 1 Sharcs which are redcemed or-purchased in accordance herewith
shall be-cancelled and such Series 1 Shares shall not be reissued by the Corporation, All Series
-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
of‘biisihéss.or thé Seties I' Conversion Date and shall be available. for issuance on the.conversion
0f Series. [ Shares.into Séries:1 Sharés in.dccordance with the terms.of the Series H:Shares,.

9, Liquidation, Dissolition or Winding-Up

In the-event of the liquidation, dissolution or winding-up of the Corporation,
whetlier voluntary orinvoluntary, or:any other distribution of assets of the Cotpoation ainon its
shareholders-for'the purpose of winding-up its affairs, the. Holders shall 'be.entitled to payment of
-an.aimount equal to §25.00. per Series T Share, plus. an amount equal fo-all accrued and unpaid:
divideiids up to but. excluding the date. of payment or distribution (less any tax required to be,
deducted and withheld by the. Gorporation under applicable-law), hefora. any armounts shal] be
paid-or any assets of the Gorporation distributed 1o the. holders of any shares, ranking. junior:as to
capita] to the.Series I'Shares. WUpon payment: of such:amounts, the: Holders shall not be entitled-
to sharé:ih any furtlies distiibution.of the-asséts of the Corporation.

10.  Voting Riphts
The Holdérs will not bé entitled (except a8 otherwisé provided by, law and.except
formeetings of the holders of the First Preference:Shares as a class and meetings of the holders
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of 'the Series I ‘Shiares as & series) to recéive ndtice of, attend at, .or vole at any reeting of
shareholdets of the Corpo‘fation‘t]ﬁl_ess and until‘the Cofporation shall havefiled 6 pay eight.(8)
Series.I Dividends on the Sen'es I Shares payable in respect: of any Quarterly® F!oatmg Rate,

whether or not there. are any monies ofthe Corporatlon properly apphcable fo the paymcnt of
Séries: I Dividerids. In the evént of Such non-payment; and for on]y so long: as. any such
dividends remain in. arrears, the Holders shill have the right. to fecéivé notice, of and to aftend
e¢ach meeting, of shareholders of the. Corporation which: takes, place mofe than 60 days after the
date-on which the: failure first occurs: (pther than -a separate meeting of the: holders of -another
seHes ot class of shates) 4iid such Holders shall have the right, at any such.meeting, to one (1)
vote foreach Series T Share held. Subject'to apphcable law, no: other voting right§ shall attach to
the-Series ['Shares-in any-circumstanees:. The voting rights of therHolders shall forthiwith cease-

upon payment by-the Corporation of any and all such.dividends in arrears-on‘the Series:I Shares
to which the Holders aré entitled, until such time:as the. Corporation.may. again fail. to- pay: eight
(8) Series I Dividends on’the Séries 1 Shares payable.in respéct of- any Quaiterly Floating Rate.
Period, 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, thé: paymient -of
Sefiés I Dividends, in which event. such voting rights shall become efféciive again and so on

irom time‘to fime.
11, Modification

‘The provisions attaching to the Stries | Shares-iay be repealed, altered,;modified
or amended from time totime with such approvil as'may then be réquired by the Corporations
Act (Newfoundiand and Labrador),‘any-such approva] to be given-in accotdance with Section 12,

12.  Approval of Holders of Serigs 1 Shares

121 Approval

Any ap'pro'val of the Holders with respect to any matters requiring’the consent of
thie Holders may be given in such manner as then required by law; subject to-a minimum
requirertient that ‘suich approval be given by resélution sighed by all the. Holders or by a
resolution passed by fhe affirmative vote of not l&ss that two-thirds of the votes cast by the
Holders who voted in Tespect of that resolution at a meetxng of the Holders duly: cilled for that
purpose and at which the. Holders -of af least a majority ‘of the outstanding Series I Shares are
presefit’ or feprésented by proxy. If at any. such meeting the Holder(s) of ‘a majority of the
oufstanding Series 1 Sharés aie not present of:fefiresénted by proxy. within 30 minutes after«the
time appointed.for the meeting, then the meeting shall be adjouiied to sach date not.less thar 14
days thereafter en the.corresponding day of the: week and at the same time and place, as that
originally fiked by the notice convening the meeting, .and not less than seven (7).days' written
notice shall be given of Such adjouined meeting. At.such adjoumed meeting; the. ‘Holder(s) of
Series: I Shares. represetited in persoh or, by proxy shall foim. ibe necessary quorum. At any
meeting of the Holders as a serigs, each Holder:shall be entitled! to one vote in. regpect of &ach

Sertes’] Share.held,
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1222  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
preseribed by-the by-laws of+the: Corporation in-respect. of meetings. of shareliolders or, if-not so
prescribed, 4§ fequired by liw. Oh evéry poll taken at.every miecting of Holders, each Holder
entitled to vote thereof shall haveione vote in respect of-each Series,] Share held.

13. Tax Electiun_

The Corporation'shall glect, in thesmannér and Withifi thié fithé provided undef the
dncome Tax Act (Canada) (the "ITA"), under subsection, 191.2(1) of the ITA, or any sugéessor or
replacéirent provision of similar-effect, and take-all. other necessary action under the ITA, to pay
OF cause, paymerit of the tax.under Part V1.1 of'the'ITA at a rate-such that corpordte Holders will
not be-required to pay tax on dividends reteived oh ‘the Serigs 1 Shaies under Rart IV.1 of'‘the
ITA or any successor or-replacement provision of sifnilar efféct.

14.  Communijcations with Holders

Except as specifically provided efsewhere in these:Series | Share Provisions, any.
notice, chieque or ethei communication. from the Corporation herein provided for shall be
sufficiently givén, sent 6t miade if délivered orif.sent by first class unregistered .mail, postage
prepaid; to each Holderat the last address 6f such Holdet s it appiears on,the securities register
of'the Corporatign or, in the case of“joint Holders, to the .address. of the Holder whose namé;

appears first in:the securities register-of the:Corporation as one:of such joint Hglders; or, in the.

event. of the address of any of such Holders not.so appearing, then fo the last address .of such
Holder known to the Corporation, Actcidental failure:to give such notice or-other communication
to-one.or'more Holders of the Séries I Shares, shall not-affect the. validity of the riotices or other
communications properly given or :any -action taken ‘pursuant to such notice of -other
commudication but, upon such failure being discovered, the:notice or other communication, as
the case miay be, 'shall begent: fofthwith to-fuch Holdér or Holders,

If any notice, clieqire-or other communication froin the Corporation -given to. a
Holder pursyant to'this Section' 14 is.retumed on thrée.conseéutive;occasions because-the Holder
cannot be found, ‘the Corporation shall not be required fo give or mal any' farther notices,
chequesror .other communications. fo ssuch sharehglder until the Holder informs the Cotporation
in writing:of such Holdef'smew address.

If the:director§ determinesthat mail. service is or is threatened to beinterrypted. at
thie time when the Corporation is requited or elects to give dny iictice; hereunder by ail, or is
required to.send any-cheque or any. share certificate to:a Holder, whether it connectioh with the
redemption of Series 1 Shares or otherwise, the:Corporation may, notwithstanding:the provisions
héresf:

(@)  give such riotice by publication. thefeof once in a daily English. language
hewspaper of general éirculation. published ih. each of St: Johnl§ Monttéal and
Toronto: and oncg in a daily French language newspaper published in Montréal
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and such notice shall be deemed to 'have been. validly given. on. the: day next
succceding its publication in ail of such cities: and

(by  fulfill the requirement to send such cheque-or such share certificate; by arranging
for the-deliyery thereof to.such Helder by thetransfer agent forthe"Series,1 Shares.
at its principal .offices in- Montréal or Toronto, and such cheque and/or, share.
vertificate shall be deéied. 16 havé beén.sent 6i the date.on which notice of such
arrangement shall bave béen given as prowded in (a) abové;.provided that as-soon,
as'the directors detcrmine that'mail service;is:no longer interrupfed or thréatened
to be interrupted, such- cheque or share certificate, if'not therctofore delivered to
§uth Holder, shiall.be sent by-muil as'hérein provided.

15,  Bosk-Entiv.Systein Qily

If the Series'.] Shares are. held through the. book-¢ittfy only system of CDS
Clearing.and Depository. Services Inc: ("CDS“), then the beneficial owner thereof ‘shall provide

instructions only by'such bepeficial owner providing instructions‘to fhie:CDS participant through

‘whoin such beneficial. owner holds such Series I Shares. Beneficial owners of Seties 1 Shares
will fiot have. thé right to receive share certificates representing their ownership of the Series 1

Shares;

Ha169402vF
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SCHEDULE “A”
FORTIS INC.
FIRST PREFERENCE SHARES, SERIES J

The tenth series of First Preference Shares of the Corporation shall counsist 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™):

I. Interﬂ_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 rhost
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, Septermber and December of each year
commencing with March 1, 2013;

(e) "Dividend Period" means the period from and including the date of initial issue of
the Series J 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;

6] "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 (he
Corporation in the event of any liquidation, dissolution or winding-up of the
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Corporation, whether voluntary or involuntary, or eother distribution of the assets
of the Corporation among its shareholders for the purpose of winding-up its

aflaifs;
(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 assels 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;

U "ranking as lo 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 to 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 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

[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 Seetion References

The word "Section” reférs to the particular section of these Series J Share
Provisions unless otherwise indicated.

2. Consideration for Issue

The considcration for the issuc 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 $1.18735 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 acenie daily from the
date ofissue of the Series J 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 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.J 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 1o 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 falls.

33 Method of Payment

Series J Dividends shal! (except in the case of redempiion, 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 paymént 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 withheid 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.

34 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 ] Shares then outstanding, such Series J
Dividends, or the unpaid pari 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
Sheres, 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 from
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 egual 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 {, 2020,

(d) $25.25 if redeemed on or after December 1, 2020, but before December 1, 2021;
and

(© $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 a 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 Serics 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 Senes J
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 J Shares so
called for redemption. Such payment shall be made (i} by cheque in the ambunt of the
Redemption Price (less any tax required to be deducted and withheld by the Corporation under
applicable law) payabie 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 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 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 lo receive the
Redemption Price theretor (less any tax requiredto 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 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
companics 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 shail
be deemed to be redeemed on the redemption date specified in the notice of redemption. Afier
the Corporation has made a deposit as aforcsaid 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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shafebolders in respect thereof and the righis of the Holders thereof shall. be. limited te 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 represenied by a ¢heque which has not been presented to the Corporatlons
barikers 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. Restrictions 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 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 Seties J Shares) on any shares of the Corporation tanking as to dividends
junior to the:Series ) 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 J Shares,
redecem 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
Jjunior to the Series J Shares,

(c) redeem or call for redemption, purchase 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. then
outstanding;

(d)  except pursuant fo any purchase obligation, sinking fund, retraction privilege or
mandatory iedemption provisions attaching thereto, tedeem or call for
redemptlon purchase or otherwise pay off of rétire-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, ] Shares; or

(e) issue any additional Series J Shares: or any shares ranking as. to dividends -or
_capital prior to 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 ] Shares
and on all other shares of the Corporation rankihg as to. dividends prior to or on a parity with the
Series J Shares with-respect to the payiment of ‘dividends have been declared and paid of set apait
for payment.

6. Purchasc 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 Serics J Shares outstanding from time to time, in the
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open market, through 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 opirion of the directors-of the Corporation, such shares are obtaihable.

7. ‘Authorized Capital

Any Series J Sharés which aré rédeemed of purchased in accordance, hérewith
shall be.cancelled and such Seriés ] Shares.shall not be reissued by the Corporation.

8. Liduidatien, Dissclution.or Winding-Up

In the event of the liguidation, disgsolution or winding-up of the Gorporation,
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, amounit equal to $25.00 pér Series. ] Share, plus an arhount equal to, all acérued 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 ] Shares,. Upon payment of such amounts, the Holders shall riot be entitled
to share:in any further distribution of the.assets of the Corpdration.

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 meetingswof the. helders
-of the Series J Shares as a series) to receive notice. of, attend .at, or vote -al any meeting of
shareholders. of the:Corporation unless-and until the* Corporatlon shall have failed to pay eight (8)
quarteily Series' ] 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 non-
payment, and-for only so long as.any such.dividends remain in arfears, 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 méeeting of the holders 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.] 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 améirs-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 or
not there are any monies of. the Corporation ptopetly applicable to the payment of Series ]
Dividends, 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 J Shares may be:repealed, altered, modified
or amended from time 1o time with such-approval.as may- thén bé required by the Cotporations

Act (Newfoundland and Labradof), any such approval'to be given in.accordance with Section 11.

11. Approlva'l.of Holders.of Series J Shares

11.1  Approval

Any approval of thie- Holders ‘with respect to, any matters requiring: the consent of
the. Holders may be given in such manner as then required by law;. subject t6.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 fiot less than two-third$ of the. votes cast by the
Holders who voted in respéét of that resolutioh. at a meeting of the Holders duly. called forthat
purpose and -at 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 rhajority 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 meetifig 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 not less than. seven (7} days' written
notice. shall be given of such adjourned meeting. At such adjourned meeting, the Holder(s) of
Series | Shares represented in person or by proxy $hall form the necessary quorum. At any
meeting of the. Holders as a.séries, each Holder shall be entitled to one vote in respect of each
Series.J Share held.

11.2  Formailities, 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 eveiy poll taken at every meeting of Holders, each Holder:
eiititled to vote thereof 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 the ITA, or any successor or
replacement.provision of similar effect,.and take all other necessary action under the ITA, to pay
or cause paymenit-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 TV.1 of the
ITA or any-successor orréplacement provision of similar effect.

13. Communications with Holders

_Except as specifically provided elsewhere in thése Series J Share Provisions, any
notice, chieque 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, postdge
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prepdid, to each Holder at thé, last 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 ‘Corporatien as-one of 'such joint Holders, er, ifi the.
event of ‘the address of any of such Holders not so appearmg, thén. 1o the last ‘address .of such
Holder known to the Corjoration. 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 er other
communications properly given or any action taken pursuant to- such riotice or other
communication but, upon such failure being discovered, the notice or other: communication, as
the case may be, shall be sefit forthwith to such Holdér or Holders. '

If -any- noticé, chéque or other communication from the Corporation given 1o a
Holder pursuant to this Section 13 is returned on three:consecutive.occasions because-the Holder
canhot be found, the Corporation shall not be required to give or mail any fufther notices,
cheques-or other communicationsto such shareholder until the Holder inforins the Corgoration
in writing of such Holder's:new address:

If the directors-determine that mail service is or is threatenied to be interrupted -at
the time when the Corporation is required of elects to give any notice hereunder by mail, or is
fequired 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 thie provmons:
hereof:

(a) give such notice by publicationi thefeof once in a daily: English language
riew§paper 6f general circulation published in -each of St. John's, Montréal and
Toronto, and once in a daily French language newspaper pubhshed in Moritréal
and such netice 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 chequé or such share certifi cate by-arranging
for the delivery theréof to‘such Holder by the transfer agent for the:Series J Shares
at.-its principal offices in Montréal or Toronto, and such cheque .and/or share.
cerfificate shall be-deemed to have been sent on the.date on which notice of siuch
arrangement shall have been-given as prov1dcd in (a)-above, provided that as soon
as the. directors .detérmifié 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.

I4.  Book-Entry System Only

If the Series ] Shares are held through the book-entry only system of CDS§
Ciearing and Depository-Services Inc: ("CDS"), then the: beneficial owner ‘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.J Shares
will not have the fight to receive share cerlificates representing their ownership of the Series J
Shares.

(3629362_1:DOC)
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THE CORPORATIONSACT
FORM 5

CERTIFICATE OF AMENDMENT

(Sections 279, 286)

Corporation Name:  FortisInc.
Corporation Number: 21782
Date of Amendment: July 11, 2013

| 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.

REGISTRAR OF COMPANIES
For Province of Newfoundland and L abrador
July 12, 2013
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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.

S ) March 6, 2014
e L )=
Dean Doyle 4 Date
Registrar of Companies - NL
OF PA
Company No. ____¢ Q | _]_ ff

ries_FCoruang &5 A0+

Receipt No. __

Commercial Registrations Division, Service NL
PO Box 8700, St. John’s NL A1B 4J6



BELISTRY .; ( OMPAMIES

Company No. 0/ ‘1

, _FE_)otf.- N)TS ’ZOIL{

Filed

@ W Receipt NO. s

GOVERNMENT OF

NEWFOUNDLAND AND LABRADOR
Department of Government Services and Lands REG | STE H ED

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

Date Received IFee Received

Registry of Companies, P.O. Box 8700, Confederation Building, St. John’s, NF., A1B 4J6



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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HEWE U;‘E_ﬁlﬂ []d Service NL
Labrador

THE CORPORATIONS ACT
FORM 5

CERTIFICATE OF AMENDMENT
(Sections 279, 286)

Corporation Name:  Fortis Inc.
Corporation Number: 21782
Date of Amendment: September 16, 2014

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.

er~ 70 &

REGISTRAR OF COMPANIES
For Province of Newfoundland and Labrador
September 16, 2014





















































































REGISTRY OF COMPANIES
Company No, ALF g2

o Filedw
@ .

Receipt No.

Neerlﬁ dland 7@ 7 e Service NL
Labrador Registrar of Compames Commercial Registrations Division

CORPORATIONS ACT
(Section 253)
EXEMPTION ORDER
1 — Name of Corporation 2 — Corporation No.
Fortis Inc. , 21782

3 — Type of Application for Exemption

Proxy Solicitation s. 253

4 — Exemption 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.

7 7 6 December 2, 2016
P — -~

_~Bean Doyle . Date

Registrar of Companies - NL

Commercial Registrations Division, Service NL
PO Box 8700, St. John’s NI. A1B 4J6




Filed
C 1

GOVERNMENT OF

REGISTRY OF C%MPANIES

B

Company No.

Decemper 2,200

Receipt No.

Tese 2024

NEWFOUNDLAND AND LABRADOR

Department of Government Services and Lands

The Corporations Act (Form 31}
Application for Exemption (Regulation 42)

Registrar of Companies

I, Name of Corporation 2. Corporation No,
Fortis Inc. 21782
3. Type of application for exemption '

0O Name of Corporation s.17
U Trust Indentures ss,146(2)
¥ Proxy Solicitation 5,253

O Financial Disclosures 5.25%

O Auditor Exemption ss. 266(4)

0O Audit Committee ss. 276(2)

O Continued Reference to Par Value ss. 297(2)
O Distribution to the Public Reg. 33

4, Name and Address of Applicant
Beth McGrath, Mcinnes Cooper, P.O. Box 5939, St. John's, NL A1C 5X4
5. Capacity of Applicant
Solicitor for Fontis 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 that the information given in this application and accompanying documents is

true and complete in every respect.

Signature of Applicant Date
ML A 12/1/2016

For Departmental Use Only

Date Received Fee Received
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Registry of Companies, P.O. Box 8700, Confederation Building, St, John’s, NF., A1B 4J6

RECEIVED
| DEC 02208

REGISTRY OF
COMPANIES

Ep——

1%




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 Sharehoiders' 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 51-102") 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 fulfilment 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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]:7% Reccipt No. "
Newfoundland el
Registrar of Comsenwige §L
Labrador Commercial Registrations Division
CORPORATIONS ACT
(Section 253)
EXEMPTION ORDER
1 — Name of Corporation 2 - Corporation No.
Fortis Inc. 21782

3 — Type of Application for Exemption

Proxy Solicitation s. 253
Financial Disclosures s. 259

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.

] C: cltober
Wendeiant October, 2020

heena Evans Date
Deputy Registrar
Commercial Registrations Division

Commercial Registrations Division ~ Digital Government and Service NL
PO Box 8700, St. John's NL A1B 4J6
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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
: P O : 9/29/2020
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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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