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MEMORANDUM OF ASSOCIATION
OF

3054167 NOVA SCOTIA LIMITED

1. The name of the Company in all its language forms is:
3054167 NOVA SCOTIA LIMITED

2. The Company shall have all the powers, capacity, rights and privileges of a natural
person including the capacity, without the confirmation of the Supreme Court of Nova Scotia, ora.
Judge thereof, to:

(a) sell or dispose of its undertaking, or a substantial
-~ part thereof;

(b)  distribute any of its property in specie among its
members; or

(© amalgamate with any company or other body of

persons.
3. The liability of the members is limited.
4. The capital of the company shall consist of:

1‘,000,000 common shares without nominal or par value

with power to divide the shares in the capital for the time being into several classes and/or to attach
thereto respectively any preferential, deferred or qualified rights, privileges or conditions, including
restrictions on voting rights and including redemption and purchase of such shares, subject however
to the provisions of the Companies Act.



The undersigned subscriber is desirous of being formed into a company in pursuance
of this Memorandum of Association and respectively agrees to take the number and kind of shares
in the capital stock of the Company set below my name and address.

Name, Address and No. of Shares taken by Subscriber

Koo 0

Robert W. Carmichael

Suite 1100

1959 Upper Water Street

Halifax, Nova Scotia

one common share without nominal or par value

Y oolans e nalolbel

Witness to the above signature

DATED the 12th day of March, 2001.

00000/0033/393229/8FF101.WPD




PROVINCE OF NOVA SCOTIA
HALIFAX REGIONAL MUNICIPALITY

IN THE MATTER OF THE INCORPORATION
OF
3054167 NOVA SCOTIA LIMITED
- and -
IN THE MATTER OF THE EVIDENCE ACT

I, Robert W. Carmichael, Barrister, of Halifax, Halifax Regional Municipality, Province of
Nova Scotia, do hereby declare as follows:

1. I have been engaged in the formation of 3054167 Nova Scotia Limited about to be
incorporated under the Companies Act.

2, All the requirements of the Companies Act in respect of registration and of matters precedent
and incidental thereto have been duly complied with. '

AND I make this solemn declaration conscientiously believing the same to be true and
o knowing that it is of the same force and effect as if made under oath and by virtue of the Evidence

Act.

DECLARED by the above-named
Declarant, before me, at Halifax, Halifax
Regional Munigipality, Province of Nova
Scotia, the \'171;{, day of March, 2001.

v

Lo 8

Robert W. Carmichael

g,

A Barrister of the Supreme
Court of Nova Scotia

TR oy
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3054167 NOVA SCOTIA LIMITED
RESOLUTION OF THE SOLE SHAREHOLDER
BE IT RESOLVED as a special resolution of the company that the company’s
articles of association be repealed and the attached substituted therefore.
CERTIFICATE
I hereby certify that the foregoing is a true copy of a special resolution dated
the Q‘) o day of May, 2001 signed by the sole shareholder of the company in the manner authorized

by law and that said special resolution is now in full force and effect.

DATED the 5" day of May, 2001.

%Xﬁ«[z

Richard J. Sﬁﬁfsvecretary

17869/0064/4081 92/8QY_01 L.WPD ‘ '
| ~ A



ARTICLES OF ASSOCIATION
OF

3054167 NOVA SCOTIA LIMITED

INTERPRETATION

In these Articles, unless there be something in the subject or context inconsistent therewith:
(a) "the Act" meansthe Companie;Act, R.S.N.S.1989,c.8 1 and all amendments thereto;
(b) "the Board" means the Board of Directors of the Company;

(c) "the Company" means 3054167 Nova Scotia Limited;

(d "the Directors" means the members of the Board of Directors of the Company for the
time being;

(e) "the Office" means the registered office for the time being of the Company;
® "the Register" means the register of members kept pursuant to Section 42 of the Act;

(2) "the Registrar" means the Registrar of Joint Stock Companies appointed under the
Act and includes the Deputy Registrar or any person authorized by the Governor in Council
to perform the duties of the Registrar in his absence;

(h) "month" means calendar month;

) "in writing" and "written" includes printing, lithography and other modes of
representing or reproducing words in visible form;

) "these Articles" include these Articles of Association and all amendments thereto;
&) "reporting issuer” shall have the meanings as set out in Section 2 of the Act;
D "Secretary" includes any person éppointed to perform the duties of the Secretary

temporarily;



(m)  "special resolution" has the meaning assigned by Section 87 of the Act;
(n)  words importing the singular number only include the plural number and vice versa;
(0) words importing the masculine gender only include the feminine gender;

(p)  words importing persons include corporations and any other entity, mcludmg
partnerships and limited partners.

2. The regulations appearing in Table A in the First Schedule to the Act shall not apply to the
Company.

3. The Directors may enter into and carry into effect or adopt and carry into effect any
agreement or agreements made in connection with the incorporation of the Company on behalf of
the Company and shall have full power to agree to any modification in the terms of any such
agreement or agreements, either before or after their execution.

4. The Directors may, out of any moneys of the Company, pay all expenses incurred for the
formation and establishment of the Company.

5. The business of the Company may be commenced as soon as the Directors think fit.
SHARES
6. The Directors shall control the shares and, subject to the provisions of these Articles, may

allot or otherwise dispose of them to such persons at such times, on such terms and conditions, for
such consideration and either at a premium or at par as they think fit.

7. The Directors may pay on behalf of the Company a reasonable commission to any person
in consideration of that person subscribing or agreeing to subscribe (whether absolutely or
conditionally) for any shares in the Company, or procuring or agreeing to procure subscriptions
(whether absolute or conditional) for any shares in the Company. The commission may be paid or
satisfied in cash or in shares, debentures or debenture stock of the Company.

8. On the issue of shares the Company may arrange among the holders thereof differences in
the calls to be paid and in the times for their payment.

9. If the whole or part of the allotment price of any shares is, by the conditions of their
allotment, payable in instalments, every such instalment shall, when due, be payable to the Company
by the person who is at such time the registered holder of the shares.

10. Shares may be registered in the names of joint holders not exceeding three in number.

11.  Thejoint holders of a share shall be severally as well as jointly liable for the payment of all
instalments and calls due in respect of such share. On the death of one or more joint holders of
shares the survivor or survivors of them shall alone be recognized by the Company as having title
to the shares.



12, Save as herein otherwise provided, the Company shall be entitled to treat the registered
holder of any share as the absolute owner thereof and accordingly shall not, except as ordered by a
court of competent jurisdiction or required by statute, be bound to recognize any equitable or other
claim to or interest in such share on the part of any other person.

CERTIFICATES

13.  Certificates of title to shares shall be in such form as the Directors may from time to time
approve.

14.  Certificates of title to shares shall be signed (i) by the President, a Vice-President or a
Director, and (ii) by the Secretary, an Assistant Secretary or such other persons as the Directors may
authorize and, if the Directors have appointed a transfer agent for the Company, (iii) by an
authorized officer of such transfer agent. The signature of the President or Vice-President and, if
a transfer agent has been appointed, of the Secretary or Assistant Secretary may be engraved,
lithographed or printed upon the certificates or any one or more of them and all such certificates,
when so executed shall be valid and binding upon the Company. Ifthe Company has appointed only
one Director and officer, share certificates shall be signed by that Director alone as sole Director.

15. Subject to any regulations made at any time by the Directors, each shareholder may have title
to the shares registered in such shareholder’s name evidenced by any number of certificates so long
as the aggregate of the shares stipulated in such certificates equals the -aggregate registered in such

name.

16. Where shares are registered in the names of two or more persons, the Company shall not be
bound to issue more than one certificate or one set of certificates, and such certificate or set of

certificates shall be delivered to the person first named on the register.

17.  Any certificate that has become worn, damaged or defaced may, upon its surrender to the
Directors, be cancelled and replaced by a new certificate. Any certificate that has become lost or
destroyed may also be replaced by a new certificate upon proof of such loss or destruction to the
satisfaction of the Directors and the furnishing to the Company of such undertakings of indemnity

as the Directors deem adequate.

18. The sum of one dollar or such other sum as the Directors from time to time determine shail
be paid to the Company for every certificate other than the first certificate issued to any holder in

respect of any share or shares.

19.  The Directors may cause one or more branch registers of members to be kept in any place
or places, whether inside or outside of Nova Scotia.

CALLS

20. The Directors may from time to time make such calls as they think fit upon the shareholders
in respect of all monies unpaid on the shares held by them respectively and not made payable at
fixed times by the conditions on which such shares were allotted and each shareholder shall pay the



amount of every call so made to the persons and at the times and places appointed by the Directors.
A call may be made payable by instalments.

21. A call shall be deemed to have been made at the time when the resolution of the Directors
authorizing such call was passed.

22.  Atleast fourteen days' notice of any call shall be given, and such notice shall specify the time
and place at which and the person to whom such call shall be paid. ‘

23.  If the sum payable in respect of any call or instalment is not paid on or before the day
appointed for the payment thereof, the holder for the time being of the share in respect of which the
call has been made or the instalment is due shall pay interest on such call or instalment at the rate
of fifteen per centum per annum from the day appointed for the payment thereof up to the time of
actual payment.

24. At the trial or hearing of any action for the recovery of any money due for any call, it shall
be sufficient to prove that the name of the shareholder sued is entered on the register as the holder
or one of the holders of the share or shares in respect of which such debt accrued, that the resolution
making the call is duly recorded in the minute book and that notice of such call was duly given to
the shareholder sued in pursuance of these Articles. It shall not be necessary to prove the
appointment of the Directors who made such call or any other matters whatsoever and the proof of
the matters stipulated shall be conclusive evidence of the debt.

25.  The Directors may, if they think fit, receive from any shareholder willing to advance it all
or any part of the monies due upon shares held by him or her beyond the sums actually called for;
and upon the monies so paid or satisfied in advance or so much thereof as from time to time exceeds
the amount of the calls then made upon the shares in respect of which such advance has been made
the Company may pay interest at such rate, not exceeding fifteen per centum per annum, as the
shareholder paying such sum in advance and the Directors agree upon, or the Directors may agree
with such shareholder that the shareholder may participate in profits upon the amount so paid or
satisfied in advance.

FORFEITURE OF SHARES

26.  If any shareholder fails to pay any call or instalment on or before the day appointed for
payment, the Directors may at any time thereafter while the call or instalment remains unpaid serve
a notice on such shareholder requiring him or her to pay the call or instalment together with any
interest that may have accrued and all expenses that may have been incurred by the Company by
reason of such non-payment.

27.  The notice shall name a day (not being less than fourteen days after the date of the notice) -
and a place or places on and at which such call or instalment and such interest and expenses are to
be paid. The notice shall also state that, in the event of non-payment on or before the day and at the
place or one of the places so named, the shares in respect of which the call was made or instalment
is payable will be liable to be forfeited.



28.  Ifthe requirements of any such notice are not complied with, any shares in respect of which
such notice has been given may at any time thereafter, before payment of all calls or instalments,
interest and expenses due in respect thereof, be forfeited by a resolution of the Directors to that
effect. Such forfeiture shall include all dividends declared in respect of the forfeited shares and not
actually paid before the forfeiture.

29, When any share has been so forfeited, notice of the resolution shall be given to the
shareholder in whose name it stood immediately prior to the forfeiture and an entry of the forfeiture
shall be made in the register.

30.  Any share so forfeited shall be deemed the property of the Company and the Directors may
sell, re-allot or otherwise dispose of it in such manner as they think fit. _

31.  Directors may at any time before any share so forfeited has been sold, re-allotted or otherwise

disposed of, annul the forfeiture thereof upon such conditions as they think fit.

32. - Any shareholder whose shares have been forfeited shall nevertheless be liable to pay and
shall forthwith pay to the Company all calls, instalments, interest and expenses owing upon or in
respect of such shares at the time of the forfeiture together with interest thereon at the rate of fifteen
per cent per annum from the time of forfeiture until payment. The Directors may enforce such
payment if they think fit, but are under no obligation to do so.

33. A certificate in writing under the hands of two of the Directors and countersigned by the
Secretary or a certificate under the hand of the sole Director if there be only one stating that a share
has been duly forfeited on a specified date in pursuance of these Articles and the time when it was
forfeited shall be conclusive evidence of the facts therein stated as against all persons who would
have been entitled to the share but for such forfeiture.

LIEN ON SHARES

34.  The Company shall have a first and paramount lien upon all shares (other than fully paid up
shares) registered in the name of each shareholder (whether solely or jointly with others) and upon
the proceeds from the sale thereof for the debts, liabilities and other engagements of the shareholder,
solely or jointly with any other person, to or with the Company, whether or not the period for the
payment, fulfilment or discharge thereof has actually arrived, and such lien shall extend to all

dividends from time to time declared in respect of such shares. Unless otherwise agreed, the

registration of a transfer of shares shall operate as a waiver of any lien of the Company on such
shares.

35.  For the purpose of enforcing such lien the Directors may sell the shares subject to it in such
manner as they think fit; but no sale shall be made until the period for the payment, fulfilment or
discharge of such debis, liabilities or other engagements has arrived, and until notice in writing of
the intention to sell has been given to such shareholder, or his or her executors or administrators and
default has been made by the shareholder or the executors or administrators in such payment,
fulfilment or discharge for seven days after such notice.



36.  Thenet proceeds of any such sale after the payment of all costs shall be applied in or towards
the satisfaction of such debts, liabilities or engagements and the residue, if any, paid to such
shareholder or the shareholder's executors, administrators or assigns.

VALIDITY OF SALES

37.  Upon any sale after forfeiture or the enforcing of a lien in purported exercise of the powers
given by these Articles the Directors may cause the purchaser's name to be entered in the register in
respect of the shares sold, and the purchaser shall not be bound to see to the regularity of the
proceedings or to the application of the purchase money, and after the purchaser's name has been
entered in the register in respect of such shares the validity of the sale shall not be impeached by any
person and the remedy of any person aggrieved by the sale shall be in damages only and against the

Company exclusively.

TRANSFER OF SHARES

38.  The instrument of transfer of any share in the Company shall be signed by the transferor.
The transferor shall be deemed to remain the holder of such share until the name of the transferee
is entered in the register in respect thereof and shall be entitled to receive any dividend declared
thereon before the registration of the transfer.

39.  The instrument of transfer of any share shall be in writing in the following form or as near
thereto as circumstances will permit:

For value received I (we) assign and transfer unto

Please insert social insurance number or other tax identifying number of assignee

Please print name and address including postal code of assignee

shares of the Company represented by this certificate.

Date

Signature

40. The Company is a private company, and:

(a) no transfer of any share or prescribed security shall be effective unless or until
approved by the Directors;

(b) the number of holders of issued and outstanding prescribed securities or shares of the
Company, exclusive of persons who are in the employment of the Company and exclusive



of persons who having been formerly in the employment of the Company, were, while in that

 employment and have continued after termination of that employment to own at least one
prescribed security or share of the Company shall not exceed fifty (50), two or more persons
or companies who are the joint registered owners of one or more prescribed securities or
shares being counted as one holder; and

(c) the Company shall not invite the public to subscribe for any of its securities.

In this Article, “private company” and “ securities” have the meanings ascribed to
those terms in the Securities Act (Nova Scotia) and “prescribed security” means any of the
securities prescribed by the Nova Scotia Securities Commission from time to time for the
purpose of the definition of “private company” in the Securities Act (Nova Scotia).

41.  The Directors may, without assigning any reason therefor, decline to register any transfer of
shares not fully paid up or upon which the Company has a lien.

42.  Every instrument of transfer shall be left at the office of the Company or its transfer agent
where the principal or a branch register of members is maintained for registration together with the
certificate of the shares to be transferred and such other evidence as the Company may require to
prove the title of the transferor or his or her right to transfer the shares.

43. A fee not exceeding Five Dollars ($5.00) may be charged for each transfer and shall, if
required by the Directors, be paid before its registration.

44, Every instrument of transfer shall, after its registration, remain in the custody of the
Company.

45.  Any instrument of transfer that the Directors decline to register shall, except in case of fraud,
be returned to the person who deposited it.

TRANSMISSION OF SHARES

46.  The executors or administrators of a deceased member (not being one of several joint
holders) shall be the only persons recognized by the Company as having any title to the shares
registered in the name of such member. When a share is registered in the names of two or more joint
holders, the survivor or survivors or the executors or administrators of the deceased survivor, shall
be the only persons recognized by the Company as having any title to, or interest in, such share.

47.  Notwithstanding anything in these Articles, if the Company has only one member, not being
one of several joint holders, and that member dies, the executors or administrators of such deceased
member shall be entitled to register themselves in the register of members as the holders of such
deceased member's share whereupon they shall have all the rights given by these Articles and law
to members.



48.  Any person becoming entitled to shares in consequence of the death or bankruptcy of any
member or in any way other than by allotment or transfer upon producing such evidence of being
entitled to act in the capacity claimed or of his or her title to the shares as the Directors think
sufficient, may, with the consent of the Directors, (which they shall not be under any obligation to
give) be registered as a member in respect of such shares, or may, without being registered, transfer
such shares subject to the provisions of these Articles respecting the transfer of shares.

49.  The Directors shall have the same right to refuse to register a person entitled by transmission
to any shares, or that person's nominee, as if the person were the transferee named in an ordinary

transfer presented for registration.

RECORD DATES

50.  Notwithstanding anything contained in the Act:
(a) For the purpose of determining shareholders
1) entitled to receive payment of a dividend,;
(il)  entitled to participate in a liquidation distribution; or

(iii)  for any other purpose except the right to receive notice of or to vote at a
meeting,

the Directors may fix in advance a date as the record date for such determination of
shareholders, but such record date shall not precede by more than fifty days the
particular action to be taken;

(b) For the purpose of determining shareholders entitled to receive notice of a meeting
of shareholders, the Directors may fix in advance a date as the record date for such
determination of shareholders, but such record date shall not precede by more than fifty days
or by less than twenty-one days the date on which the meeting is to be held;

(c) If no record date is fixed,

(1) the record date for the determination of shareholders entitled to receive notice
of a meeting of shareholders shall be

(A)  atthe close of business on the day immediately preceding the day on
which the notice is given; or

(B)  if no notice is given, the day on which the meeting is held; and

(ii)  the record date for the determination of shareholders for any purpose other
than to establish a shareholder's right to receive notice of a meeting or to vote shall



be at the close of business on the day on which the Directors pass the resolution
relating thereto;

(d)  Ifarecord dateis fixed, unless notice of the record date is waived in writing by every
holder of a share of the class or series affected whose name is set out in the Register at the
close of business on the day the directors fix the record date, notice thereof shall, not less
than seven days before the date so fixed, be given

) by advertisement in a newspaper published or distributed in the place where
the corporation has its registered office and in each place in Canada where it has a
transfer agent or where a transfer of its shares may be recorded; and

(i) by written notice to any stock exchange in Canada on which the shares of the
Company are listed for trading. :

SHARE WARRANTS

51. The Company, with respect to fully paid-up shares, may issue under its Common Seal
warrants (hereinafter called "Share Warrants") stating that the bearer is entitled to the shares therein
specified, and may provide, by coupons or otherwise, for the payment of future dividends on the
shares included in such warrants.

52.  The Directors may determine, and from time to time vary, the conditions upon which share
warrants will be issued and, in particular, the conditions upon which a new share warrant or coupon
will be issued in the place of one wom out, defaced, lost or destroyed, or upon which the bearer of
a share warrant will be entitled to attend and vote at general meetings, or upon which a share warrant
may be surrendered and the name of the bearer entered in the register in respect of the shares therein
specified. Subject to such conditions and to these Articles the bearer of a share warrant shall be a
member to the full extent. The bearer of a share warrant shall be subject to the conditions for the
time being in force, whether made before or after the issue of such warrant. '

INCREASE AND REDUCTION OF CAPITAL

53. The Company may from time to time, by a resolution of its shareholders passed at a general
meeting, increase its capital by the creation of new shares of such amount as it thinks expedient.

54. The new shares may be issued upon such terms and conditions and with such rights and
privileges annexed thereto as the Company in general meeting determines or, if no direction is given,
as the Directors determine, and in particular (but without limiting the generality of the foregoing)
such shares may be issued with a preferential or qualified right to dividends and to the assets of the
Company upon distribution and with a special or without any right of voting.

55. The Company in general meeting may, before the issue of any new shares, determine that
such shares or any of them, shall be offered in the first instance to all the then members or to the
members of any class of shareholders in proportion to the amount of the capital held by them, or
make any other provisions as to the issue and allotment of such shares. In default of any such
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determination or to the extent that it does not apply, the new shares may be dealt with as if they
formed part of the shares in the original capital.

56.  Except so far as otherwise provided by the conditions of issue or these Articles, any capital
raised by the creation of new shares shall be considered part of the original capital and shall be
subject to the provisions herein contained with reference to payment of calls and instalments, transfer

and transmission, forfeiture, lien and otherwise.

57. Subject to the rights, if any, of the holders of shares of any class or series of shares to vote
separately as a class or series thereon, the Company may, from time to time, by special resolution
reduce its share capital and any capital redemption reserve fund in any way, and having done so shall
in accordance with the Act seek an order of the Court confirming such reduction.

REDEMPTION OF SHARES

58. Subject to the provisions of the Act from time to time in force, the Company may redeem,
purchase or otherwise acquire shares issued by it. The Directors may determine the manner and
terms for redeeming, purchasing or otherwise acquiring such shares and may from time to time
provide a sinking fund on such terms as they think fit for the redemption, purchase or acquisition
of such shares. Preference shares which by their provisions may be redeemed or purchased by the
Company shall be redeemed subject to such provisions.

ALTERATION OF CAPITAL

59.  The Company may from time to time in general meeting consolidate and divide all or any
of its share capital into shares of larger amount than its existing shares. :

60.  The Company may from time to time in general meeting convert all or any of its paid-up
shares into stock and re-convert that stock into paid-up shares of any denomination.

61.  The Company may from time to time by special resolution subdivide its shares, or any of
them, into shares of smaller amount than is fixed by the Memorandum of Association so, however,
that in the subdivision the proportion between the amount paid and the amount, if any, unpaid on
each reduced share shall be the same as it was in the case of the share from which the reduced share
is derived. The special resolution whereby any share is subdivided may determine that, as between
the holders of the shares resulting from such subdivision, one or more of such shares shall have some
preference or special advantage as regards dividend, capital, voting or otherwise, over, or as
compared with, the others or other.

62.  The Company may from time to time in general meeting exchange shares of one
denomination for another.

63. The Company may from time to time in general meeting cancel shares which at the date of
the passing of the resolution in that behalf, have not been taken or agreed to be taken by any person,
and diminish the amount of its share capital by the amount of the shares so cancelled.
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64.  The Company may from time to time by special resolution convert any part of its unissued
share capital into preference shares redeemable or purchasable by the Company in the manner
provided in the Act.

65.  The Company may from time to time by special resolution provide for the issue of shares
without any nominal or par value provided that, upon any such issue, a declaration executed by the
Secretary of the Company must be filed with the Registrar stating the number of shares issued and
the amount received therefor.

66.  The Company may from time to time by special resolution convert all or any of its previously
authorized, unissued or issued, fully paid-up shares other than preferred shares, with nominal or par
value into the same number of shares without any nominal or par value, and reduce, maintain or
increase accordingly its liability on any of its shares so converted; provided that in the power to
reduce its liability on any of its shares so converted may, where it results in a reduction of capital,
only be exercised subject to confirmation by the courts as provided by the Act.

67.  The Company may from time to time by special resolution convert all or any ofits previously
authorized, unissued or issued, fully paid-up shares without nominal or par value into the same or
a different number of shares with nominal or par value. For such purpose the shares issued without
nominal or par value and replaced by shares with a nominal or par value shall be considered as fully
paid, but their aggregate par value shall not exceed the value of the net assets of the Company as
represented by the shares without par value before the conversion.

68. Subject to the provisions of the Act, from time to time in force, the Company may, if
authorized by special resolution, purchase or otherwise acquire shares issued by it.

69.  Subject to the provisions of the Act from time to time in force, the Company may redeem
or purchase any preference shares which by their provisions may be redeemed or purchased by the
Company. The Directors may, subject to such provisions, determine the manner and the terms for
redeeming or purchasing such preference shares and may from time to time provide a sinking fund
on such terms as they think fit for the redemption or purchase of preference shares of any class or

series.

CLASSES OF SHARES

70.  Subject to the provisions of the Company's Memorandum of Association, and without
prejudice to any special rights previously conferred on the holders of existing shares, any share may
be issued with such preferred, deferred or other special rights, or with such restrictions, whether in
regard to dividends, voting, return of share capital or otherwise, as the Company from time to time
determines by special resolution.

MODIFICATION OF RIGHTS OF SHAREHOLDERS

71.  Therights, privileges, restrictions and conditions attached to a class or series of shares may
be added to, changed or removed only with the prior approval of the holders of the issued shares of
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that class or series given as specified herein, in addition to any vote or authorization required by law.
Any approval of the holders of the shares with respect to the modification of the rights, privileges,
restrictions and conditions attached to the shares may be given in such manner as may then be
required by law, subject to a minimum requirement that such approval be given either (i) by
resolution signed by all the holders of the issued and outstanding shares of the class or series, or (ii)
passed by the affirmative vote of at least two-thirds of the votes cast by the holders of the shares who
voted in respect of that resolution at a meeting of the holders of the shares duly called for that
purpose at which the holders of at least fifty percent (50%) of the outstanding shares of that class or
series are present in person or represented by proxy, or, if such quorum is not present at such
meeting, at an adjournment thereof at which the holders of shares of that class or series then present
in person or represented by proxy shall constitute a quorum for all purposes. The formalities to be
observed with respect to proxies, the giving of notice, voting, and the conduct of any such meeting
or any adjourned meeting shall be those from time to time prescribed by these Articles or otherwise
prescribed by law with respect to meetings of shareholders. '

This Article shall not be deemed by implication to limit, restrict or curtail the power of
modification which the Company would have if this Article were omitted.

SURRENDER OF SHARES

72. The Directors may accept the surrender of any share by way of compromise of any question
as to the holder being properly registered in respect thereof. Any share so surrendered may be
disposed of in the same manner as a forfeited share.

BORROWING POWERS AND POWER OF GUARANTEE

73.  The Directors on behalf of the Company may from time to time in their discretion:
(a) raise or borrow money for the purposes of the Company;

(b) secure the repayment of moneys so raised or borrowed in such manner and upon such
terms and conditions in all respects as they think fit, and in particular by the execution and
delivery of mortgages of the Company's real or personal property, or by the issue of bonds,
debentures or debenture stock of the Company secured by mortgage or other charge upon all
or any part of the property of the Company, both present and future, including its uncalled
capital for the time being;

(c) sign or endorse bills, notes, acceptances, cheques, contracts, and other evidence of
or securities for money borrowed or to be borrowed for the purposes aforesaid;

(d) pledge debentures as security for loans.

74. Bonds, debentures and other securities may be made assignable, free from any equities
between the Company and the person to whom such securities were issued.
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75.  Any bonds, debentures and other securities may be issued at a discount, premium or
otherwise and with special privileges as to redemption, surrender, drawings, allotment of shares,
attending and voting at general meetings of the Company, appointment of Directors and other
matters.

76. The Directors, on behalf of the Company, may from time to time, and in their discretion,
guarantee the performance of liabilities, contracts and loans of any kind whatsoever, and may give
any postponements required in connection with that guarantee, and may, as security for such
guarantee, mortgage, pledge, hypothecate or otherwise charge the whole or any of the Company's
property, real or personal.

MEETINGS

77.  Ordinary general meetings shall be held at least once in every calendar year at such time and
place as may be determined by the Directors and not later than fifteen months after the preceding
ordinary general meeting. All other meetings of the Company shall be called special general
meetings.

78.  The Directors may whenever they think fit, convene a special general meeting and they shall,
upon the requisition of members of the Company holding not less than five percent of the total
voting rights of all the members having at the date of the deposit of the requisition a right to vote at
general meetings of the Company and in respect of whose shares all calls or other sums then due
have been paid, forthwith proceed to convene a special general meeting of the Company, to be held
at such time and place as the Directors determine.

79.  The requisition shall state the objects of the meeting requested, be signed by the members
making it and deposited at the registered office of the Company. It may consist of several
documents in like form each signed by one or more of the requisitionists.

80.  If the Directors do not proceed to cause a meeting to be held within twenty-one days (21)

days from the date that the requisition is so deposited, the requisitionists, or a majority of them in
value, may themselves convene a meeting, provided it is held within three (3) months after the date

of the deposit of the requisition.

81.  Ifatany such meeting a resolution requiring confirmation at another meeting is passed, the
Directors shall forthwith convene a further special general meeting for the purpose of considering
such resolution and, if thought fit, of confirming it as a special resolution; and if the Directors do not
convene the meeting within seven days from the date of the passing of the first resolution, the
requisitionists, or a majority of them in value, may themselves convene the meeting.

82. Such meetings shall be convened as nearly as possible as meetings are to be convened by the
Directors. '

83. Atleast twenty-one (21) days' notice of every general meeting, specifying the place, day and
hour of the meeting and, when special business is to be considered, the general nature of such
business, shall be given to the members entitled to be present at such meeting by notice given in
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accordance with the provisions of these Articles. Subject to any exemption authorized pursuant to
the Act, when the Company is a reporting issuer, it shall, concurrently with or prior to sending notice
of a meeting of the Company, send a form of proxy to each member who is entitled to receive notice
of the meeting. With the consent in writing of all the members entitled to vote at such meeting, a
meeting may be convened by a shorter notice and in any manner they think fit, or if all the members
are present at a meeting either in person or by proxy, notice of the time, place and purpose of the
meeting may be waived.

84.  When it is proposed to pass a special resolution, the two meetings may be convened by the
same notice, and it shall be no objection to such notice that it only convenes the second meeting -
contingently upon the resolution being passed by the requisite majority at the first meeting.

85.  The accidental omission to give any such notice to any of the members or the failure of any
shareholder to receive such notice shall not invalidate any resolution passed at any such meeting.

PROCEEDINGS AT GENERAL MEETINGS

86.  The business of any ordinary general meeting shall be to receive and consider the financial
statements of the Company, the reports of the Directors and Auditors, to elect Directors in the place
of those retiring and to transact any other business which under these Articles ought to be transacted
at an ordinary general meeting.

87.  No business shall be transacted at any general meeting unless the quorum requisite is present
at the commencement of the business. A person other than an individual that is a member of the
Company and has a duly authorized agent or representative present at any such meeting shall for the
purpose of this Article be deemed to be personally present at such meeting.

88.  Two members, where there is more than one member, personally present and entitled to vote
shall be a quorum for a general meeting for the choice of a chair and the adjournment of the meeting.
For all other purposes the quorum for a general meeting shall be two members personally present
and entitled to vote and holding or representing by proxy not less than one-tenth in number of such
of the issued shares of the Company as confer upon the holders thereof the right to vote at such
meeting. Provided that where the Company has less than two members, all business of the Company
shall be conducted in the manner specified in Article 105. ‘

89.  The Chair of the Board shall be entitled to take the chair at every general meeting or, if there
be no Chair of the Board, or if the Chair is not present within fifteen minutes after the time appointed
for holding the meeting, the President or, failing that, a Vice-President shall be entitled to take the
chair; If the Chair, the President or a Vice-President is not present within fifteen minutes after the
time appointed for holding the meeting, the members present entitled to vote at the meeting shall
choose another Director as Chair and, if no Director is present or if all the Directors present decline
to take the chair, then the members present entitled to vote shall choose one of their number to be

Chair.

90.  If within half an hour from the time appointed for the meeting a quorum is not present, the
meeting, if it was convened pursuant to a requisition made pursuant to these Articles shall be
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dissolved; if it was convened in any other way, it shall stand adjbumed to the same day, in the next
week, at the same time and place. If at such adjourned meeting a quorum is not present, those
members entitled to vote who are present shall be a quorum and may transact the business for which

the meeting was called.

91. At any general meeting a resolution put to the meeting may be decided by a show of hands
if the vote is unanimous otherwise the resolution shall be decided by a poll of the members present
in person or by proxy and entitled to vote at such meeting.

92. A poll shall be taken at the meeting in such manner as the chairman of the meeting directs,
and either at once or after an interval. The result of the poll shall be deemed to be the resolution of

‘the meeting at which the poll was taken. When any dispute occurs over the admission or rejection

of a vote, it shall be resolved by the chairman and such determination made in good faith shall be
final and conclusive.

93.  When on any motion there is an equality of votes, the motion shall fail.

94,  The chair of a general meeting may, with the consent of a majority of the members present,
adjourn the meeting from time to time and from place to place, but no business shall be transacted
at any adjourned meeting other than the business left unfinished at the meeting that was adjourned.

VOTES OF MEMBERS

95.  Subject to these Articles of Association and the provisions applicable to any shares issued
under conditions limiting or excluding the rights of the holders thereof to vote at general meetings,
every member present in person or by proxy shall have one vote for every share held by such
member. In computing the majority on a poll reference shall be had to the number of votes to which
each member is entitled by these Articles.

96.  Any person entitled under Article 46 to transfer any shares may vote at any general meeting
in respect thereof in the same manner as if such person were the registered holder of such shares so
long as such shareholder, at least forty-eight hours before the time of holding the meeting or
adjourned meeting at which the shareholder proposes to vote, satisfies the Directors of the

shareholder’s right to transfer such shares.

97.  Where there are joint registered holders of any share, any one of such persons may vote such
share at any meeting, either personally or by proxy, as if such shareholder were solely entitled to it.
If more than one of such joint holders is present at any meeting, personally or by proxy, the one
whose name stands first on the register in respect of such share shall alone be entitled to vote it.
Several executors or administrators of a deceased member in whose name any share stands shall for
the purpose of this Article be deemed joint holders thereof. '

98. Votes may be cast either personally or by proxy or, in the case of a member who is not an
individual, by a representative duly authorized under the Act.
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99. A member of unsound mind in respect of whom an order has been made by any court having
jurisdiction may vote by his or her guardian or other person in the nature of a guardian appointed by
that court and any such guardian or other person may vote by proxy.

100. Subject to the Act, no member shall be entitled to be present or to vote on any question,
either personally or by proxy or as proxy for another member, at any meeting or be recognized for
the purposes of a quorum while any call or other sum is due and payable to the Company in respect
of any of the shares of such member.

PROXIES

101.  The provisions of the Act relating to proxies shall apply to the Company.

102.  No instrument appointing a proxy shall be valid after the expiration of twelve months from
the date of its execution.

103. A vote given in accordance with the terms of an instrument of proxy shall be valid
notwithstanding the previous death of the principal, the revocation of the proxy, or the transfer of
the share in respect of which the vote is given, provided no intimation in writing of the death,
revocation or transfer is received at the office of the Company before the meeting or by the chairman
of the meeting before the vote is given.

104. Every instrument of proxy, whether for a specified meeting or otherwise, shall be in such
form as the Directors may from time to time determine and as required by law.

RESOLUTIONS IN WRITING

105.  Aresolution, including a special resolution, in writing and signed by every shareholder who
would be entitled to vote on the resolution at a meeting is as valid as if it were passed by such
shareholders at a meeting and satisfied all the requirements of the Act and these Articles respecting
meetings of shareholders. A resolution so passed shall be deemed to constitute a waiver of all
notices required to have been given for that meeting. The signature of a member who is a body
corporate shall be evidenced by the signature of an officer or officers, director or directors, or other
person or persons authorized by the body corporate. Where the Company has only one shareholder
all business which the Company may transact at annual or special meetings of shareholders shall be
conducted as contemplated by this Article.

DIRECTORS

106. Unless otherwise determined by -general meeting, the number of Directors shall be
determined by the Board of Directors but shall not be less than one nor shall they be more than

thirteen.
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107.  The Directors shall have power at any time from time to time to appoint any other person as
a Director so long as the total number of Directors does not at any time exceed the maximum number
permitted. No such appointment shall be effective unless two-thirds of the Directors concur in it.

108. The Directors shall be paid out of the funds of the Company as remuneration for their service
such sums, if any, as the Board may from time to time determine and such remuneration shall be
divided among them in such proportions and in such manner as the Directors determine. Any
remuneration so payable to a Director who is also an officer or employee of the Company or who
is counsel or solicitor to the Company or otherwise serves it in a professional capacity may be in
addition to the Director’s salary as an officer or professional fees as the case may be. In addition,
the Board may by resolution from time to time award special remuneration out of the funds of the
Company to any Director who performs or undertakes any special work or service for, or on behalf
of, the Company outside the work or services ordinarily required of a Director of the Company. The
Directors shall also be reimbursed for their out of pocket expenses incurred in attending Board,
committee or Shareholders' meetings or otherwise in respect of the performance by them of their
duties as the Board may from time to time determine. Notwithstanding Article 112, the Directors
shall not be required to declare their interest in nor shall the Directors be prohibited from voting in
respect of the determination of their remuneration in accordance with this Article.

109. The continuing Directors may act notwithstanding any vacancy in their body, but if the
number of Directors fall below the minimum permitted under these Articles, the Directors shall not,
except in emergencies or for the purpose of filling up vacancies, act so long as the number is below
the minimum.

110. A Director may, in conjunction with the office of Director, and on such terms as to
remuneration and otherwise as the Directors arrange or determine, hold any other office or position
in the Company or in any company in which this Company is a shareholder or is otherwise
interested.

111. The office of a Director shall ipso facto be vacated:
(a) if such Director makes an assignment or is petitioned in Bankruptcy; or

(b).  if such Director is found by a court of competent jurisdiction to be mentally
incompetent or of unsound mind; or

©) if by notice in writing to the Company such Director resigns his or her office; or
(d if such Director is removed by special resolution of the Company.

DIRECTORS' INTEREST IN CONTRACTS

112.  No Director shall be disqualified by serving as a director of the Company from contracting
with the Company, either as vendor, purchaser, or otherwise, nor shall any such contract, or any
contract or arrangement entered into or proposed to be entered into by or on behalf of the Company
in which any Director is in any way interested, either directly or indirectly, be avoided, nor shall any
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Director so contracting or being so interested be liable to account to the Company for any profit
realized by any such contract or arrangement by reason only of such Director holding that office or
of the fiduciary relation thereby established. However, the existence and nature of the Director's
interest must be declared by him or her at a meeting of the Directors of the Company unless the
contract, arrangement or transaction is one involving the fixing of remuneration payable to the
Directors in their capacity as Directors (herein referred to as an "Excluded Transaction"). In the case
of a proposed contract or transaction, other than an Excluded Transaction, any Director with an
interest in the contract or transaction shall declare his or her interest at the meeting of Directors at
which the matter is first taken into consideration, or if the Director was not then interested, at the
next meeting held after the Director became so interested. A general notice given to the Directors
by a Director that he or she is a member, shareholder or director of any specified firm or company
and 1s to be regarded as interested in any transaction or contract with such firm or company shall be
deemed to be a sufficient declaration under this Article and no further or other notice shall be
required. No Director shall as a Director vote in respect of any contract or arrangement in which the
Director is so interested, and if the Director does so vote, the vote shall not be counted. This
prohibition may at any time or times be suspended or relaxed to any extent by a general meeting and
shall not apply to any contract or arrangement by or on behalf of the Company to give to the
Directors or any of them any remuneration payable to the Directors as such, any security for
advances or by way of indemnity.

ELECTION OF DIRECTORS

113.  Subject to the next following Article, at the dissolution of every annual ordinary general
meeting all the Directors shall retire from office and be succeeded by the Directors elected at such
meeting. Retiring Directors shall be eligible for re-election at such meeting.

114.  If at any ordinary general meeting at which an election of Directors ought to take place no
such election takes place, or if no ordinary general meeting is held in any year or period of years, the
retiring Directors shall continue in office until their successors are elected and a general meeting for
that purpose may on notice be held at any time.

115. The Company in general meeting may from time to time increase or reduce the number of
Directors and may determine or alter their qualification.

116. The Company may, by special resolution, remove any Director before the expiration of the
period of office and appoint another person in his or her stead. The person so appointed shall hold
office during such time only as the Director in whose place he or she is appointed would have held
office if he or she had not been removed.

117. If at any time, a vacancy occurs on the Board as a result of a Director ceasing to be a
Director, the Board of Directors shall fill such vacancy, but any person so chosen shall retain office
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only so long as the vacating Director would have retained it had that Director continued as a
Director.

PRESIDENT AND VICE-PRESIDENT

118. (a) The Directors may elect from their number the President of the Company and may
determine the period for which such person is to hold office. The President shall be the
Chief Executive Officer of the Company and shall have general supervision of the business
of the Company and shall perform such duties as may be assigned from time to time by the
Board. ‘

(b) The Directors may also elect Vice-Presidents and determine the period for which they
are to hold office. A Vice-President need not be a Director and any Vice-President shall, at
the request of the President or the Board and subject to the directions of the Board, perform
the duties of the President during the absence, illness or incapacity of such officer.

CHAIR OF THE BOARD

119. At the first meeting of the Directors of the Company following each general election of

Directors by the Shareholders of the Company at an annual meeting of Shareholders, the Directors

e shall appoint a Chair of the Board from their number. The Chair of the Board shall perform such
duties and receive such special remuneration as the Board may from time to time provide.

PROCEEDING OF DIRECTORS

120.  The Directors may meet together for the dispatch of business, adjourn and otherwise regulate
their meetings and proceedings as they think fit, provided that no business shall be transacted unless.
there is a quorum. A quorum for a meeting of the Board of Directors shall be a majority of the
Directors, except when there is only one Director, when the provisions of Article 130 shall apply.

121. Meetings of Directors may be held either within or without the Province of Nova Scotia and
the Directors may from time to time make arrangements relating to the time and place of holding -
Directors’ meetings, the notices to be given for such meetings and what meetings may be held
without notice. Unless otherwise provided by such arrangements:

(1) A meeting of Directors may be held at the close of every ordinary general meeting
of the Company without notice.

(2)  Notice of every other Directors' meeting may be in writing and delivered by personal
delivery, telex or facsimile or mailed or may be given by telephone to each Director before
the meeting is to take place. Such notice shall be delivered, mailed or given by telephone
at least forty-eight hours before the time fixed for the meeting.
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3) A meeting of Directors may be held without formal notice if all the Directors are
present or if those absent have signified their assent to such meeting or their consent to the
business transacted at such meeting.

4) The accidental omission to give any such notice to any of the Directors or the failure

of any director to receive such notice shall not invalidate any resolution passed at any such

meeting.

122. A Director may participate in meetings of the Board and in meetings of a Committee of the
Board by means of such telephone or other communications facilities as permit all persons
participating in such a meeting to hear each other and a Director participating by such means will
be considered to be present at the meeting.

123.  The President or any other Director may at any time, and the Secretary, upon the request of
the President or any other Director, shall summon a meeting of the Directors to be held at the
Registered Office of the Company. The Chair of the Board or a majority of the Board may at any
time summon a meeting to be held elsewhere. _

124.  Questions arising at any meeting of Directors shall be decided by a majority of votes and
when, on any motion before the Board, there is an equality of votes, the motion shall fail.

125.  Ifno Chair of the Board is elected, or if at any meeting of Directors the Chair is not present
within fifteen minutes after the time appointed for holding the meeting, the President shall preside.
If the President is not present at such time, a Vice-President who is also a Director shall preside. If
neither the President nor a Vice-President who is also a Director is present at such time, the Directors
present shall choose some one of their number to be Chair of the meeting.

126. A meeting of the Directors at which a quorum is present shall be competent to exercise all
or any of the authorities, powers and discretions for the time being vested in or exercisable by the
Directors generally. ‘

127.  The Directors may delegate any of their powers to committees consisting of such number of
members of their body as they think fit. Any committee so formed shall in the exercise of the
powers so delegated conform to any regulations that may be imposed on them by the Directors.

128. The meetings and proceedings of any such committee consisting of two or more members
shall be governed by the provisions contained in these Articles for regulating the meetings and
proceedings of the Directors insofar as they are applicable and are not superseded by any regulations
made by the Directors. '

129.  All acts done at any meeting of the Directors or of a committee of Directors or by any person
acting as a Director shall, notwithstanding that it is afterwards discovered that there was some defect
in the appointment of the Directors or persons so acting, or that they or any of them were
disqualified, be as valid as if every such person had been duly appointed and was qualified to be a
Director. '
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130.  Aresolution in writing signed by all the Directors shall be as valid and effectual as if it had
been passed at a meeting of the Directors duly called and constituted. A resolution so effected shall
be deemed to constitute a waiver of any notice required under these Articles or the Act to have been
given for such a meeting. Where the Company has only one Director all business which the Board
may transact at a meeting of the Board shall be conducted as contemplated by this Article.

REGISTERS

131.  The Directors shall cause to be kept a register of the shareholders of the Company, a register
of holders of bonds, debentures and securities of the Company and a register of its Directors and may
cause to be kept branch registers of the shareholders and holders of bonds, debentures and securities
either within or without Nova Scotia. The Directors may appoint one or more transfer agents to
maintain the central register and branch registers of shareholders and holders of bonds, debentures
and securities of the Company at any place within Canada.

132.  The Directors shall:

(a) ensure that all registers required by these Articles to be prepared and maintained are
in a bound or loose-leaf form or in a photographic film form or entered or recorded by any
system of mechanical or electronic data processing or other information storage device that
is capable of reproducing in Nova Scotia any required information in intelligible written
form within a reasonable time; and

(b) cause the Company or its transfer agent to maintain within Nova Scotia an office or
other facility at which the transfer of shares, bonds, debentures and securities of the
Company may be effected.

MINUTES

133.  The Directors shall cause minutes to be entered in books designated for the purpose:

(a) of all appointments of officers;

(b) of the names of the Directors present at each meeting of Directors and of any
committees of Directors;

(©) of all orders made by the Directors and committees of Directors;

(d)  of all resolutions and pfoceedings of meetings of the Shareholders and of the
Directors.

134.  Any such minutes of any meeting of the Directors or of any committee of the Directors or
of the Company, if purporting to be signed by the Chair of such meeting or by the Chair of the next
succeeding meeting, shall be receivable as prima facie evidence of the matters stated in such

minutes.
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135.  Any resolution of the Shareholders, the Directors, or a committee of the Directors, passed
pursuant to the provisions of Articles 105 or 130 of these Articles, shall be receivable as prima facie

evidence of the matters stated therein.

POWER OF DIRECTORS

136.  The management of the business of the Company shall be vested in the Directors who, in
addition to the powers and authorities by these Articles or otherwise expressly conferred upon them,
may exercise all such powers and do all such acts and things as may be exercised or done by the
Company and are not hereby or by statute expressly directed or required to be exercised or done by
the Company in general meeting, but subject nevertheless to the provisions of the statutes in that
behalf and of these Articles and to any regulations from time to time made by the Company in
general meeting; provided that no regulation so made shall invalidate any prior act of the Directors
that would have been valid if such regulation had not been made.

137. Without re'stricting the generality of the terms of the last preceding Article and without
prejudice to the powers conferred thereby, and the other powers conferred by these Articles, the

Directors shall have power:

(D To take such steps as they think fit to carry out any agreement or contract made by
or on behalf of the Company;

(2) To pay the costs, charges and expenses preliminary and incidental to the promotion,
formation, establishment, and registration of the Company;

3) To purchase or otherwise acquire for the Company any property, rights or privileges,
stocks, bonds, debentures, or other securities (including shares in the capital stock of any
other company) that the Company is authorized to acquire, and at such pnce and generally
on such terms and conditions as they think fif;

@) At their discretion to pay for any property, rights, or privileges, stocks, bonds,
debentures, or other securities (including shares in the capital stock of any other company)
acquired by, or services rendered to the Company either wholly or partially in cash or in
shares, bonds, debentures or other securities of the Company, and any such shares may be
issued either as fully paid up, or with such amount credited as paid up thereon as may be

agreed upon;

(5) Subject to Section 102(2) of the Act, to secure the fulfilment of any contracts or
engagements entered into by the Company by mortgaging or charging all or any of the
property of the Company and its unpaid capital for the time being, or in such other manner
as they think fit;

6) To appoint, remove or suspend at their discretion such experts, managers, secretaries,
treasurers, officers, clerks, agents and servants for permanent, temporary or special services,
as they from time to time think fit, and to determine their powers and duties, and fix their
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salaries or emoluments and to require security in such instances and to such amounts as they
think fit;

(7 To accept from any member insofar as the law permits and on such terms and
conditions as may be agreed upon a surrender of his or her share or any part thereof;

(3) To appoint any person or persons (whether incorporated or not) to accept and hold
in trust for the Company any property belonging to the Company, or in which it is interested,
to execute and do all such deeds and things as may be requisite in relation to any such trust,
and to provide for the remuneration of any such trustee or trustees;

) To institute, conduct, defend, compound or abandon any legal proceedings by and
against the Company or its officers or otherwise concerning the affairs of the Company, and
also to compound and allow time for payment or satisfaction of any debts due and of any
claims or demands by or against the Company;

(10)  Torefer any claims or demands by or against the Company to arbitration and observe
and perform the awards;

(11)  To make and give receipts, releases and other discharges for money payable to the
Company and for claims and demands of the Company;

(12)  Todetermine who shall be entitled to exercise the borrowing powers of the Company
and sign on the Company's behalf bonds, debentures or other securities, bills, notes, receipts,
acceptances, assignments, transfers, hypothecations, pledges, endorsements, cheques, drafts,
releases, contracts, agreements and all other instruments and documents;

(13)  To provide from time to time for the management of the affairs of the Company
abroad in such manner as they think fit, and in particular to appoint any persons to be the-
attorneys or agents of the Company with such powers (including power to sub-delegate) and
upon such terms as may be thought fit;

(14)  Toinvest and deal with any of the moneys of the Company not immediately required
for the purposes thereof in such securities and in such manner as they think fit; and from time
to time to vary or realize such investments;

(15)  To execute in the name and on behalf of the Company in favour of any Director or
other person who may incur or be about to incur any personal liability for the benefit of the
Company such mortgages of the Company's property, present and future, as they think fit,
and any such mortgages may contain a power of sale and such other powers, covenants and
provisions as are agreed on;

(16)  To give any officer or other person employed by the Company a commission on the
profits of any particular business or transaction or a share in the general profits of the
Company, and such commission or share of profits shall be treated as part of the working
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expenses of the Company;

(17)  To set aside out of the profits of the Company before declaring any dividend such
sums as they think proper as a reserve fund to meet contingencies or provide for dividends,
depreciation, repairing, improving and maintaining any of the property of the Company and
- such other purposes as the Directors may in their absolute discretion think conductve to the
interests of the Company; and to invest the several sums set aside in such investments, other
than shares of the Company, as they may think fit, and from time to time to deal with and
vary such investments, and to dispose of all or any part of them for the benefit of the
Company, and to divide the reserve fund into such special funds as they think fit, with full
power to employ the assets constituting the reserve fund in the business of the Company
without being bound to keep them separate from the other assets; '

(18)  From time to time to make, vary and repeal rules for the regulation of the business
of the Company, its officers and servants, the members of the Company or any section or
class of them,;

(19)  Toenter into all such negotiations and contracts, rescind and vary all such contracts,
and execute and do all such acts, deeds, and things in the name and on behalf of the
Company as they may consider expedient for or in relation to any of the matters aforesaid
or otherwise for the purposes of the Company;

(20)  From time to time to provide for the management of the affairs of the Company in
such manner as they shall think fit;

(21)  Subject to the Act, to sell, lease or otherwise dispose of any property, real or
personal, undertaking, franchises, business, assets, interests or effects which the Company
is authorized to sell, lease or otherwise dispose of, for such price or consideration and
generally and on such terms and conditions as the directors may think fit, and in particular
for shares, debentures or securities of any company having objects altogether or in part
similar to those of this Company;

(22)  To delegate any of the duties of the board to any standing or special committee, or
to any manager or any other officer, attorney or agent, and to appoint any person to be the
attorney or agent of the Company, with such powers, including the power to sub-delegate
and upon such terms as they think fit.

SOLICITORS

138. The Company may employ or retain a solicitor or solicitors and such solicitor may, at the
request of the Board of Directors or on instructions of the Chair of the Board, or the President, attend
meetings of the Directors or Shareholders, whether or not the solicitor is a member or a Director of
the Company. If such solicitor is also a Director, such solicitor may nevertheless charge for services

rendered to the Company as a solicitor.
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SECRETARY

139.  The Directors shall appoint a Secretary of the Company to keep the minutes of the
shareholders’ and Directors' meetings and perform such other duties as may be assigned to him or
her by the Board. The Directors may also appoint a temporary substitute for the Secretary who shall,
for the purposes of these Articles, be deemed to be the Secretary.

THE SEAL

140. The Common Seal may be affixed to any instrument (i) in the presence of and
contemporaneously with the attesting signatures of two persons who are officers and/or directors of
the Company, or (ii) in the presence of and contemporaneously with the attesting signature of any
one person designated by and under the authority of a resolution of the Board of Directors or of a
committee thereof. If the Company has only one Director and Officer the common seal may be
affixed in the presence of and contemporaneously with the attesting signature of that Director and
Officer. For the purpose of certifying documents or proceedings of the Company the Common Seal
may be affixed by any one of the President, Vice-President, Secretary or a Director.

141. (a) The Company may have facsimiles of the Common Seal which may be used
interchangeably with the Common Seal. '

(b) The Company may have for use at any place outside Nova Scotia to which the
corporate existence and capacity of the Company extends an official seal that is a facsimile
of the Common Seal of the Company with the addition on its face of the name of the place
where it is to be used; and the Company may by writing under the seal of its Common Seal

- authorize any person to affix such official seal to any document at such place to which the
Company is a party, and may prescribe and limit the type of documents to which the official
seal may be affixed by such person.

DIVIDENDS

142.  The Directors may from time to time declare such dividend as they deem proper upon the
shares of the Company according to the rights of the members and the respective classes thereof, and
may determine the date upon which such dividend will be payable and that it will be payable to the

- persons registered as the holders of such shares at the close of business upon the record date

determined in accordance with Article 50. No transfer of such shares made or registered after the
record date so specified shall pass any right to the dividend so declared.

143. The Company may declare or pay a dividend unless there are reasonable grounds for
believing that:

(a) The Company is, or would after the payment be, unable to pay its liabilities as they
become due; or




26

(b)  The realizable value of the Company's assets would thereby be less than the
aggregate of its liabilities and stated capital of all classes.

144.  The Directors may from time to time pay to the members such interim dividends as in their
judgment the position of the Company justifies.

145.  The Directors may deduct from the dividends payable to any member all such sums of money
as may be due and payable by him or her to the Company on account of calls, instalments or
otherwise, and may apply the same in or towards satisfaction of such sums of money so due and
payable.

146. The Directors may retain any dividends on which the Company has a lien, and may apply
the same in or towards satisfaction of the debts, liabilities or engagements in respect of which the

. lien exists.

147.  The Directors may retain the dividends payable upon shares in respect of which any person
1s under Article 46 entitled to become a member, or which any person under that clause is entitled
to transfer, until such person has become a member in respect of or has duly transferred such shares.

148.  Any meeting declaring a dividend may make a call on the members for such amount as the
meeting fixes so long as the call on each member does not exceed the dividend payable to him or
her. The call shall be made payable at the same time as the dividend and the dividend may, if so
arranged between the Company and the member, be set off against the call. The making of a call
under this Article shall be deemed to be and be business of a meeting which declares such a
dividend. '

149.  Any meeting declaring a dividend may resolve that such dividend be paid wholly or in part
by the distribution of specific assets, paid up shares, debentures, bonds or debenture stock of the
Company or paid up shares, debentures, bonds, or debenture stock of any other Company, or in any
one or more of such ways.

150. Any meeting may resolve that any moneys, investments or other assets forming part of the
undivided profits of the Company standing to the credit of the reserve fund or in the hands of the
Company and available for dividends or representing premiums received on the issue of shares and
standing to the credit of share premium account, be capitalized and distributed to the shareholders
who would be entitled to receive them if distributed by way of dividend and in the same proportions,
that all or any part or such capitalized fund be applied on behalf of such shareholders in paying up
in full, either at par or at such premium as the resolution may provide, any unissued shares or
debentures or debenture stock of the Company (which shall be distributed accordingly) or in or
towards payment of the uncalled liability on any issued shares or debentures or debenture stock, and
that such distribution or payment shall be accepted by such shareholders in full satisfaction of their
interest in such capitalized sum.

151. - For the purpose of giving effect to any resolution under the two last preceding Articles, the
Directors may settle any difficulty that may arise in regard to the distribution as they think expedient,
and in particular may issue fractional certificates, may fix the value for distribution of any specific
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assets, may determine that cash payments will be made to any members upon the footing of the value
so fixed or that fractions of less value than $5.00 may be disregarded in order to adjust the rights of
all parties, and may vest any such cash or specific assets in trustees upon such trusts for the persons
entitled to the dividend or capitalized fund as may seem expedient to the Directors.

152. A transfer of shares shall not pass the right to any dividend declared thereon after such
transfer and before the registration of the transfer.

153.  Anyone of several persons registered as the joint holder of any share may give effectual
receipts for all dividends and payments on account of dividends in respect of such share.

154. Unless dtherwise determined by the Directors, any dividend may be paid by a cheque or

warrant delivered to or sent through the post to the registered address of the member entitled, or,
when there are joint holders, to the registered address of that one whose name stands first on the
register for the shares jointly held. Every cheque or warrant so delivered or sent shall be made
payable to the order of the person to whom it is delivered or sent.

155. Notice of the declaration of any dividend, whether interim or otherwise, shall be given to the
holders of registered shares in the manner hereinafter provided.

156.  Alldividendsunclaimed one year after having been declared may, until claimed, be invested
or otherwise made use of by the Directors for the benefit of the Company.

ACCOUNTS

157.  The Directors shall cause proper books of account to be kept of the business of the Company.

158. The Directors shall from time to time determine whether and to what extent and at what times

and places and under what conditions or regulations the accounts and books of the Company or any

of them shall be open to inspection of the members, and no member shall have any right of
inspecting any account or book or document of the Company except as conferred by statute or
authorized by the Directors or a resolution of the Company in general meeting.

159. At any ordinary general meeting the Directors shall lay before the Company the financial
statements, report of the auditor, if any, and the report of the Directors required by subsection 121(1)

of the Act.

160. The financial statements shall be approved by the Board and such approval shall be
evidenced by the signatures on the balance sheet of two Directors or by the Director if there is only

one.

161. The Directors shall, not less than twenty-one (21) days before the date of the ordinary general
meeting, send copies of the financial statements together with copies of the auditor's report, if any,
and the report of the Directors, if any, to all members holding voting securities or otherwise entitled
to receive notices of general meetings of the Company.
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AUDITORS AND AUDIT

162.  Unlessinrespect of a financial year the Company is exempt from the requirements of the Act
regarding the appointment and duties of an auditor, an auditor shall be appointed and his or her
duties regulated in accordance with the Act.

163. Every account of the directors, when audited and approved by a general meeting shall be
conclusive, except asregards an error discovered therein within three months next after the approval
thereof. Whenever any such error is discovered within the period, the account shall forthwith be
corrected, and thenceforth shall be conclusive.

NOTICES

164. A notice may be served by the Company upon members personally or by sending it through
the post in a prepaid envelope or wrapper addressed to such member at his or her registered place

of address.
165. Members who have no registered place of address shall not be entitled to receive any notice.

166.  The holder of a share warrant shall not, unless otherwise expressed therein, be entitled in
respect thereof to notice of any general meeting of the Company.

167. Any notice required to be given by the Company to the members, or any of them, and not
expressly provided for by these Articles, shall be sufficiently given if given by advertisement.

168. Any notice given by advertisement shall be advertised twice in a paper published in the place
where the head office of the Company is situated, or if no paper is published there, then in any
newspapers published at Halifax, Nova Scotia.

169.  All notices shall, with respect to any registered shares to which persons are jointly entitled,
be given to whichever of such persons is named first in the register for such shares, and notice so
given shall be sufficient notice to all the holders of such shares.

170.  Any notice sent by post shall be deemed to be served on the day following that upon which
the letter, envelope or wrapper containing it is posted, and in proving such service it shall be
sufficient to prove that the letter, envelope or wrapper containing the notice was properly addressed
and put into the post office with the postage prepaid thereon. A certificate in writing signed by any
manager, secretary or other official of the Company that the letter, envelope or wrapper containing
the notice was so addressed and posted shall be conclusive evidence thereof. The foregoing
provisions of this clause shall not apply to a notice of a meeting of the Directors.

171.  Every person who by operation of law, transfer or other means whatsoever becomes entitled
to any share shall be bound by every notice in respect of such share that prior to his or her name and
address being entered on the register was duly served in the manner hereinbefore provided upon the
person from whom he or she derived his or her title to such share.
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172.  Any notice or document so advertised or sent by post to or left at the registered address of
any member in pursuance of the Articles, shall, notwithstanding that such member is then deceased
and that the Company has notice of his or her decease, be deemed to have been served in respect of |
any registered shares, whether held by such deceased member solely or jointly with other persons,
until some other person is registered in his or her stead as the holder or joint holder thereof, and such
service shall for all purposes of these Articles be deemed a sufficient service of such notice or
document on his or her heirs, executors or administrators and all persons, if any, jointly interested
with him or her in any such share.

173.  The signature to any notice given by the Company may be written or printed.

174.  When a given number of days' notice or notice extending over any other period is required
to be given, the day of service and the day upon which such notice expires shall not, unless it is
otherwise provided, be counted in such number of days or other period. -

INDEMNITY

175.  Every Director, Manager, Secretary and other officer or servant of the Company shall be
indemnified by the Company against, and it shall be the duty of the Directors out of the funds of the
Company to pay, all costs, losses and expenses that any such Director, Manager, Secretary or other
officer or servant may incur or become liable to pay by reason of any contract entered into, or act
or thing done by him or her as such officer or servant or in any way in the discharge of his or her
duties including travelling expenses or arising by reason of his status as such Director, Manager,
Secretary, Treasurer or other officer or servant; and the amount for which such indemnity is proved
shall immediately attach as a lien on the property of the Company and have priority as against the
members over all other claims.

176. No Director or other officer of the Company shall, in the absence of any dishonesty on his
or her part, be liable for the acts, receipts, neglects or defaults of any other Director or officer, or for
joining in any receipt or other act for conformity, or for any loss or expense happening to the
Company through the insufficiency or deficiency of title to any property acquired by order of the
Directors for or on behalf of the Company, or through the insufficiency or deficiency of any security
in or upon which any of the moneys of the Company are invested, or for any loss or damage arising
from the bankruptcy, insolvency or tortious act of any person with whom any moneys, securities or
effects are deposited, or for any loss occasioned by error of judgment or oversight on his or her part,
or for any other loss, damage or misfortune whatsoever which happens in the execution of the duties
of his or her office or in relation thereto.
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INTERPRETATION

In these Articles, unless there be something in the subject or context inconsistent therewith:

(a)
(b)
(©)
@
(e)
®
(8)

(h)

0)

(k)

@
(m)

- "the Act" means the Companies Act, R.S.N.S. 1989 and all amendments thereto;

"the Company" means the company named above;

"the Office" means the registered office for the time being of the Company;

"the Register" means the register of members kept pursuant to Section 42 of the Act;
"the Registrar" means the Registrar of Joint Stock Companies for the time being;
"month" means calendar month;

"in writing" and "written" includes printing, lithography and other modes of representing
or reproducing words in visible form;

“these Articles" and "these presents” include these Articles of Association and all
amendments thereto;

"the Directors" or "the Board" means the Directors of the Company for the time being;

"reporting company" and "reporting issuer" shall have the meanings as set out in Section
2 of the Act;

"Secretary" includes any person appointed to perform the duties of the Secretary
temporarily; : '

"special resolution” has the meaning assigned by Section 87 of the Act;

"proxyholder" includes an alternate proxyholder;
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(n) words importing the singular number only include the plural number and vice versa;

(o) words importing the masculine gender only include the feminine gender;

(p) words importing persons include corporations and any other entity, including partnerships and
limited partnerships..

2. The regulations appearing in Table A in the First Schedule to the Act shall not apply to the
Company.

3. The Directors may enter into and carry into effect or adopt and carry into effect any agreement
or agreements made by the promoters of the Company on behalf of the Company and shall have full
power to agree to any modification in the terms of any such agreement or agreements, either before or
after their execution.

4, The Directors may, out of any moneys of the Company for the time being in their hands, pay all
expenses incurred for the formation and establishment of the Company, including the expenses of
registration.

5. The business of the Company may be commenced as soon after incorporation as the Directors
think fit, and notwithstanding that part only of the shares have been allotted.

SHARES

6. The Directors shall control the shares and, subject to the provisions of these Articles, may allot
or otherwise dispose of them to such persons at such times, on such terms and conditions and either at
a premium or at par as they think fit.

7. The Directors may pay on behalf of the Company a commission to any person in consideration
of his subscribing or agreeing to subscribe (whether absolutely or conditionally) for any shares in the
Company, or his procuring or agreeing to procure subscriptions (whether absolute or conditional) for any
shares in the Company, provided that such commission paid or agreed to be paid does not exceed ten per .
centum of the price at which such shares are sold. The commission may be paid or satisfied in cash or
in shares, debentures or debenture stock of the Company.

8. On the issue of shares the Company may arrange among the holders thereof differences in the
calls to be paid and in the times for their payment.

9. If the whole or part of the allotment price of any shares is, by the conditions of their allotment,
payable in instalments, every such instalment shall, when due, be payable to the Company by the person
who is at such time the registered holder of the shares.

10. Shares may be registered in the names of joint holders not exceeding three in number.

11. The joint holders of a share shall be severally as well as jointly liable for the payment of all
instalments and calls due in respect of such share. On the death of one or more joint holders of shares
the survivor or survivors of them shall alone be recognized by the Company as having title to the shares.
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12. Save as herein otherwise provided, the Company shall be entitled to treat the registered holder
of any share as the absolute owner thereof and accordingly shall not, except as ordered by a court of

competent jurisdiction or required by statute, be bound to recognize any equitable or other claim to or

interest in such share on the part of any other person.

CERTIFICATES

13. Certificates of title to shares shall be in the following form or as near thereto as circumstances
will permit, or in such other form as the Directors may from time to time approve:

is the registered owner of fully paid and non-assessable
Common Shares of

transferable only on the books of the Company (subject to the
restrictions imposed by the Articles of Association of the Company) by
the holder thereof in person or by duly authorized attorney upon
surrender of this Certificate properly endorsed.

IN WITNESS WHEREOF the Company has caused this Certificate to
be signed by its duly authorized officers and to be sealed with the seal

of the Company this day of,19 .

14, Certificates of title to shares shall be signed (i) by the President, a Vice-President or a Director,
and (i) by the Secretary, an Assistant Secretary or such other persons as the Directors may authorize and,
if the Directors have appointed a transfer agent for the Company, (iii) by an authorized officer of such
transfer agent. The signature of the President or Vice-President and, if a transfer agent has been
appointed, of the Secretary or Assistant Secretary may be engraved, lithographed or printed upon the
certificates or any one or more of them and all such certificates, when signed by the Secretary, an
Assistant Secretary, such other person as the Directors authorize, or, if a transfer agent has been
appointed, an authorized officer of such transfer agent, shall be valid and binding upon the Company.
If the Company has appointed only one Director and officer, share certificates shall be signed by that
Director alone as sole Director. '

15. Subject to any regulations made at any time by the Directors, each shareholder may have title
to the shares registered in his name evidenced by any number of certificates so long as the aggregate of .
the shares stipulated in such certificates equals the aggregate registered in his name. ‘

16. Where shares are registéred in the names of two or more persons, the Company shall not be
bound to issue more than one certificate or one set of certificates, and such certificate or set of
certificates shall be delivered to the person first named on the register. :

17.  Any certificate that has become worn, damaged or defaced may, upon its surrender to the
Directors, be cancelled and replaced by a new certificate. Any certificate that has become lost or
destroyed may also be replaced by a new certificate upon proof of such loss or destruction to the
satisfaction of the Directors and the furnishing to the Company of such undertakmgs of indemnity as the
Directors deem adequate.

18. The sum of one dollar or such other sum as the Directors from time to time determine shall be
paid to the Company for every certificate other than the first certificate issued to any holder in respect
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of any share or shares.
19.  The Directors may cause one or more branch registers of members to be kept in any place or
places, whether inside or outside of Nova Scotia.
CALLS

20. The Directors may from time to time make such calls as they think fit upon the shareholders in
respect of all monies unpaid on the shares held by them respectively and not made payable at fixed times
by the conditions on which such shares were allotted and each shareholder shall pay the amount of every
call so made on him to the persons and at the times and places appointed by the Directors. A call may
be made payable by instalments.

21. A call shall be deemed to have been made at the time when the resolution vof the Directors
authorizing such call was passed.

22. At least fourteen days' notice of any call shall be given, and such notice shall specify the time
and place at which and the person to whom such call shall be paid.

23.  Ifthe sum payable in respect of any call or instalment is not paid on or before the day appointed
for the payment thereof, the holder for the time being of the share in respect of which the call has been
made or the instalment is due shall pay interest on such call or instalment at the rate of fifteen per centum
per annum from the day appointed for the payment thereof up to the time of actual payment.

24, At the trial or hearing of any action for the recovery of any money due for any call, it shall be
sufficient to prove that the name of the shareholder sued 1s entered on the register as the holder or one
of the holders of the share or shares in respect of which such debt accrued, that the resolution making
the call is duly recorded in the minute book and that notice of such call was duly given to the shareholder
sued in pursuance of these Articles. It shall not be necessary to prove the appointment of the Directors
who made such call or any other matters whatsoever and the proof of the matters stipulated shall be
conclusive evidence of the debt.

25. The Directors may, if they think fit, receive from any shareholder willing to advance it all orany
part of the monies due upon shares held by him beyond the sums actually called for; and upon the monies
so paid or satisfied in advance or so much thereof as from time to time exceeds the amount of the calls
then made upon the shares in respect of which such advance has been made the Company may pay
interest at such rate, not exceeding fifteen per centum per annum, as the shareholder paying such sum
in advance and the Directors agree upon, or the Directors may agree with such shareholder that he may
participate in profits upon the amount so paid or satisfied in advance.

FORFEITURE OF SHARES

26. If any shareholder fails to pay any call or instalment on or before the day appointed for payment,
the Directors may at any time thereafter while the call or instalment remains unpaid serve a notice on
such shareholder requiring him to pay the call or instalment together with any interest that may have
accrued and all expenses that may have been incurred by the Company by reason of such non-payment.

27. The notice shall name a day (not being less than fourteen days after the date of the notice) and
a place or places on and at which such call or instalment and such interest and expenses are to be paid.
The notice shall also state that, in the event of non-payment on or before the day and at the place or one
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of the places so named, the shares in respect of which the call was made or instalment is payable will
be liable to be forfeited.

28.  Iftherequirements of any such notice are not complied with, any shares in respect of which such
notice has been given may at any time thereafter, before payment of all calls or instalments, interest and
expenses due in respect thereof, be forfeited by a resolution of the Directors to that effect. Such
forfeiture shall include all dividends declared in respect of the forfeited shares and not actually paid
before the forfeiture.

29.  Whenany share has been so forfeited, notice of the resolution shall be given to the shareholder
in whose name it stood immediately prior to the forfeiture and an entry of the forfeiture shall be made
in the register.

30..  Any share so forfeited shall be deemed the property of the Company and the Directors may sell,
re-allot or otherwise dispose of it in such manner as they think fit.

31.  Directors may at any time before any share so forfeited has been sold, re-allotted or otherwise
disposed of, annul the forfeiture thereof upon such conditions as they think fit.

32. Any shareholder whose shares have been forfeited shall nevertheless be liable to pay and shall
forthwith pay to the Company all calls, instalments, interest and expenses owing upon or in respect of
such shares at the time of the forfeiture together with interest thereon at the rate of fifteen per cent per
annum from the time of forfeiture until payment. The Directors may enforce such payment if they think
fit, but are under no obligation to do so.

33. A certificate in writing under the hands of two of the Directors and countersigned by the
Secretary or a certificate under the hand of the sole Director if there be only one stating that a share has
been duly forfeited on a specified date in pursuance of these Articles and the time when it was forfeited
shall be conclusive evidence of the facts therein stated as against all persons who would have been
entitled to the share but for such forfeiture.

LIEN ON SHARES

34, The Company shall have a first and paramount lien upon all shares (other than fully paid up
shares) registered in the name of each shareholder (whether solely or jointly with others) and upon the
proceeds from the sale thereof for his debts, liabilities and other engagements, solely or jointly with any
other person, to or.with the Company, whether or not the period for the payment, fulfilment or discharge
thereof has actually arrived, and such lien shall extend to all dividends from time to time declared in
respect of such shares. Unless otherwise agreed, the registration of a transfer of shares shall operate as
a waiver of any lien of the Company on such shares.’

35. For the purpose of enforcing such lien the Directors may sell the shares subject to it in such
manner as they think fit; but no sale shall be made until the period for the payment, fulfilment or
discharge of such debts, liabilities or other engagements has arrived, and until notice in writing of the
intention to sell has been given to such shareholder, his executors or administrators and default has been
made by him or them in such payment, fulfilment or discharge for seven days after such notice.

36. The net proceeds of any such sale after the payment of all costs shall be applied in or towards
the satisfaction of such debts, liabilities or engagement and the residue, if any, paid to such shareholder
or his executors, administrators or assigns.
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VALIDITY OF SALES

37.  Upon any sale after forfeiture or the enforcing of a ien in purported exercise of the powers given
by these Articles the Directors may cause the purchaser's name to be entered in the register in respect
of the shares sold, and the purchaser shall not be bound to see to the regularity of the proceedings or to
the application of the purchase money, and after his name has been entered in the register in respect of
such shares the validity of the sale shall not be impeached by any person and the remedy of any person
aggnieved by the sale shall be in damages only and against the Company exclusively.

TRANSFER OF SHARES

38. The instrument of transfer of any share in the Company shall be signed by the transferor. The
transferor shall be deemed to remain the holder of such share until the name of the transferee is entered
in the register in respect thereof and shall be entitled to receive any dividend declared thereon before the
registration of the transfer.

39. The instrument of transfer of any share shallbe in ertmg in the following form or as near thereto
as circumstances will permit:

For value received........cccvvinnnne hereby sell, assign and transfer

UNEO..evveneieen et shares of the capital stock of the Company
represented by the within certificate, and do hereby irrevocably
constitute and appoint.........cceeeivnininiininienienes to transfer such stock
on the books of the Company with full power of substitution in the
premises.

Dated the ....... day of ceovvriiriieinn , 19...

Witness:

40.  The Company is a private company, and:

(a) no transfer of any share or prescribed security of the Company shall be effective unless
or until approved by the directors;

(b) the number of holders of issued and outstanding prescribed securities or shares of the
Company, exclusive of persons who are in the employment of the Company and
exclusive of persons who, having been formerly in the employment of the Company,
were, while in that employment, and have continued after termination of that
employment, to own at least one prescribed security or share of the Company, shall not
exceed 50 in number, two or more persons or companies who are the joint registered
owners of one or more prescribed securities or shares being counted as one holder; and
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(c) the Company shall not invite the public to subscribe for any of its securities.

In this Article, “private company” and "securities" have the meanings ascribed to those
terms in the Securities Act (Nova Scotia), and “prescribed security” means any of the
securities prescribed by the Nova Scotia Securities Commission from time to time for
the purpose of the definition of “private company” in the Securities Act (Nova Scotia).

41. The Directors may, without assigning any reason therefor, decline to register any transfer of
shares not fully paid up or upon which the Company has a lien.

42.  Every instrument of transfer shall be left at the office of the Company or its transfer agent where
the principal or a branch register of members is maintained for registration together with the certificate
of the shares to be transferred and such other evidence as the Company may requxre to prove the title of
the transferor or his right to transfer the shares.

43. A fee not exceeding Five Dollars ($5.00) may be charged for each transfer and shall if requu'ed
by the Directors, be paid before its registration.

44, Every instrument of transfer shall, after its registration, remain in the custody of the Company.
Any instrument of transfer that the Directors decline to register shall, except in case of fraud, be returned
to the person who deposited it.

45, The transfer books and register of members may be closed during such time as the Directors
think fit, not exceeding in the whole thirty days in each year, notice of which shall be given by
advertisement in some newspaper circulating in the district in which the registered office of the Company
is situate.

TRANSMISSION OF SHARES

46. (a) The executors or administrators of a deceased member (not being one of several joint
holders) shall be the only persons recognized by the Company as having any title to the shares registered
in the name of such member. When a share is registered in the names of two or more joint holders, the
survivor or survivors or the executors or administrators of the deceased survivor, shall be the only
persons recognized by the Company as having any title to, or interest in, such share.

(b) Notwithstanding anything in these Articles, if the Company has only one member, not
being one of several joint holders, and that member dies, the executors or administrators of such
deceased member shall be entitled to register themselves in the register of members as the holders of
such deceased member's share whereupon they shall have all the rights given by these Articles and law
to members.

47, Any person becoming entitled to shares in consequence of the death or bankruptcy of any
member or in any way other than by allotment or transfer upon producing such evidence of his being
entitled to act in the capacity claimed or of his title as the Directors think sufficient, may, with the
consent of the Directors, (which they shall not be under any obligation to give) be registered as a member
in respect of such shares, or may, without being registered, transfer such shares subject to the provisions
of these Articles respecting the transfer of shares. The Directors shall have the same right to refuse to
register a person entitled by transmission to any shares, or his nominee, as if he were the transferee
named in an ordinary transfer presented for registration.
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SHARE WARRANTS
48. The Company, with respect to fully paid-up shares, may issue under its Common Seal warrants

(hereinafter called "Share Warrants") stating that the bearer is entitled to the shares therein specified, and
may provide, by coupons or otherwise, for the payment of future dividends on the shares included in
such warrants,

49. The Directors may determine, and from time to time vary, the conditions upon which share
warrants will be issued and, in particular, the conditions upon which a new share warrant or coupon will
be issued in the place of one worn out, defaced, lost or destroyed, or upon which the bearer of a share
warrant will be entitled to attend and vote at general meetings, or upon which a share warrant may be
surrendered and the name of the bearer entered in the register in respect of the shares therein specified.
Subject to such conditions and to these Articles the bearer of a share warrant shall be a member to the
full extent. The bearer of a share warrant shall be subject to the conditions for the time being in force,
whether made before or after the issue of such warrant.

INCREASE AND REDUCTION OF CAPITAL

50. The Company may from time to time, by a resolution of its shareholders passed at a general
meeéting, increase its capital by the creation of new shares of such amount as it thinks expedient.

51. The new shares may be issued upon such terms and conditions and with such rights and
privileges annexed thereto as the Company in general meeting determines or, if no direction is given,
as the Directors determine, and in particular (but without limiting the generality of the foregoing) such
shares may be issued with a preferential or qualified right to dividends and to the assets of the Company
upon distribution and with a special or without any right of voting.

52. The Company in general meeting may, before the issue of any new shares, determine that such
shares or any of them, shall be offered in the first instance to all the then members or to the members of
any class of shareholders in proportion to the amount of the capital held by them, or make any other
provisions as to the issue and allotment of such shares. In default of any such determination or to the
extent that it does not apply, the new shares may be dealt with as if they formed part of the shares in the

original capital.

53. Except so far as otherwise provided by the conditions of issue or these Articles, any capital raised
by the creation of new shares shall be considered part of the original capital and shall be subject to the
provisions herein contained with reference to payment of calls and instalments, transfer and transmission,
forfeiture, lien and otherwise.

54. The Company may from time to time by special resolution reduce its share capital and any
capital redemption reserve fund in any way and with and subject to any incident authorized and consent

required by law.

ALTERATION OF CAPITAL

55. The Company may from time to time in general meeting consolidate and divide all or any of its
share capital into shares of larger amount than its existing shares.

56. The Company may from time to time in general meeting convert all or any of its paid-up shares
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into stock and re-convert that stock into paid-up shares of any denomination.

57.  The Company may from time to time by special resolution subdivide its shares, or any of them,
into shares of smaller amount than is fixed by the Memorandum of Association so, however, that in the
subdivision the proportion between the amount paid and the amount, if any, unpaid on each reduced

share shall be the same as it was in the case of the share from which the reduced share is derived. The
special resolution whereby any share is subdivided may determine that, as between the holders of the
sharesresulting from such subdivision, one or more of such shares shall have some preference or special
advantage as regards dividend, capital, voting or otherwise, over, or as compared with, the others or
other.

58. The Company may from time to time in general meeting exchange shares of one denomination
for another.

59. The Company may from time to time in general meeting cancel shares which, at the date of the
passing of the resolution in that behalf, have not been taken or agreed to be taken by any person and
diminish the amount of its share capital by the amount of the shares so cancelled.

60. The Company may from time to time by special resolution convert any part of its unissued share
capital into preference shares redeemable or purchasable by the Company in the manner provided in the
Act.

61. The Company may from time to time by special resolution provide for the issue of shares without
any nominal or par value provided that upon any such issue, a declaration executed by the Secretary of
the Company must be filed with the Registrar stating the number of shares issued and the amount
received therefor.

62. The Company may from time to time by special resolution convert all or any of its previously
authorized, unissued or issued, fully paid-up shares other than preferred shares, with nominal or par
value into the same number of shares without any nominal or par value, and reduce, maintain or increase
accordingly its liability or any of its shares so converted; provided that the power to reduce its liability
on any of its shares so converted may, where it results in a reduction of capital, only be exercised subject
to confirmation by the courts as provided by the Act.

63. The Company may from time to time by special resolution convert all or any of its previously
authorized, unissued or issued, fully paid-up shares without nominal or par value into the same or a
different number of shares with nominal or par value. For such purpose the shares issued without
nominal or par value and replaced by shares with a nominal or par value shall be considered as fully
paid, but their aggregate par value shall not exceed the value of the net assets of the Company as
represented by the shares without par value before the conversion.

64. Subject to the provisions of the Act from time to time in force, the Company may redeem,
purchase or otherwise acquire shares issued by it. The Directors may determine the manner and terms
for redeeming, purchasing or otherwise acquiring such shares and may from time to time provide a
sinking fund on such terms as they think fit for the redemption, purchase or acquisition of such shares.
Preference shares which by their provisions may be redeemed or purchased by the Company shall be
redeemed subject to such provisions.
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INTEREST ON SHARE CAPITAL
65.  The Company may pay interest at a rate not exceeding fifteen per centum (15%) per annum on

share capital issued and paid up for the purpose of raising money to defray the expenses of the
construction of any works or buildings or the provision of any plant which cannot be operated profitably
for a lengthy period of time. Such interest may be paid for such period and may be charged to capital
as part of the cost of construction of the work or building or of the provision of the plant. The payment
of the interest shall not operate to reduce the amount paid up on the shares in respect of which it is paid.
The accounts of the Company shall show full particulars of the payment during the period to which the
accounts relate,

CLASSES OF SHARES

66. Subject to the provisions of the Company's Memorandum of Association, and without prejudice

to any special rights previously conferred on the holders of existing shares, any shares may be issued.

with such preferred, deferred or other special rights, or with such restrictions, whether in regard to
dividends, voting, return of share capital or otherwise, as the Company may from time to time determine
by special resolution.

MODIFICATION OF RIGHTS OF SHAREHOLDERS

67. If at any time the share capital of the Company is divided into different classes of shares in
pursuance of the provisions of the next preceding Article or otherwise, all or any of the rights and
privileges attached to any such class may be modified, altered, varied, affected, commuted, abrogated
or otherwise dealt with by agreement between the Company and any person purporting to contract on
behalf of that class, provided such agreement is ratified in writing by the holders of at least a two-thirds
majority in number of the issued shares of the class or by a resolution passed by the same majority, and
all the provisions hereinafter contained as to general meetings, shall, mutatis mutandis, apply to every
meeting of such class of shareholders convened for such purpose, save that the quorum for such a
meeting shall be members holding or representing by proxy one-half in number of the issued shares of
the class. This Article shall not be deemed by implication to curtail the power of modification which the
Company would have if the Article were omitted.

SURRENDER OF SHARES

68.-  The Directors may accept the surrender of any share by way of compromise of any question as
to the holder being properly registered in respect thereof: Any share so surrendered may be disposed of
in the same manner as a forfeited share.

BORROWING POWERS AND POWER OF GUARANTEE

69. The Directors on behalf of the Company may from time to time in their discretion:
(a) raise or borrow money for the purpose of the Company or any of them;
(b) secure the repayment of moneys so raised or borrowed in such manner and upon such

terms and conditions in all respects as they think fit, and in particular by the execution
and delivery of mortgages of the Company's real or personal property, or by the issue of
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bonds, debentures or debenture stock of the Company secured by mortgage or other
charge upon all or any part of the property of the Company, both present and future,
including its uncalled capital for the time being;

(c) sign or endorse bills, notes, acceptances, cheques, contracts, and other evidence of or
securities for money borrowed or to be borrowed for the purposes aforesaid;

(d) pledge debentures as security for loans.

70. Bonds, debentures and other securities may be made assignable, free from any equities between
the Company and the person to whom such securities were issued. '

71. Any bonds, debentures and other securities may be issued at a discount, premium or otherwise
and with special privileges as to redemption, surrender, drawings, allotment of shares, attending and
voting at general meetings of the Company, appointment of Directors and other matters.

71.1  The Directors, on behalf of the Company, may from time to time, and in their discretion,
guarantee the performance of liabilities, contracts and loans of any kind whatsoever, and may give any
postponements required in connection with that guarantee, and as security of such guarantee, mortgage,
pledge, hypothecate or otherwise charge the whole or any of the Company's property, real or personal.

MEETINGS

72. Ordinary general meetings shall be held at least once in every calendar year at such time and
place as may be determined by the Directors and not later than fifteen months after the preceding
ordinary general meeting. All other meetings of the Company shall be called special general meetings.
In lieu of an ordinary or special general meeting all of the shareholders may sign a resolution or
resolutions pursuant to Article 104.

73. The Directors may whenever they think fit, convene a special general meeting and they shall,
upon the requisition of members of the Company holding not less than five percent of the total voting
rights of all the members having at the date of the deposit of the requisition a right to vote at general
meetings of the Company and in respect of whose shares all calls or other sums then due have been paid,
forthwith proceed to convene a special general meeting of the Company, to be held at such time and
place as the Directors determine.

74. The requisition shall state the objects of the meeting requested, be signed by the members
making it and deposited at the registered office of the Company. It may consist of several documents
in like form each signed by one or more of the requisitionists.

75. If the Directors do not proceed to cause a meeting to be held within thirty days from the date that
the requisition is so deposited, the requisitionists, or a majority of them in value, may themselves
convene a meeting, provided it is held within ninety days after the date of the deposit of the requisition.

76. If at any such meeting a resolution requiring confirmation at another meeting is passed, the
Directors shall forthwith convene a further special general meeting for the purpose of considering such
resolution and, if thought fit, of confirming it as a special resolution; and if the Directors do not convene
the meeting within seven days from the date of the passing of the first resolution, the requisitionists, or
a majority of them in value, may themselves convene the meeting.
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77. Such meetings shall be convened as nearly as possible as meetings are to be convened by the
Directors.
78. Atleast seven clear days' notice of every general meeting, (except in the case of meetings where

subsection 12(1) or (2) of the Third Schedule to the Act applies, in which case at least twenty-one clear
days notice shall be given) specifying the place, day and hour of the meeting and, when special business
is to be considered, the general nature of such business, shall be given to the members entitled to be
present at such meeting by notice sent by post or otherwise. With the consent in writing of all the
members entitled to vote at such meeting, a meeting may be convened by a shorter notice and in any
manner they think fit, or if all the members are present at a meeting either in person or by proxy, notice
of the time, place and purpose of the meeting may be waived.

79. - Whenitis proposed to pass a special resolution, the two meetings may be convened by the same
notice, and it shall be no objection to such notice that it only convenes the second meeting contingently -
upon the resolution being passed by the requisite majority at the first meeting.

80. The accidental omission to give any such notice to any of the members or the failure of any
shareholder to receive such notice shall not invalidate any resolution passed at any such meeting.

PROCEEDINGS AT GENERAL MEETINGS

81. The business of any ordinary general meeting shall be to receive and consider the financial
statements of the Company, the reports of the Directors and Auditors, to elect Directors in the place of
those retiring and to transact any other business which under these Articles ought to be transacted at an
ordinary general meeting.

82. No business shall be transacted at any general meeting unless the quorum requisite is present at
the commencement of the business. A person other than an individual that is a member of the Company
and has a duly authorized agent or representative present at any such meeting shall for the purpose of
this Article be deemed to be personally present at such meeting.

&3. Two members, where there is more than one member, personally present and entitled to vote
shall be a quorum for a general meeting for the choice of a chairman and the adjournment of the meeting.
For all other purposes the quorum for a general meeting shall be two members personally present and
entitled to vote and holding or representing by proxy not less than one-tenth in number of such of the
issued shares of the Company as confer upon the holders thereof the right to vote at such meeting.
Provided that where the Company has less than two members, all business of the Company shall be
conducted in the manner specified in Article 104,

84. The Chairman of the Board shall be entitled to take the chair at every general meeting or, if there
be no Chairman of the Board, or if he is not present within fifteen minutes after the time appointed for
holding the meeting, the President or, failing him, a Vice-President shall be entitled to take the chair.
If the Chairman, the President or a Vice-President is not present within fifteen minutes after the time
appointed for holding the meeting, the members present entitled to vote at the meeting shall choose
another Director as Chairman and, if no Director is present or if all the Directors present decline to take
the chair, then the members present entitled to vote shall choose one of their number to be Chairman.

85. If within half an hour from the time appointed for the meeting a quorum is not present, the
meeting, if it was convened pursuant to a requisition under Articles 73-77, shall be dissolved; if it was
convened in any other way, it shall stand adjourned to the same day, in the next week, at the same time
and place. If at such adjourned meeting a quorum is not present, those members entitled to vote who are
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present shall be a quorum and may transact the business for which the meeting was called.

86. At any general meeting a resolution put to the meeting shall be decided by a show of hands
unless, either before or on the declaration of the result of the show of hands, a poll is demanded by (i)
the chairman or (ii) at least five members present and entitled to vote at the meeting or (iii) 2 member
or members holding or representing by proxy at least one-tenth in number of the issued shares of the
Company that confer upon their holders the right to vote at the meeting.

87. When aresolution is decided by a show of hands, a declaration by the chairman that a resolution
has been carried, carried by a particular majority, lost or not carried by a particular majority and an entry
to that effect in the Company's book of proceedings shall be conclusive evidence of the fact without
proof of the number or proportion of the votes recorded in favour or against such resolution.

88.  Whenapollis demanded, it shall be taken in such manner at such time and place as the chairman
of the meeting directs, and either at once or after an interval or adjournment or otherwise. The result of
the poll shall be deemed to be the resolution of the meeting at which the poll was demanded. The
demand of a poll may be withdrawn. When any dispute occurs over the admission or rejection of a vote,
it shall be resolved by the chairman and such determination made in good falth shall be final and
conclusive.

89.  When there is an equality of votes, either on a show of hands or on a poll, the chairman shall
have no casting vote in addition to the vote or votes that he has as a member.

90.  The chairman of a general meeting may, with the consent of a majority of the members present,
adjourn the meeting from time to time and from place to place, but no business shall be transacted at any
adjourned meeting other than the business left unfinished at the meeting that was adjourned.

91. Any poll demanded on the election of a chairman of a meeting or any question of adjournment
shall be taken at the meeting without adjournment.

92. The demand of a poll shall not prevent the continuance ofa meeting for the transaction of any
business other than the question on which a poll has been demanded.

VOTES OF MEMBERS

93. Subject to the provisions applicable to any shares issued under conditions limiting or excluding
the rights of the holders thereof to vote at general meetings, on a show of hands every member present
in person and every proxyholder shall subject to subsection 85F(2) of the Act, have one vote, and upon
a poll every member present in person or by proxy shall have one vote for every share held by him.
Where a person other than an individual that is a member is present by proxy or a representative duly
authorized under the Act, such proxy or representative shall, whether or not he himself is a member, be
entitled to vote for such person either on a show of hands or at a poll.

94, Any person entitled under Article 46 to transfer any shares may vote at any general meeting in
respect thereof in the same manner as if he were the registered holder of such shares so long as he, at
least forty-eight hours before the time of holding the meeting or adjourned meeting at which he proposes
to vote, satisfies the Directors of his right to transfer such shares.

9s. Where there are joint registered holders of any share, any one of such persons may vote such
share at any meeting, either personally or by proxy, as if he were solely entitled to it. If more than one
of such joint holders is present at any meeting, personally or by proxy, the one whose name stands first




Repealed
14 May 25, 2001

on the register in respect of such share shall alone be entitled to vote it. Several executors or
administrators of a deceased member in whose name any share stands shall for the purpose of this Article
be deemed joint holders thereof.

96.  Votes may be cast either personally or by proxy or, in the case of a member who is not an
individual, by a representative duly authorized under the Act.

97. The instrument appointing a proxy shall be in writing under the hand of the appointor or of his
attorney duly authorized in writing. Holders of share warrants shall not be entitled to vote by proxy in
respect of the shares included in such warrants unless otherwise expressed in such warrants.

98. A member of unsound mind in respect of whom an order has been made by any court having
jurisdiction may vote by his guardian or other person in the nature of a guardian appointed by that court
and any such guardian or other person may vote by proxy.

99.  The instrument appointing a proxy and the power of attorney or other authority, if any, under
which it is signed or a notarially certified copy of that power or authority shall be deposited at the office
of the Company not less than forty-eight hours before the time for holding the meeting or adjourned
meeting at which the person named in such instrument proposes to vote. No instrument appointing a
proxy shall be valid after the expiration of twelve months from the date of its execution.

100. A vote given in accordance with the terms of an instrument of proxy shall be valid
notwithstanding the previous death of the principal, the revocation of the proxy, or the transfer of the
share in respect of which the vote is given, provided no intimation in writing of the death, revocation or
transfer is received at the office of the Company before the meeting or by the chairman of the meeting
before the vote is given.

101.  Every instrument of proxy, when the Company is not a reporting issuer, whether for a specified
" meeting or otherwise, shall as nearly as circumstances will admit, be in the form following or in such
other form as the Directors may from time to time determine:

3054167 NOVA SCOTI.A LIMITED

I, of ,in the County of
, being a member of , hereby appoint
of , (or failing him of

) as my proxy to vote for me and on my behalf at the ordinary
general (or special general as the case may be) meeting of the Company,
to be held on the day of and at any adjournment
thereof, or at any meeting of the Company which may be held within
months from the date thereof, or to sign as my proxy any written
resolutions pursuant to Article 104 of the Articles of Association of the

Company.
As witness my hand this day of , 199 .

WITNESS:

Shareholder
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102.  No member shall be entitled to be present or to vote on any question, either personally or by
proxy or as proxy for another member, at any general meeting or upon a poll, or be reckoned in a quorum
whilst any call or other sum is due and payable to the Company in respect of any of the shares of such
member. '

103.  Any resolution passed by the Directors, notice of which has been given to the members in the
manner in which notices are hereinafter directed to be given and which is, within one month after it has
been passed, ratified and confirmed in writing by members entitled on a poll to three-fifths of the votes,
shall be as valid and effectual as a resolution of a general meeting. This Article shall not apply to a
resolution for winding up the Company or to a resolution dealing with any matter that by statute or these
Articles ought to be dealt with by a special resolution.

104. A resolution, including a special resolution, in writing and signed by every shareholder who
would be entitled to vote on the resolution at a meeting is as valid as if it were passed by such
shareholders at a meeting and satisfied all the requirements of the Act and these Articles respecting
meetings of shareholders. A Resolution so passed shall be deemed to constitute a waiver of all notices
required to have been given for that meeting. The signature of a member who is a body corporate shall
be evidenced by the signature of an Officer or Officers, Director or Directors, or other person or persons
authorized by the body corporate.

105.  Where the company has only one shareholder all business which the company may transact at
annual or special meetings of shareholders shall be transacted in the manner provided for in paragraph
104.

DIRECTORS

106.  Unless otherwise determined by general meeting, the number of Directors shall not be less than
one nor shall they be more than seven.

107.  The Directors shall have power at any time from time to time to appoint any other person as a
Director so long as the total number of Directors does not at any time exceed the maximum number
permitted. No such appointment shall be effective unless two-thirds of the Directors concur in it.

108. ©  The first director of the Company shall be the subscriber to the memorandum of association save
that if the subscriber to the memorandum is a body corporate, the first director or directors shall be
appointed by the subscriber, by an instrument in writing.

109. A Director may retire from office upon giving to the Company notice in writing of his intention
so to do. Such resignation shall take effect upon the tendering of such notice.

110.  The Directors shall be paid out of the funds of the Company as remuneration for their service
such sums, if any, as the Company in general meeting may determine and such remuneration shall be
divided among them in such proportions and manners as the Directors determine. The Directors may
also be paid their reasonable travelling, hotel and other expenses incurred in attending board meetings
and the execution of their duties as Directors.

111.  The continuing Directors may act notwithstanding any vacancy in their body, but if the number
falls below the minimum permitted, the Directors shall not, except in emergencies or for the purpose of
filling up vacancies, act so long as the number is below the minimum.
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112. A Director may, in conjunction with the office of Director, and on such terms as to remuneration
and otherwise as the Directors arrange or determine, hold any other office or place of profit under the
Company or under any company in which this Company is a shareholder or is otherwise interested.

113.  The office of a Director shall ipso facto be vacated:

(2) if he becomes bankrupt, makes an authorized assignment, suspends payment, or
compounds with his creditors; or

(b) if he is found mentally incompetent or becomes of unsound mind; or
(© if by notice in writing to the Company he résigns his office; or

(d) if he is removed by special resolution as provided by Article 118.

114. No Director shall be disqualified by his office from contracting with the Company, either as
vendor, purchaser, or otherwise, nor shall any such contract, or any contract or arrangement entered into
or proposed to be entered into by or on behalf of the Company in which any Director is in any way
interested, either directly or indirectly, be avoided, nor shall any Director so contracting or being so
interested be liable to account to the Company for any profit realized by any such contract or
arrangement by reason only of such Director holding that office or of the fiduciary relation thereby
established. However, the existence and nature of his interest must be declared by him at a meeting of
the Directors of the Company. In the case of a proposed contract such Director shall declare his interest
at the meeting of Directors at which the question is first taken into consideration, or if he was not then
interested, at the next meeting held after he became so interested, and when he becomes interested after
it is made, he shall declare his interest at the first meeting held after he becomes so interested. A general
notice given to the Directors by a Director that he is a member, shareholder or director of any specified
firm or company and is to be regarded as interested in any transaction or contract with such firm or
company shall be deemed to be a sufficient declaration under this Article and no further or other notice
shall be required. No Director shall as a Director vote in respect of any contract or arrangement in which
he is so interested, and if he does so vote, his vote shall not be counted. This prohibition may at any time
or times be suspended or relaxed to any extent by a general meeting and shall not apply to any contract
by or on behalf of the Company to give to the Directors or any of them any security for advances or by
way of indemnity.

ELECTION OF DIRECTORS

115.  Subject to Article 116, at the dissolution of every annual ordinary general meeting all the
Directors shall retire from office and be succeeded by the Directors elected at such meeting. Retiring
Directors shall be eligible for re-election at such meeting.

116.  If at any ordinary general meeting at which an election of Directors ought to take place no such
election takes place, or if no ordinary general meeting is held in any year or period of years, the retiring
Directors shall continue in office until their successors are elected and a general meeting for that purpose
may on notice be held at any time.
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117. The Company in general meeting may from time to time increase or reduce the number of
Directors and may determine or alter their qualification.

118.  The Company may, by special resolution, remove any Director before the expiration of the period
of office and appoint another person in his stead. The person so appointed shall hold office during such
time only as the Director in whose place he is appointed would have held office if he had not been

removed.

119.  Any casual vacancy occurring among the Directors may be filled by the Directors, but any person
so chosen shall retain office only so long as the vacating Director would have retained it if he had
continued as a Director. '

MANAGING DIRECTOR

120.  The Directors may from time to time appoint one or more of their body to be Managing Director
or Managing Directors of the Company, either for a fixed term or without any limitation as to the period
for which he is or they are to hold such office, and may from time to time remove or dismiss him or them
from office and appoint another or others in his or their place or places.

121. A Managing Director shall, subject to the provisions of any contract between him and the
Company, be subject to the same provisions as to resignation and removal as the other Directors of the
Company, and if for any reason he ceases to hold the office of Director, he shall ipso facto, immediately
cease to be a Managing Director.

122.  The remuneration of a Managing Director shall from time to time be fixed by the Directors and
may be by way of salary, commission, participation in profits or any combination of these modes.

123, The Directors may from time to time entrust to and confer upon the Managing Director for the
time being such powers exercisable under these Articles by the Directors as they think fit, and may
confer such powers for such time, and to be exercised for such objects and purposes and upon such terms
and conditions, and with such restrictions as they think expedient; and they may confer such powers
either collaterally with, or to the exclusion of, and in substitution for, all or any of the powers of the
Directors in that behalf; and may from time to time revoke, withdraw, alter or vary all or any of such
powers.

PRESIDENT AND VICE-PRESIDENT

124. (a) The Directors shall elect the President of the Company (who need not be a Director) and
may determine the period for which he is to hold office. The President shall have general supervision
of the business of the Company and shall perform such duties as may be assigned to him from time to
time by the Board.

() The Directors may also elect Vice-Presidents and determine the period for which they
are to hold office. A Vice-President need not be a Director and any Vice-President shall, at the request
of the President or the Board and subject to the directions of the Board, perform the duties of the
President during the absence, illness or incapacity of the President.

CHAIRMAN OF THE BOARD

125.  The Directors may also elect one of their number to be Chairman of the Board and may
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determine the period during which he is to hold office. He shall perform such duties and receive such
special remuneration as the Board may from time to time provide.

PROCEEDING OF DIRECTORS

126.  The Directors may meet together for the dispatch of business, adjourn and otherwise regulate
their meetings and proceedings as they think fit, and may determine the quorum necessary for the
transaction of business. Unless otherwise determined two Directors shall constitute a quorum if two or
more Directors have been appointed.

127.  Meetings of Directors may be held either within or without the Province of Nova Scotia and the
Directors may from time to time make arrangements relating to the time and place of holding Directors'
meetings, the notices to be given for such meetings and what meetings may be held without notice.
Unless otherwise provided by such arrangements:

(D A meeting of Directors may be held at the close of every ordinary general meeting of the
Company without notice.

(2) Notice of every other Directors' meeting may be delivered or mailed or telegraphed or
telephoned to each Director before the meeting is to take place. Such notice shall be
delivered or mailed or telegraphed or telephoned at least forty-eight hours before the
time fixed for the meeting.

3) A meeting of Directors may be held without formal notice if all the Directors are present
or if those absent have signified their assent to such meeting or their consent to the
business transacted at such meeting.

4 The accidental omission to give any such notice to any of the Directors or the failure of
. any director to receive such notice shall not invalidate any resolution passed at any such
meeting.

128.  The President or any other Director may at any time, and the Secretary, upon the request of the
President or any other Director, shall summon a meeting of the Directors to be held at the Registered
Office of the Company. The President, the Chairman of the Board or a majority of the Board may at any
time summon a meeting to be held elsewhere.

129.  Questions arising at any meeting of Directors shall be decided by a majority of votes and when
there is an equality of votes the chairman of the meeting shall have no second or casting vote.

130.  Ifno Chairman of the Board is elected, or if at any meeting of Directors he is not present within
five minutes after the time appointed for holding the meeting, the President, if a Director, shall preside.
If the President, being a Director, is not present at such time, a Vice-President who is also a Director
shall preside. If neither the President nor a Vice-President who is also a Director is present at such time,
the Directors present shall choose some one of their number to be chairman of the meeting.

131. A meeting of the Directors at which a quorum is present shall be competent to exercise all or any
of the authorities, powers and discretions for the time being vested in or exercisable by the Directors

generally.
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132, The Directors may delegate any of their powers to committees consisting of such number of
members of their body as they think fit. Any committee so formed shall in the exercise of the powers
so delegated conform to any regulations that may be imposed on them by the Directors.

133.  The meetings and proceedings of any such committee consisting of two or more members shall
be governed by the provisions contained in these Articles for regulating the meetings and proceedings
of the Directors insofar as they are applicable and are not superseded by any regulations made by the
Directors.

134, All acts done at any meeting of the Directors or of a committee of Directors or by any person
acting as a Director shall, notwithstanding that it is afterwards discovered that there was some defect in
the appointment of the Directors or persons so acting, or that they or any of them were disqualified, be
as valid as if every such person had been duly appointed and was qualified to be a Director.

135.  Aresolution in writing signed by all the Directors shall be as valid and effectual as if it had been
passed at a meeting of the Directors duly called and constituted. A Resolution so effected shall be
deemed to constitute a waiver of any notice required under these Articles or the Act to have been given
for such a meeting. The signature of a member who is a body corporate shall be evidenced by the
signature of an Officer or Officers, Director or Directors, or other person or persons authorized by the

body corporate.

136. Where the Company has only one Director the business affairs of the Company shall be managed
by such Director and all business which may be transacted at a meeting of the Board of Directors shall
be transacted by such Director in the manner provided for in paragraph 135.

137.  If any one or more of the Directors is called upon to perform extra services or to make any
special exertions in going or residing abroad or otherwise for any of the purposes of the Company or the
business thereof, the Company may remunerate the Director or Directors so doing, either by a fixed sum
or by a percentage of profits or otherwise. Such remuneration shall be determined by the Directors and
may be either in addition to or in substitution for his share in the remuneration provided under Article

110.
REGISTERS

138. The Directors shall cause to be kept at the Company's head office in accordance with the
provisions of the Act a register of the members of the Company, a register of the bond and debenture
holders of the Company and a register of its Directors. Branch registers of the members and the bond
and debenture holders may be kept elsewhere, either within or without Nova Scotia, in accordance with

_the Act.
MINUTES

139.  The Directors shall cause minutes to be entered in books designated for the purpose:

(1) ofall appointments of officers;

2) of the names of the Directors present at each meeting of Directors and of any
committees of Directors;

3) of all orders made by the Directors and committees of Directors;
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(4) of all resolutions and proceedings of meetings of the Shareholders and of the
Directors.

Any such minutes of any meeting of the Directors or of any committee of the Directors or of the
Company, if purporting to be signed by the chairman of such meeting or by the chairman of the next
succeeding meeting, shall be receivable as prima facie evidence of the matters stated in such minutes.

Any resolution of the Shareholders, the Directors, or a committee of the Directors, passed
pursuant to the provisions of Articles 104 or 135 of these Articles, shall be receivable as prima facie
evidence of the matters stated therein,

POWER OF DIRECTORS

140.  The management of the business of the Company shall be vested in the Directors who, in
addition to the powers and authorities by these Articles or otherwise expressly conferred upon them, may
exercise all such powers and do all such acts and things as may be exercised or done by the Company
and are not hereby or by statute expressly directed or required to be exercised or done by the Company
in general meeting, but subject nevertheless to the provisions of the statutes in that behalf and of these
Articles and to any regulations from time to time made by the Company in general meeting; provided
that no regulation so made shall invalidate any prior act of the Directors that would have been valid if
such regulation had not been made.

141.  Without restricting the generality of the terms of the last preceding Article and without prejudice
to the powers conferred thereby, and the other powers conferred by these Articles, the Directors shall

have power:

¢)) To take such steps as they think fit to carry out any agreement or contract made by or on
behalf of the Company;

2) To pay the costs, charges and expenses preliminary and incidental to the promotion,
formation, establishment, and registration of the Company;

3) To purchase or otherwise acquire for the Company any property, rights or privileges that
the Company is authorized to acquire, and at such price and generally on such terms and

conditions as they think fit;

4) At their discretion to pay for any property, rights, or privileges acquired by, or services
rendered to the Company either wholly or partially in cash or in shares, bonds,
debentures or other securities of the Company, and any such shares may be issued either
as fully paid up, or with such amount credited as paid up thereon as may be agreed upon;

(5) Subject to Section 102(2) of the Act, to secure the fulfilment of any contracts or
engagements entered into by the Company by mortgaging or charging all or any of the
property of the Company and its unpaid capital for the time being, or in such other
manner as they think fit;

(6) To appoint, remove or suspend at their discretion such experts, managers, secretaries,
treasurers, officers, clerks, agents and servants for permanent, temporary or special
services, as they from time to time think fit, and to determine their powers and duties,
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and fix their salaries or emoluments and to require security in such instances and to such
amounts as they think fit;

To accept from any member insofar as the law permits and on such terms and conditions
as may be agreed upon a surrender of his share or any part thereof;

To appoint any person or persons (whether incorporated or not) to accept and hold in
trust for the Company any property belonging to the Company, or in which it is
interested, to execute and do all such deeds and things as may be requisite in relation to
any such trust, and to provide for the remuneration of any such trustee or trustees;

To institute, conduct, defend, compound or abandon any legal proceedings by and
against the Company or its officers or otherwise concerning the affairs of the Company,
and also to compound and allow time for payment or satisfaction of any debts due and
of any claims or demands by or against the Company;

To refer any claims or demands by or against the Company to arbitration and observe
and perform the awards;

To make and give receipts, releases and other discharges for money payable to the
Company and for claims and demands of the Company;

To determine who shall be entitled to exercise the borrowing powers of the Company
and sign on the Company's behalf bonds, debentures or other securities, bills, notes,
receipts, acceptances, assignments, transfers, hypothecations, pledges, endorsements,
cheques, drafts, releases, contracts, agreements and all other instruments and documents;

To provide from time to time for the management of the affairs of the Company abroad
in such manner as they think fit, and in particular to appoint any persons to be the
attorneys or agents of the Company with such powers (including power to sub-delegate)
and upon such terms as may be thought fit;

To invest and deal with any of the moneys of the Company not immediately required for
the purposes thereof in such securities and in such manner as they think fit; and from
time to time to vary or realize such investments;

Subject to Section 102(2) of the Act, to execute in the name and on behalf of the
Company in favour of any Director or other person who may incur or be about to incur
any personal liability for the benefit of the Company such mortgages of the Company's
property, present and future, as they think fit, and any such mortgages may contain a
power of sale and such other powers, covenants and provisions as are agreed on;

To give any officer or other person employed by the Company a commission on the
profits of any particular business or transaction or a share in the general profits of the
Company, and such commission or share of profits shall be treated as part of the working
expenses of the Company;

To set aside out of the profits of the Company before declaring any dividend such sums
as they think proper as a reserve fund to meet contingencies or provide for dividends,
depreciation, repairing, improving and maintaining any of the property of the Company
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and such other purposes as the Directors may in their absolute discretion think conducive
to the interests of the Company; and to invest the several sums set aside in such
investments, other than shares of the Company, as they may think fit, and from time to
time to deal with and vary such investments, and to dispose of all or any part of them for
the benefit of the Company, and to divide the reserve fund into such special funds as
they think fit, with full power to employ the assets constituting the reserve fund in the
business of the Company without being bound to keep them separate from the other
assets;

(18)  From time to time to make, vary and repeal rules for the regulation of the business of the
Company, its officers and servants, the members of the Company or any section or class
of them,; :

(19)  Toenter into all such negotiations and contracts, rescind and vary all such contracts, and
execute and do all such acts, deeds, and things in the name and on behalf of the
Company as they may consider expedient for or in relation to any of the matters
aforesaid or otherwise for the purposes of the Company;

(20) From time to time to provide for the management of the affairs of the Company in such
manner as they shall think fit.

SOLICITORS

142.  The Company may employ or retain a solicitor or solicitors and such solicitor may, at the request
of the Board of Directors or on instructions of the Chairman of the Board, the President or the Managing
Director, attend meetings of the Directors or Shareholders, whether or not he himself 1s a member or a
Director of the Company. If such solicitor is also a Director, he may nevertheless charge for services
rendered to the Company as a solicitor.

SECRETARY AND TREASURER

143, The Directors shall appoint a Secretary of the Company to keep the minutes of the shareholders'
and Directors' meetings and perform such other duties as may be assigned to him by the Board. The
Directors may also appoint a temporary substitute for the Secretary who shall, for the purposes of these
Articles, be deemed to be the Secretary.

144.  The Directors may appoint a Treasurer of the Company to carry out such duties as the Board may
assign. If the Directors think it advisable, the same person may hold the offices of both Secretary and

Treasurer.

THE SE
145. The Common Seal may be affixed to any instrument (i) in the presence of and
contemporaneously with the attesting signatures of two persons who are officers and/or directors of the
Company, or (ii) in the presence of and contemporaneousty with the attesting signature of any one person
designated by and under the authority of a resolution of the Board of Directors or of a committee thereof.
If the Company has only one Director and Officer the common seal may be affixed in the presence of
and contemporaneously with the attesting signature of that Director and Officer. For the purpose of
certifying documents or proceedings of the Company the Common Seal may be affixed by any one of
the President, Vice-President, Secretary or a Director.
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146. (a) The Company may have facsimiles of the Common Seal which may be used
interchangeably with the Common Seal.

(b) The Company may have for use at any place outside Nova Scotia to which the corporate
existence and capacity of the Company extends an official seal that is a facsimile of the Common Seal -
of the Company with the addition on its face of the name of the place where it is to be used; and the
Company may by writing under the seal of its Common Seal authorize any person to affix such official
seal to any document at such place to which the Company is a party, and may prescribe and limit the type
of documents to which the official seal may be affixed by such person.

DIVIDENDS

147.  Subject to the provisions of these Articles and the rights of those persons, if any, entitled to
shares with special rights to dividends, the profits of the Company may be divided among the members
in proportion to the amount of capital paid up on the shares held by them respectively. Where capital
is paid up in advance of calls upon the footing that it will carry interest, such capital shall not whilst
carrying interest confer a right to participate in profits.

148.  The Directors may from time to time declare such dividend as they deem proper upon the shares
of the Company according to the rights of the members and the respective classes thereof, and may
determine the date upon which such dividend will be payable and that it will be payable to the persons
registered as the holders of the shares on which it is declared at the close of business upon a specified
date. No transfer of such shares made or registered after the date so specified shall pass any right to the
dividend so declared.

149.  No dividends shall be payable except out of the profits of the Company and no interest shall be
payable on any dividend.

150.  The declaration of the Directors as to the amount of the net profits of the Company shall be
conclusive.

151.  The Directors may from time to time pay to the members such interim dividends as in their
judgment the position of the Company justifies.

152.  The Directors may deduct from the dividends payable to any member all such sums of money
as may be due and payable by him to the Company on account of calls, instalments or otherwise, and
may apply the same in or towards satisfaction of such sums of money so due and payable.

153.  The Directors may retain any dividends on which the Company has a lien, and may apply the
same in or towards satisfaction of the debts, liabilities or engagements in respect of which the lien exists.

154,  The Directors may retain the dividends payable upon shares in respect of which any person is
under Article 46 entitled to become a member, or which any person under that clause is entitled to
transfer, until such person has become a member in respect of or has duly transferred such shares.

155.  Any meeting declaring a dividend may make a call on the members for such amount as the
meeting fixes so long as the call on each member does not exceed the dividend payable to him. The call
shall be made payable at the same time as the dividend and the dividend may, if so arranged between the
Company and the member, be set off against the call. The making of a call under this Article shall be
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deemed to be and be business of a meeting which declares such a dividend.

156. Any meeting declaring a dividend may resolve that such dividend be paid wholly or in part by
the distribution of specific assets, paid up shares, debentures, bonds or debenture stock of the Company
or paid up shares, debentures, bonds, or debenture stock of any other Company, or in any one or more
of such ways.

157. Any meeting may resolve that any moneys, investments or other assets forming part of the
undivided profits of the Company standing to the credit of the reserve fund or in the hands of the
Company and available for dividends or representing premiums received on the issue of shares and
standing to the credit of share premium account, be capitalized and distributed to the shareholders who
would be entitled to receive them if distributed by way of dividend and in the same proportions, that all
or any part or such capitalized fund be applied on behalf of such shareholders in paying up in full, either
at par or at such premium as the resolution may provide, any unissued shares or debentures or debenture
stock of the Company (which shall be distributed accordingly) or in or towards payment of the uncalled
liability on any issued shares or debentures or debenture stock, and that such distribution or payment
shall be accepted by such shareholders in full satisfaction of their interest in the said capitalized sum.

158.  For the purpose of giving effect to any resolution under the two last preceding Articles, the
Directors may settle any difficulty that may arise in regard to the distribution as they think expedient,
and in particular may issue fractional certificates, may fix the value for distribution of any specific assets,
may determine that cash payments will be made to any members upon the footing of the value so fixed
or that fractions of less value than $5.00 may be disregarded in order to adjust the rights of all parties,
and may vest any such cash or specific assets in trustees upon such trusts for the persons entltled to the
dividend or capitalized fund as may seem expedient to the Directors.

159. A transfer of shares shall not pass the right to any dividend declared thereon after such transfer
and before the registration of the transfer.

160.  Anyone of several persons registered as the joint holder of any share may give effectual receipts
for all dividends and payments on account of dividends in respect of such share.

161.  Unless otherwise determined by the Directors, any dividend may be paid by a cheque or warrant
delivered to or sent through the post to the registered address of the member entitled, or, when there are
joint holders, to the registered address of that one whose name stands first on the register for the shares
jointly held. Every cheque or warrant so delivered or sent shall be made payable to the order of the
person to whom it is delivered or sent. ‘

162.  Notice of the declaration of any dividend, whether interim or otherwise, shall be given to the
holders of registered shares in the manner hereinafter provided. :

163.  All dividends unclaimed one year after having been declared may, until claimed, be invested or
otherwise made use of by the Directors for the benefit of the Company.

ACCOUNTS

164. The Directors shall cause proper books of account to be kept of the sums of money received and
expended by the Company, and the matters in respect of which such receipt and expenditure takes place,
and of all sales and purchases of goods by the Company, and of the assets, credits and liabilities of the
Company.
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165. The books of account shall be kept at the head office of the Company or at such other place or
places as the Directors may direct. ,

166. The Directors shall from time to time determine whether and to what extent and at what times
and places and under what conditions or regulations the accounts and books of the Company or any of
them shall be open to inspection of the members, and no member shall have any right of inspecting any
account or book or document of the Company except as conferred by statute or authorized by the
Directors or a resolution of the Company in general meeting.

167. At any ordinary general meeting the Directors shall lay before the Company the financial
statements, report of the auditor, if any, and the report of the Directors required by subsection 121(1) of
the Act. ,

168.  The financial statements shall be accompanied by a report of the Directors as to the state and
condition of the Company's affairs and as to the amount, if any, which they recommend to be paid out
of the profits by way of dividend (or bonus) to the Shareholders and the amount, if any, which they
propose to carry to the reserve fund, general reserve, or reserve account shown specifically on the
financial statements. The financial statements shall be approved by the Board and shall be signed on
behalf of the Board and at the Board's direction by two Directors of the Company or if the Company has
only one Director, by that Director.

169.  The Directors shall send copies of the financial statements together with copies of the auditor's
report, if any, and the report of the Directors to all persons entitled to receive notices of general meetings
of the Company at least seven days before the date of the general meeting at which the reports are to be
presented or at least seven days before the signing of a resolution pursuant to Article 104 in lieu thereof.

170.  The costs (if any) to the Company of the formation of the Company, the completion of the title
to any property and rights acquired by it, the purchase of any business or contract, the establishing of any
new branch of business, the acquisition by purchase of any property of a wasting nature or any
extraordinary expenditure may be spread over a series of years or otherwise treated as the Board may
determine, due provision in their opinion being always made for writing down such cost, and the amount
of such cost for the time being outstanding may, for the purpose of calculating the profits of the
Company for dividends, be reckoned as an asset.

AUDITORS AND AUDIT

NOTE : Therequirements of Articles 171 to 183 regarding the appointment and dutles of auditors
may be waived as stated in article 184, unless the Company is a reporting issuer.

171.  The Company shall at each annual general meeting appoint an auditor or auditors to hold office
until the next annual general meeting.

172.  The first auditors of the Company may be appointed by the Directors at any time before the first
annual general meeting and the auditors so appointed shall hold office until such meeting unless
previously removed by a resolution of the shareholders in general meeting, in which event the
shareholders at such meeting may appoint auditors.

.173.  The Directors may fill any casual vacancy in the office of auditor but while any such vacancy

continues the surviving or continuing auditor or auditors, if any, may act.

174. (1) Subject to an exemption order made pursuant to subsection 119A(5) of the Act, a person
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is disqualified from being an auditor of the Company if the person is not independent of the Company,
all of its affiliates, or of the Directors or Officers of the Company and its affiliates.

@) For the purpose of this Article

(a) independence is a question of fact; and

(b) a person is deemed not to be independent if the person or the person's business
partner

1) is a business partner, director, officer or employee of the Company or
any of its affiliates, or a business partner of any Director, officer or
employee of the Company or any of its affiliates.

(i1) beneficially owns, directly or indirectly, or exercises control or direction
over a material interest in the shares of or debt owing by the Company
or any of its affiliates, or

(iif)  has been a receiver, receiver and manager, liquidator or trustee in
bankruptcy of the Company or any of its affiliates within two years of
the person's proposed appointment as auditor of the Company.

(3) An auditor who becomes disqualified pursuant to this Article shall resign
forthwith upon becoming aware of the disqualification.

175. The remuneration of the auditors shall be fixed by the Company in general meeting, or by the
- Directors pursuant to authorization given by the shareholders at the annual ordinary general meeting
except that the remuneration of an auditor appointed to fill a casual vacancy may be fixed by the

Directors.

176. (1) The auditors shall conduct such audit and make such examination of the financial
statements of the Company required by the Act to be placed before the members in general meeting as
is necessary for the auditors to report thereon.

(2) The auditors shall report on the financial statements in the form recommended from time
to time in the Handbook of the Canadian Institute of Chartered Accountants.

177. (1) The members may, except where the auditor has been appointed by order of the court
pursuant to the Act, by resolution passed by a majority of the votes cast at a special meeting duly called
for the purpose, remove an auditor before the expiration of the auditor's term of office and shall, by a
majority of the votes cast at that meeting, appoint another auditor in place of the removed auditor for the

remainder of the term.

) Before calling a special meeting for the purpose specified in sub-article (1) or an annual
general or special meeting where the Directors are not recommending the re-appointment of the
incumbent auditor, the Company shall, fifteen days or more before the mailing of the notice of the

meeting, give to the auditor

(a) written notice of the intention to call the meeting, specifying therein the date on
which the notice of the meeting is proposed to be mailed; and
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(b) a copy of all material proposed to be sent to members in connection with the
meeting.

3) An auditor has the right to make to the Company, three days or more before the mailing
of the notice of the meeting, representations in writing concerning:

(a) the auditor's proposed removal as auditor;

(b) the appointment or election of another person to fill the office of auditor;
or

(c) the auditor's resignation as auditor;

and the Company, at its expense, shall forward with the notice of the meeting a copy of such
representations to each member entitled to receive notice of the meeting.

4 The Company shall give notice in writing to an auditor of the auditor's appointment
forthwith after the appointment is made.

&) A resignation of an auditor becomes effective at the time the written resignation is sent
to the Company or at the time specified in the resignation, whichever is later.

178. (1) Upon the demand of an auditor of the Company, the present or former Dlrectors
Officers, employees or agents of the Company shall furnish such

(a)  -information and explanations; and

(b) access to records, documents, books, accounts and vouchers of the
Company or any of its subsidiaries;

as are, in the opinion of the auditor, necessary to enable the auditor to make the examination and report
required under the Act and that the Directors, officers, employees and agents are reasonably able to

furnish.

2) Upon the demand of an auditor of the Company, the Directors of the Company shall

(@) obtain from the present or former Directors, officers, employees and
agents of any subsidiary of the Company the information and explanations
that the present or former Directors, officers, employees and agents are
reasonably able to furnish and that are, in the opinion of the auditor,
necessary to enable the auditor to make the examination and report
required under the Act; and

(b) furnish the information and explanations so obtained to the auditor.

3) The auditor of the Company is entitled to receive notice of every meeting of members
and, at the expense of the Company, to attend and be heard at the meeting on matters relating to the

auditor's duties as an auditor.
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4) If any Director or member of the Company, whether or not the member is entitled to vote
at the meeting, gives written notice not less than five days before a meeting of the Company to the
auditor or former auditor of the Company, the auditor or former auditor shall attend the meeting at the
expense of the Company and answer questions relating to the audltor or former auditor's duties as
auditor.

(5) A Director or member who sends a notice referred to in subarticle (4) shall send
concurrently a copy of the notice to the Company.

179. Ifany accounts of the Company fail to disclose the amount of any loan made during the period
to which the accounts relate, either by or on the guarantee or security of the Company, including loans
which have been repaid during such period and loans made before such period and outstanding at the
expiration thereof or if any such account fails to disclose the total amount paid by the Company to the
Directors as remuneration for their services other than the salaries of salaried Directors, then it shall be
the duty of the auditors to include in their report, so far as they are able to do so, a statement giving
particulars of all such payments and transactions.

180.  The auditor's report shall be placed before each annual general meeting of the Company and shall
be read at the meeting and be open for inspection by the members present.

181. (1) A Director or officer of the Company shall forthwith notify all Directors and the auditor
or former auditor of any error or misstatement of which the Director or officer becomes aware in a
financial statement that the auditor or former auditor has reported upon if the error or misstatement in
all the circumstances appears to be significant.

(2) Where the auditor or former auditor of the Company is notified or becomes aware of an
error or misstatement in a financial statement upon which the auditor or former auditor has reported, and
if in the auditor or former auditor's opinion the error or misstatement is material, the auditor or former
auditor shall inform each Director accordingly.

3) Where, pursuant to sub-article (2), the auditor or former auditor informs the Directors
of an error or misstatement in a financial statement, the Directors shall, within a reasonable time,

(a) prepare and issue revised financial statements; or

(b) otherwise inform the members and any debenture holder of the Company
who has demanded or been furnished with the financial statements which
contain the error or misstatement.

182.  Every account of the Directors, when audited and approved by a general meeting, shall be
conclusive unless an error is discovered within three months after such approval. Whenever any such
error is discovered within that period, the account shall forthwith be corrected and thenceforth be

conclusive.

183.  If one auditor only is appointed, all the provisions herein contained relating to auditors shall
apply to him.

184. (1) If all of the members of the Company consent thereto, the provisions of these Articles
and Sections 117 and 119 to 119B of the Act regarding the appointment of auditors and duties of auditors
do not apply with respect to the financial year in respect of which the consent is given.
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2) Sub-article (1) shall not apply if the Company is a reporting issuer or a reporting
company.

NOTICES

185. A notice may be served by the Company upon members personally or by sending it through the
post in a prepaid envelope or wrapper addressed to such member at his registered place of address.

186. Members who have no registered place of address shall not be entitled to receive any notice.

187.  Theholder of a share warrant shall not, unless otherwise expressed therein, be entitled in respect
thereof to notice of any general meeting of the Company.

188.  Any notice required to be given by the Company to the members, or any of them, and not
expressly provided for by these Articles, shall be sufficiently given if given by advertisement.

189.  Any notice given by advertisement shall be advertised twice in a paper published in the place
where the head office of the Company is situated, or if no paper is published there, then in any
newspapers published in the City of Halifax, Nova Scotia.

190.  All notices shall, with respect to any registered shares to which persons are jointly entitled, be
given to whichever of such persons is named first in the register for such shares, and notice so given shall
be sufficient notice to all the holders of such shares.

191.  Any notice sent by post shall be deemed to be served on the day following that upon which the
letter, envelope or wrapper containing it is posted, and in proving such service it shall be sufficient to
prove that the letter, envelope or wrapper containing the notice was properly addressed and put into the
post office with the postage prepaid thereon. A certificate in writing signed by any manager, secrétary
or other official of the Company that the letter, envelope or wrapper containing the notice was so
addressed and posted shall be conclusive evidence thereof. The foregoing provisions of this clause shall
not apply to a notice of a meeting of the Directors.

192.  Every person who by operation of law, transfer or other means whatsoever becomes entitled to
any share shall be bound by every notice in respect of such share that prior to his name and address being
entered on the register was duly served in the manner hereinbefore provided upon the person from whom
he derived his title to such share.

- 193.  Any notice or document so advertised or sent by post to or left at the registered address of any
member in pursuance of the Articles, shall, notwithstanding that such member is then deceased and that
the Company has notice of his decease, be deemed to have been served in respect of any registered
shares, whether held by such deceased member solely or jointly with other persons, until some other
person is registered in his stead as the holder or joint holder thereof, and such service shall for all
purposes of these Articles be deemed a sufficient service of such notice or document on his heirs,
executors or administrators and all persons, if any, jointly interested with him in any such share.

194.  The signature to any notice given by the Company may be written or printed.

195. When a given number of days' notice or notice extending over any other period is required to be
given, the day of service and the day upon which such notice expires shall not, unless it is otherwise
provided, be counted in such number of days or other period.
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INDEMNITY

196.  Every Director, Manager, Secretary, Treasurer and other officer or servant of the Company shall
be indemnified by the Company against, and it shall be the duty of the Directors out of the funds of the
Company to pay, all costs, losses and expenses that any such Director, Manager, Secretary, Treasurer
or other officer or servant may incur or become liable to pay by reason of any contract entered into, or
act or thing done by him as such officer or servant or in any way in the discharge of his duties including
travelling expenses, or arising by reason of his status as such Director, Manager, Secretary, Treasurer
or other officer or servant; and the amount for which such indemnity is proved shall immediately attach
as a lien on the property of the Company and have priority as against the members over all other claims.

197.  No Director or other officer of the Company shall, in the absence of any dishonesty on his part,
be liable for the acts, receipts, neglects or defaults of any other Director or officer, or for joining in any
receipt or other act for conformity, or for any loss or expense happening to the Company through the
insufficiency or deficiency of title to any property acquired by order of the Directors for or on behalf of
the Company, or through the insufficiency or deficiency of any security in or upon which any of the
moneys of the Company are invested, or for any loss or damage arising from the bankruptcy, insolvency
or tortious act of any person with whom any moneys, securities or effects are deposited, or for any loss
occasioned by error of judgment or oversight on his part, or for any other loss, damage or misfortune
whatsoever which happens in the execution of the duties of his office or in relation thereto.

REMINDERS

198.  The Directors shall comply with the following provisions of the Companies Act and the
Corporations Registration Act: (Section numbers refer to the appropriate Sections of the Companies Act)

¢y Keep a register of members. (Section 42);
(2) Keep a register of the holders of debentures. (Section 111);

3) Send notice to the Registrar of any consolidation, division, conversion or reconversion
of the share capital or stock of the Company. (Section 53);

4) Send notice to the Registrar of any increase of capital. (Section 55);

(5) Call a general meeting every year within the proper time. (Section 83). Meetings must
be held not later than 15 months after the preceding general meeting;

6) Send to the Registrar typed or printed copies of all special resolutions. (Section 88);

) Kéep a register of Directors and Managers, send to the Registrar a copy thereof and
notify him of all changes therein. (Section 98);

®) Send to the Registrar notice of the address of the Company's registered office and of all
changes in such address. (Section 79);

%) Keep proper minutes of all general meetings and Directors' meetings in books reserved
for the purpose and kept at the Company's registered office. (Sections 91 and 92);



(10)

(11)

(12)

Repealed
31 May 25, 2001

Obtain a certificate under the Corporations Registration Act as soon as business is
commenced;

Send notice of recognized agent to Registrar in compliance with provisions of
Corporations Registration Act.

File with the Registrar, upon the issuance of shares without nominal or par value, a
declaration by the Secretary of the Company stating the number of shares so issued and
the amount received for the shares. (Section 51(1)(h))
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Name, Address and Signature of Subscriber

Repealed
May 25, 2001

(o9 10

Robert W. Carmichael
Suite 1100

1959 Upper Water Street
Halifax, Nova Scotia

DATED the 12th day of March, 2001.

Witness to the above signature:

7 hslesie Dbmolatsei
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THIS Indenture made as of April 17, 2001.

BETWEEN:

EMERA INCORPORATED, incorporated under the laws of
Nova Scotia and having its head office at Halifax, in the Province of

Nova Scotia,

(hereinafter called "Emera”)

OF THE FIRST PART

MONTREAL TRUST COMPANY OF CANADA, a
trust company incorporated under the laws of Canada,
having an office at Halifax, Province of Nova Scotia,

(hereinafter called the "Trustee")

WHEREAS:

(a) Emera deems it necessary to borrow money
from time to time for its corporate purposes and

with a view to so doing desires to create and

issue Debt Securities to be constituted in the-

manner hereinafter appearing and to be issued in
one or more series from time to time;

(b) Emera, under the laws relating thereto, is
duly authorized to create and issue the Debt
Securities to be issued as herein provided,;

~(c) all acts and things necessary (i) to constitute
these presents a valid indenture and agreement
according to its terms have been -done and
performed; and (ii) to make the Debt Securities
when certified by the Trustee and issued as in

this Indenture provided valid, binding and legal .

obligations of Emera with the benefits and
subject to the terms of this Indenture;

(d) the Trustee has full power and authority to
execute this Indenture and to accept and execute
the trusts herein imposed upon it;

NOW  THEREFORE this Indenture
witnesses and it is hereby agreed and declared as
follows:

ARTICLE 1
INTERPRETATION
Section 1.1. Definitions. In this Trust

Indenture, unless there is.something in the
subject matter or context inconsistent therewith:

OF THE SECOND PART

"Affiliate" of any specified Person means
any -other Person directly or indirectly
controlling or controlled by or under direct or
indirect common control with such .specified
Person. For the purpose of this definition,
"control" when used with respect to any
specified Person means the power to direct the
management and policies of such Person,
directly or indirectly, whether through the
ownership of voting securities, by contract or
otherwise; and the terms "controlling" and
"controlled" have meanings correlative to the
foregoing;

“Authorized Officer" means any individual
who holds one or more of the offices of
Chairman of the Board, President, Vice-
President, Treasurer, Secretary or Assistant
Secretary, in each case of Emera;

"Beneficial Owner" means any person
holding a beneficial interest in the Debt
Securities issued in Book-Entry Only Form;

"Board of Directors” means the Board of
Directors of Emera or any duly authorized
committee of that Board or any designated
Officers of Emera acting pursuant to authority
granted by the Board of Directors or Emera or
any committee of such Board;

"Board Resolution" means a copy of a
resolution certified by the Secretary or Assistant
Secretary of Emera to have been duly adopted
by the Board of Directors and to be in full force
and effect on the date of such certification;




“Book Entry System" means the record entry
security transfer and pledge system known as of
the date hereof by the name "Canadian
Depository Service", which is administered by
CDS in accordance with the operating rules and
procedures of the securities settlement service of
CDS for book-entry only securities in force from
time to time, or any successor system thereof;

."Book-Entry Only Form", when used with
respect to Debt Secunties, means Debt
Securities certified and delivered under the
Book Entry System;

"Business Day" means, with respect to a

- particular location, a day other than a Saturday

or a Sunday on which chartered banks are open
for the transaction of business at such location;

"Capital Lease Obligations" means the
obligation of a Person, as lessee, to pay rent or
other amounts to the lessor under a lease of real
or personal property which is required to be
classified and accounted for as a capital lease on

a consolidated balance sheet of such Person in-

accordance  with  Generally  Accepted
Accounting Principles; :

"Certificate of Emera" means a written
certificate signed in the name of any two
officers of Emera or by any one officer and a
director, or by any two of the directors of

Emera, and may consist of one or more .

instruments so executed;

"CDS" means The Canadian Depository for
Securities Limited and its successors approved
by Emera and the Trustee;

"Common Shares" means shares of any class
or classes of the share capital of a corporation or
Securities representing ownership interests in
any Person other than a corporation, the rights
of the Holders of which to participate in the
distribution of assets upon the voluntary or
involuntary liquidation, dissolution or winding-
up of such corporation or other Person are not
restricted to a fixed sum or to a fixed sum plus
accrued dividends or other periodic
distributions;

“Counsel” means legal counsel acceptable to
the Trustee and to Emera;

"Currency” 1means any currency  oOr
currencies, composite currency oOr currency
units, issued by the government of one or more

countries or by any recognized confederation or
association of such governments;

"Days" means calendar days;

"Debt" means all indebtedness iséued,
assumed or guaranteed for borrowed money or
for the deferred purchase price of property;

"Debt Security” or "Debt Securities" means
any debt securities consisting of notes,
debentures and/or other unsecured evidence of
Emera’s indebtedness created, issued and
executed by Emera and certified and delivered
by the Trustee from time to time pu:suant to this
Indenture;

"Depository" means with respect to any Debt
Securities issued in whole or in part in the form
of one or more Book-Entry Only Form Debt
Securities, the Person designated as the
depository for such Debt Securities by Emera, in
or pursuant to this Indenture and includes any
successor to such Person;

"Director" or "Directors" means either the
board of Directors of Emera or any duly
authorized committee of that Board or any
designated Officers of Emera acting pursuant to
authority granted by the Board of Directors or
Emera or any committee of such Board;

"Emera" means Emera Incorporated and
every successor company which shall have
complied with the provisions of Article §;

"Emera's Auditors” means the auditors of
Emera at the date hereof, or any other
independent firm of accountants duly appomted
as auditors of Emera;

"Event of Default" has the meaning
attributed to it in Section 6.1;

"Extraordinary Resolution" has the meaning
attributed to it in Section 9.13;

"Financial Instrument Obhgatlons“ means
obligations arising under

(i) interest rate swap agreements, forward
rate agreements, floor, cap or collar
agreements, futures or options, insurance
or other similar agreements or
arrangements, or any combination thereof,

entered into by a Person-of ‘which the

subject matter is dependent or based upon




fluctuations in interest rates occurring
from time to time (excluding obligations
which are considered to be Indebtedness of
such Person by virtue of any provision of
‘the definition of Indebtedness other than
clause (i1) thereof);

(ii) currency swap agreements,
crosscwrrency agreements, forward
agreements, - floor, cap or collar
agreements, futures or options, insurance
or other similar agreements or
arrangements, or any combination thereof,
entered into by a Person of which the
subject matter is currency exchange rates
or pursuant to which the price; value or
amount payable thereunder is dependent or
based upon currency exchange rates in
effect from time to time or fluctuations in
curency exchange rates occumng from
time to time; and e

(iii) commodity swap agreements, floor, cap
or collar agreements, commodity futures
or options or other similar agreements or
arrangements, or any combination thereof,
entered into by a Person of which the
subject matter is one or more commodities
or pursuant to which the price, value or
amount payable thereunder 1s dependent or
based upon the price of one or more
commodities in effect from time to time or

_ fluctuations in the price of one or more
commodities occurring from time to time;

"Generally Accepted Accounting Principles”
means, as at any date of determination, generally

accepted accounting principles in effect in
Canada at such date;

__"Holders" means the several persons for the
time being entered in the registers hereinafter
mentioned as Holders of Debt Securities;

"Holders’ Request" means an instrument
signed in one or more counterparts by the
Holder or Holders of not less than 25% in
principal amount of the Debt Securities
outstanding for the time being, requesting the
Trustee to take some action of proceeding
specified therein;

"Indebtedness" means, with respect to any
Person, without duplication,

(1) all obligations of " such Person for
borrowed money, including obligations

contingent reimbursement obligations
relating to letters of credit and other
financial instruments;

(11) all Financial Instrument Obligations;

(i) all obligations issued or assumed by
such Person in connection with the
acquisition of property in respect of the
deferred purchase price of property;

(1v)  all Capital Lease Obligations and

Purchase Money Obligations of such Persc

(v)  all obligations of the type referred to
in clauses (i) through (iv) of this
definition of another Person, the
payment of which such Person has
guaranteed or for which such Person
1s responsible or liable,

' provided that obligations of such Person or of

another Person of the type referred to in clauses
(i) through (iii) of this definition shall exclude
trade accounts payable, dividends and other
distributions payable to shareholders, future

‘income taxes, obligations in respect of Preferred

Shares, accrued liabilities arising in the ordinary
course of business which are not overdue or
which are being contested by such Person or
such other Person in good faith, and non-
monetary obligations in respect of performance

guarantees;

"Maturity Date" means, with respect to any
Debt Security, the date on which the principal of
such Debt Security becomes due and payable as

‘therein or herein provided, whether at the stated

maturity thereof or by declaration of

- acceleration, call for redemption or otherwise;

"Nominee" means a nominee of the
Depository;

- "Non-Recourse Debt" means  any
Indebtedness incurred to finance the creation,
development, construction or acqmsmon of
assets and any increases in or extensions,
renewals or refunding of any such Indebtedness,
provided that the recourse of the lender thereof
or any agent, trustee, receiver or other Person
acting on behalf of the lender in respect of such
Indebtedness or any judgment in respect thereof
is limited in all circumstances (other than in
respect of false or misleading representation or
warranties) to the assets created, developed,
constructed or acquired in respect of which such




receivables, inventory, equipment, chattel paper,
intangibles and other rights or collateral arising
from or connected with the assets created,
developed, constructed or acquired and to which
the lender has recourse;

"Officers' Certificate” means a certificate
signed by an Authorized Officer;

"Participant" means a participant in the
Book Entry System.

"Person” means an individual, a corporation,
a partnership, a trustee or an unincorporated
organization; and pronouns have a similarly
extended meaning;

"Preferred Shares” means

(a) Securities which on the date of issue
thereof by a Person

(1) have a term to maturity of more than

30 years,

(ii) rank subordinate to the unsecured

and unsubordinated Indebtedness of -

such Person outstanding on such
date,

(ii1) entitle such Person to satisfy the .

obligation to pay the principal
thereof from the proceeds of the
issuance of Common Shares;

(iv)entitle such Person to defer the
payment of interest thereon for more
than 4 years without thereby causing
an event of default to occur,

(v) entitle such Person to satisfy the
obligation to make payments of
interest thereon from the proceeds of
the issuance of Common Shares, and

(b) shares of any class of the share capital of
a corporation or Securities representing
ownership interests in any Person other
than a corporation which, in either case,
are not Common Shares;

"Purchase Money Mortgage" means any
mortgage, pledge, charge, security interest or
other encumbrance created,.issued or assumed
by Emera to secure a Purchase Money
Obligation; provided that such mortgage,

encumbrance is limited to the property
(including the rights associated therewith)
acquired, constructed, installed or improved in
connection with such Purchase Money
Obligation; :

"Purchase Money  Obligation” means
Indebtedness of Emera incurred or assumed to
finance the purchase price, in whole or in part,
of any property or incurred to finance the cost,
in whole or in part, of construction or
installation of or improvements to any property;
provided that such Indebtedness is incurred or
assumed substantially concurrently with the
purchase of such property or the completion of
such construction, installation or improvements,
as the case may be, and includes any extension,
renewal or refunding of any such Indebtedness
so long as the principal amount thereof
outstanding on the date of such extension,
renewal or refunding is not increased;

"Redemption Date" has the meaning
assigned by Section 4.4;

".Redemption Price” has the meaning
specified in Section 4.2;

"Securities" means any stock, shares, units,
installment receipts, voting trust certificates,
bonds, debentures, notes, other evidences of
indebtedness, or other documents or instruments
commonly known as securities or any .
certificates of interest, shares or participations in
temporary or interim certificates for, receipts
for, guarantees of, or warrants, options or rights
to subscribe for, purchase or acquire any of the
foregoing;

"Series" means a series of Debt Securities
which, unless otherwise specified in a
Supplemental Indenture or a Board Resolution
or other instrument creating a series of Debt
Securities, consists of those Debt Securities
which have identical terms and were or are to be
issued at the same time, regardless of whether
such Debt Securities are designated as a series;

"Subsidiary" or "Subsidiaries” means any
corporation of which the majority of the Voting
Shares are owned directly or indirectly by Emera
or by one or more of its other Subsidiaries or by
Emera in conjunction with one or more of its
other Subsidiaries;

"Supplemental © Indenture” = means an
indenture supplemental to thlS _Indenture
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Securities may be authorized for issue or the
provisions of this Indenture may be amended;

"Trust Indenture", "Indenture", “herein",
"hereby", "hereof" and similar expressions mean
or refer to this Indenture and include any and
every Supplemental Indenture, deed or
Instrument or ancillary hereto and the
expressions "Article” and "Section" followed by
a number mean and refer to the specified Article
or Section of this Indenture;

"Trustee" means the Party of the Second Part
and its successors for the time being in the trusts
hereby created;

"Voting Shares" means a share canying a -
voting right under all circumstances or under

some circumstances that have occurred and are
continuing, and includes a security currently
convertible ‘into ‘such a share -and -currently
exercisable options and rights to acquire such a
share or such a convertible security;,

"Written Order of Emera" means a written

order signed in the name of Emera by any one or
more of its chairman, president, a vice-
president, secretary, treasurer, or assistant
secretary or by any one or more of the directors;
and "written request of Emera" has a similar
meaning;

. Words importing the singular number
include the plural and vice versa, words
importing gender include the masculine,
feminine and neuter genders and words
importing individuals shall include ﬁrms and
corporations and vice versa.

Section 1.2. Meaning of "outstanding" for
Certain Purposes.
certified and delivered by the Trustee hereunder
shall be deemed to be outstanding until it shall
be cancelled or delivered to the Trustee for
cancellation or monies for the payment thereof
shall be set aside under Section 7.2 provided
that:’ ’

() Debt Securities which have been
partially redeemed shall be deemed to be
outstanding only to the extent of the

unredeemed part of the principal amount

thereof;

() where a new. Debt Security has
been issued in substitution for a Debt

Security which has been lost, stolen or -

Every Debt Security

counted for the purpose of determining
the aggregate principal amount of Debt
Securities outstanding; and

(c) for the purpose of any provision
of this Indenture entitling Holders to
vote, sign consents, requisitions or other
instruments or take any other action
under this Indenture, Debt Securities
owned legally or equitably by Emera or
any Affiliate shall be disregarded except
that:

(1) for the purpose of determining
whether the Trustee shall be protected in
relying on any. such vote, consent,
requisition, instrument or other action
only the Debt Securities which the
Trustee knows are so owned shall be so
disregarded; and

(11) Debt Securities so owned which
- have been pledged in good faith other
- than to Emera or any Affiliate shall not
be so disregarded if the pledgee shall
establish to the satisfaction of the
Trustee the pledgee's right to vote such
Debt Securities in his discretion free
from the control of Emera or any
Affiliate.

Section 1.3. Accounting Principles.

(1) Wherever in this Indenture reference is made
to generally accepted accounting principles or to
"GAAP", such reference shall be deemed to be
to the generally accepted accounting principles
from time to time approved by the Canadian
Institute of Chartered Accountants, or any
successor institute, as at the date on which such
calculation is made or required to be made in
accordance with generally accepted accounting
principles. Where the character or amount of
any asset or lability or item of revenue or
expense is required to be determined, or any
consolidation or other accounting computation
is required to be made for the purpose of this
Indenture, such determination or calculation
shall, to the extent applicable and except as
otherwise specified herein or as otherwise
agreed in writing by the parties, be made in
accordance with generally accepted accounting
principles applied on a consistent basis.

(2) Indebtedness for any period may be
de:t_ermin_ed 1o be.not ghore than a statg_d amount,



(3) all determinations shall be made in
accordance with generally accepted accounting
principles and shall give effect to retirements of
securitiecs to be effected substantially
concurrently with or prior to any issue of Debt
Securities; and

(4) any consolidation of the accounts of Emera
and its Subsidiaries contemplated by this
Indenture shall be effected in accordance with
generally accepted accounting principles.

Section 1.4. Interpretation not Affected by
Headings, etc. The division of this Indenture
into Articles and Sections, the provision of a
table of contents and the insertion of headings
are for convenience of reference only and shall
not affect the construction or interpretation
hereof.

Section 1.5. Applicable Law. This Indenture
and the Debt Securities shall be construed in
accordance with the laws of the Province of

Nova Scotia and the laws of Canada applicable:

therein.

Section 1.6. Certificates and Opinions. Any
certificate made or given under or for the
purpose of satisfying any provision of this
Indenture or evidencing the compliance with
any provision of this Indenture by an officer,
officers, director or directors of Emera may be
based, in so far as it relates to legal matters,
upon an opinion of counsel, unless such person
or persons signing the certificate knows, or in
the exercise of reasonable care should have
known, that the opinion with respect to the
matters upon which his or their certificate is
based as aforesaid is or are erroneous. Any
opinion made or given by counsel may be based,
in so far as it relates to factual matters and
information with respect to which is in the
possession of Emera, upon the certificate of an
officer or officers of Emera, unless such counsel

knows, or in the exercise of reasonable care .

should have known, that the certificate with
respect to the matters upon which its opinion is
based as aforesaid is or are erroneous. Any such
certificate or opinion, as the case may be, made
or given by an officer, officers, director or
directors of Emera or by counsel may be based,
in so far as it relates to accounting matters, upon
the certificate or opinion of an auditor or
accountant, including Emera's Auditors, unless
such officer or counsel, as the case may be,
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opinion with respect to the matters upon which
his certificate or opinion is based as aforesaid is
Or are eIToneous.

Section 1.7. References, Definitions. Unless
there is something in the context or subject
matter inconsistent therewith, all references
herein to Articles, Sections and other
subdivisions refer to the corresponding Articles,
Sections and other subdivisions of this
Indenture. Defined words or phrases shall have
the meanings set out in Section 1.1 whether they
appear in upper case or lower case form.

~ ARTICLE 2
ISSUE OF DEBT SECURITIES

Section 2.1. No Fixed Limitation. The
aggregate principal amount of Debt Securities
which may be authorized and outstanding at any
one time hereunder is unlimited in aggregate
principal amount. The Debt Securities may. be
issued in several series as herein provided.

Section 2.2. Issuable in Series.

- (1) Emera may from time to time authorize the

creation of one or more series of Debt Securities
hereunder by Board Resolution. The Debt
Securities of any such series may be limited to
such aggregate principal amount, bear such date
or dates, mature on such date or dates (and
contain provisions for the extension or retraction
of maturity date or dates), be interest bearing or
discounted, bear such rate or rates of interest
(either fixed or floating and, if floating, the
manner of calculation thereof) if any, be in such
denominations and forms, including definitive
form or Book Entry Only Form, be redeemable
at such price or prices, be entitled to the benefit
of such covenants, sinking fund provisions and
conversion rights, be payable as to principal,
premmm, if any, and interest at such time or
times, at such place or places and in Canadian or
such other currency or currencies and contain
such other terms or provisions not inconsistent
herewith as may be provided by Board
Resolution or pursuant to authority granted by
one or more Board Resolutions and set forth in

~an Officer's Certificate or established by a

Supplemental Indenture;

(2) Before the issue of Debt Securities of any
series Emera shall deliver to the Trustee a Board

Resolution or an Officers' --Certificate or a

Qimnlemental Indenture for the  nnirrmace of




any, and denomination in which they may be
1ssued, and the appointment of any paying agent,
and, where applicable, the Trustee shall execute
and deliver the Supplemental Indenture pursuant
to Article 10;

(3) Whenever any series of Debt Securities
shall have been authorized as aforesaid the same
may be from time to time executed by Emera
and delivered to the Trustee and shall be
certified by the Trustee and delivered by it to or
to the order of Emera upon receipt by and
deposit with the Trustee of the following:

(@ Emera's written request for
certification and delivery of a specified
principal amount of Debt Securities of
such series;

(b) a Certificate of Emera that it is
not in default in the performance of any
of its covenants herein contained and
that it has complied with all the
requirements of this Indenture and any

other instrument providing for the:

issuance of debt obligations of Emera in
connection with the issue of the Debt
Securities of which certification 1is
requested;

(© an opinion of counsel that all
requirements imposed by this Indenture

~or by law in connection with the
proposed issue of Debt Securities have
been complied with.

(4) Debt Securities shall not be certified or
delivered hereunder if, to the knowledge of the
Trustee, an event of default shall have occurred
and be continuing.

Section 2.3. Debt Securities to Rank Pari
Passu. All Debt Securities issued pursuant to
the provisions of this Indenture shall rank pari
passu without discrimination, preference or
priority whatever may be the actual date thereof
or of the certification thereof or terms of issue of
the same respectively with all other unsecured
and unsubordinated indebtedness of Emera, save
only as to purchase or sinking fund,
amortization fund or analogous provisions (if
any) applicable to different series.

Section 2.4. Computation of Interest. Debt
Securities issued hereunder, whether originally
~or ‘upon exchange or in substitution for

certification or from the interest payment date
next preceding the date of certification,
whichever shall be the later, unless such date of
certification be an interest payment date in
which event such Debt Securities shall bear
interest from such interest payment date.

Section 2.5. Signing of Debt Securities.  The
Debt Securities shall be under the corporate seal
of Emera or a reproduction thereof (which shall
be deemed to be the corporate seal of Emera)
and shall be signed by the president or a vice-
president and by the secretary, the treasurer, or
the assistant secretary of Emera. The signatures
of such persons may be mechanically
reproduced in facsimile and Debt Securities
bearing such facsimile signatures shall be
binding upon Emera as if they had been
manually signed by such  persons.
Notwithstanding that any of the persons whose
manual or facsimile signature appears on any
Debt Security may no longer hold office at the
date of this Indenture or at the date of such Debt
Security or at the date of certification and
delivery thereof, any Debt Security signed as
aforesaid shall be valid and binding upon
Emera.

Section 2.6.. Form and Denomination of Debt
Securities.

(1) Al Series of Debt Securities which may at

any time be issued hereunder may be n such
form or forms as shall be determined by a Board
Resolution or pursuant to the authority granted
by a Board Resolution at the time of the first
issue of any series or part of a series of such
Debt Securities and as shall be approved by or
on behalf of the Trustee whose approval shall be
conclusively ewdenced by the certification
thereof.

.(2) The Debt Securities of any series may be

engraved, lithographed, printed, mimeographed
or typewritten, or partly in one form and partly
in another as Emera may determine or as
otherwise may be provided herein, provided that
if the Debt Securities, (other than Debt
Securities in Book—Entry Only Form) of any

- series are issued in mimeographed or

typewritten form, Emera, on demand of any
Holder or Holders thereof, shall make available
within a. reasonable time after such demand,
without expense to such Holder or Holders,
engraved, hthographed or printed Debt




(3) Subject to any limitation as to the
maximum principal amount of Debt Securities
of any particular series, any of the Debt
Securities may be issued as part of any series of
Debt Securities previously issued in which case
they shall bear the same designation and
designating letters as have been applied to such
similar prior issue and shall be numbered
consecutively upwards in respect of each
denomination of Debt Securities in like manner
and following the numbers of the Debt
Securities of such prior issue.

(4) If Debt Securities of or within a series are
issuable as Book-Entry Only Form, as
contemplated by Section 2.2, then any such Debt
Securities shall be represented by one or more
fully-registered permanent global debt security
certificates which shall be held by, or on behalf
of CDS as Depository of the Participants and
shall be registered in the name of CDS (or such
other name as CDS may use from time to time
as its nominee for the purposes of the Book
Entry System with the prior consent of Emera)
and may provide that it shall represent the
aggregate amount of outstanding Debt Securities
of such series from time to time endorsed

thereon and that the aggregate amount of-

outstanding Debt Securities of such series
represented thereby may from time to time be
increased or decreased to reflect exchanges.
Any endorsement of a Book-Entry Only Form
Debt Security to reflect the amount, or any
increase or decrease in the amount, of
outstanding Debt Securities represented thereby
shall be made by the Trustee in such manner and
upon instructions given by such Person or
Persons as shall be specified therein or in a
Written Order of Emera to be delivered to the
Trustee. The Trustee shall deliver and redeliver
any Book-Entry Only Form Debt Security in the
manner and upon instructions given by the
Person or Persons specified therein or in the
applicable Written Order of Emera.

(5) Notwithstanding the provisions of Section
5.1, unless otherwise specified by the Board
Resolution, Officers' ‘Certificate or
Supplemental Indenture creating a series of Debt
Securities payment of principal of and any
premium and interest on any Book-Entry Only
Form Debt Security shall be made to the Holder
of such Book-Entry Only Form Debt Security or
to such other Person or Persons as specified
therein. ,

(6) Except to the extent required by law,

the Trustee shall treat as the Holder of such
principal amount of outstanding Debt Securities
represented by a Book-Entry Only Form Debt
Security the Holder of such Book-Entry Only
Form Debt Security. Notwithstanding the
foregoing, nothing herein shall prevent Emera,
the Trustee or any agent of Emera or the Trustee
from giving effect to any written certification,
proxy or other authorization furnished by any
Depository or Nominee, as Holder, with respect
to a Book-Entry Only Form Debt Security or
impair as between such Depository or Nominee
and the owners of beneficial interests in such
Book-Entry Only Form Debt Security, the
operation of customary practices governing the
exercise of the rights of such Depository or
Nominee as Holder of such Book-Entry Only
Form Debt Security.

(7) All Debt Securities shall be issuable in such
denominations as shall be specified as
contemplated by Section 2.2. With respect to-
Debt Securities of or within any series
denominated in Canadian dollars, in the absence
of any such provisions, the Debt Securities,
other than Book-Entry Only Form. Debt
Securities (which may be issued in any
denomination)  shall be  issuable in
denominations of $1,000 and any mtegml
multiples of $1,000 thereafter.

Section 2.7. Certification by Trustee.

(1) No Debt Security shall be issued or, if
issued, shall be obligatory or entitle the Holder

" to the benefit hereof until it has been certified by

or on behalf of the Trustee in the form of the
certificate set out in the Debt Securities or in
some other form approved by the Trustee and
such certification by the Trustee upon any Debt
Security shall be conclusive evidence, as against
Emera, that the Debt Security so certified has
been duly issued hereunder and is a valid
obligation of Emera and that the Holder is
entitled to the benefit hereof.

(2) The certificate of the Trustee on Debt
Securities issued hereunder shall not be
construed as a representation or warranty by the

- Trustee as to the validity of this Indenture or of

the Debt Securities (except the due certification
thereof) and the Trustee shall in no respect be
liable or answerable for the use made of the
Debt Securities or any of them or of the
proceeds thereof. The certificate of the Trustee

signed on the definitive or interim Debt -

Securities shall however be a representation and




interim Debt Securities have been duly certified
by or on behalf of the Trustee pursuant to the
provisions of this Indenture.

Section 2.8. Interim Debt Securities. Pending
the delivery of definitive Debt Securities of any
series to the Trustee, Emera may issue and the
Trustee certify in lieu thereof interim Debt
Securities, in such forms and in such
denominations and signed in such manner as the
Trustee and Emera may approve, entitling the
Holders thereof to definitive Debt Securities of
the said series when the same are ready for
delivery. When so issued and certified, such
interim Debt Securities shall, for all purposes,

be deemed to be Debt Securities and, pending .

the exchange thereof for definitive Debt
Securities, the Holders of the said interim Debt

Securities shall be deemed to be Holders and .

entitled to the benefit of this Indenture to the

same extent and in the same manner as though

the said exchange had actually been made.
Forthwith after Emera shall have executed and
delivered the definitive Debt Securities to the

Trustee, the Trustee shall call in for exchange all-

interim Debt Securities that shall have been
issued and forthwith after such exchange shall
cancel the same. No charge shall be made by
Emera or the Trustee to the Holders of such
interim Debt Securities for such exchange
.thereof. All interest paid upon interim Debt
Securities shall be noted thereon as a condition
_ precedent to _such payment unless paid by
cheque to the registered Holders thereof. -

| Section 2.9. Issue in Substitution for Lost
Debt Securities.

(1) In case any of the Debt Securities issued
and certified hereunder shall become mutilated

_or be lost, destroyed or stolen, Emera in its.

discretion may issue and thereupon the Trustee
shall certify and deliver a new Debt Security of
like date and tenor as the one mutilated, lost,
destroyed or stolen in exchange for and in place
of and upon cancellation of such mutilated Debt
Security or in lieu of and in substitution for such
lost, destroyed or stolen Debt Security and the
new Debt Security shall be in a form approved
by the Trustee and shall be entitled to the benefit
hereof and rank equally in accordance with its
terms with all other Debt Securities issued or to
be issued hereunder.

(2) The applicant for the issue of a new Debt
Security pursuant to this Section shall bear the
cost of the issue thereof and in case of loss, -
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precedent to the issue thereof, furnish to Emera
and to the Trustee such evidence of ownership
and of the loss, destruction or theft of the Debt
Security so lost, destroyed or stolen as shall be
satisfactory to Emera and the Trustee in their
discretion and such applicant may -also be
required to furnish indemnity in amount and
form satisfactory to Emera and the Trustee in
their discretion, and shall pay the reasonable
charges of Emera and the Trustee in connection
therewith.

Section 2.10. Pledge and Re-Issue of Debt
Securities. Provided Emera is not at the time in
default hereunder, all or any of the Debt
Securities may be pledged, hypothecated or
charged from time to time by Emera as security
for advances or loans to, or for indebtedness or
other obligations of, Emera  and, when
redelivered to Emera or its nominees on or
without - payment, satisfaction, release or
discharge in whole or in part of any such
advances, loans, indebtedness or obligations,
such Debt Securities and all or any of the Debt
Securities which, pursuant to any provisions of
the Debt Securities may be purchased in the
market or by tender or by private contract, may
be held by Emera for such period or penods asit
deems expedient and shall (subject to any rule of
law to-the contrary or pursuant to any provision -
of the Debt Securities or of this Indenture or
pursuant to a resolution of the directors, which
provision or resolution requires cancellation and

“retirement of such Debt Securities so acquired,

and except when determining the amount of
Debt Securities outstanding for the purpose of
any covenant expressed to be in effect so long as
the Debt Secunties or any one or more series
thereof are outstanding, for which purposes such
first mentioned Debt Securities shall be deemed
to be outstanding), while Emera. femains in
possession thereof, be treated as unissued Debt
Securities and accordingly may be issued or re-

N issued, pledged “or charged, sold or otherwise

disposed of as and when Emera may think fit,
and all such Debt Securities so issued, re-issued
or pledged or charged, sold or otherwise
disposed of before but not after the respective
dates of maturity thereof shall, subject to the
provisions of Section 1.2, continue to be
entitled, as upon their original issue, to the
benefit of all the terms, conditions, rights,
priorities and privileges hereby attached to or
conferred on Debt Securities issued hereunder.

Section 2.11. Concerning Interest.




(1) Except as otherwise provided in the terms
and conditions applicable to a series of Debt
Securities,

(a) each Debt Security of a Series,

whether issued originally or in exchange or in

substitution

for previously issued Debt

Securities, shall bear interest from and including
the later of: '

@) Subjecf to accrual of any interest on unpaid .

€)

(i) its date of issue;
(11) the last Interest Payment Date to
which interest shall have been
paid or made available for
payment on the outstanding Debt
Securities of such Senes;

(b) interest shall be payable semi-annually
in equal instalments;

interest payable for any period of less
than six months shall be computed on
the basis of a year of 365 days; and

©

d
basis of a year (the “deemed year”)
which contains fewer -days than the
actual number of days in the calendar
year of calculation, such rate of interest
shall be expressed as a yearly rate for
purposes of the /nterest Act (Canada)
by multiplying such rate of interest by
the actual pumber of days in the
calendar year of calculation and
dividing such product by the number
of days in the deemed year.

interest from time to time, interest on each
Debt Security shall cease to accrue from the
earlier of the Maturity Date of such Debt
Security and, if such Debt Security is called
for redemption, the Redemption Date fixed
for such Debt Security, unless, in each case,
upon due presentation and surrender of
such Debt Security for payment on or after
such Maturity Date or Redemption Date, as
the case may be, such payment is
improperly withheld or refused.

Whenever in this Indenture or a Debt
Security there is mention, in any context, of
the payment of interest, such mention is
deemed to include the payment of interest
on amounts in default to the extent that, in
such context, such interest is, was or would

whenever interest is computed on the

10

(4)

()

such Debt Security, and express mention of
interest on amounts in default in any of the
provisions of this Indenture shall not be
construed as excluding such interest in
these provisions of this Indenture in which
such express mention is made.

If the date for payment of any amount of
principal or interest in respect of a Debt
Securty is not a Business Day at the place
of payment, then payment shall be made on
the next Business Day at such place and the
Holder of such Debt Security shall not be
entitled to any further interest or other
payment in respect of the delay.

Except as otherwise provided in a Board
Resolution or Supplemental Indenture
applicable to a Series of Debt Securities,
Emera shall pay the interest due upon the
principal amount of an interest bearing
Debt Security (except interest payable on
maturity or - redemption of such Debt
Security which, at the option of Emera, may
be paid only upon presentation of such
Debt Security for payment) by forwarding

. or causing to be forwarded by prepaid

(®

ordinary mail (or in the event of mail
service interruption, by such other means as
the Trustee and Emera determine to be
appropriate) a cheque for such interest (less
any tax required to be deducted or

“withheld) payable on the applicable interest

payment date to the Holder of such Debt
Security for such payment at the address
appearing on the Register unless otherwise
directed in writing by such Holder. Emera
may, at its option, cause the amount
payable in respect of interest to be paid to a
Holder by electronic wire transfer to an
account maintained by such Holder or in
any other manner acceptable to the Trustee.

If payment is made by cheque, such cheque
shall be forwarded at least three Business
Days prior to the applicable interest
payment date and if payment is made in any
other manner, such payment shall be made
in a manner whereby the recipient receives
credit for such payment on the applicable
interest payment date. In the event of non-
receipt of any cheque or of such payment
for interest by the person to whom it is sent
as aforesaid, Emera will issue to such
person a replacement cheque or other
payment for a like amount upon being
furnished with such evidence of non-receipt




as 1t shall reasonably require and upon
being indemnified to its satisfaction.

ARTICLE 3
REGISTRATION, TRANSFER,
EXCHANGE AND OWNERSHIP
OF DEBT SECURITIES

Section 3.1. Registration of Debt Securities.

(1) Emera shall cause to be kept by the Trustee
at its principal office a register or an electronic
data base which shall contain the names and
addresses of the Holders of Debt Securities of
such series and particulars of the Debt Securities
held by them respectively. Unless otherwise
provided in this Indenture or on any
Supplemental Indenture, Emera shall also, with
respect to each series of Debt Securities cause to
be provided by and at such principal office of
the Trustee facilities for the exchange and
transfer of Debt Securities, and by and at the
principal offices of the Trustee at Halifax, Nova

Scotia or at such other place or places (if any) as -

may be specified in such Debt Security,
facilities for the registration, exchange and
transfer of Debt Securities. Emera may from
time to time provide additional facilities for
such registration, exchange and transfer at other
offices of the Trustee or at other agencies, as
registrar.

(2) No transfer of a Debt Security shall be valid
unless made at one of such offices or other
agencies by the registered Holder or his
executors, administrators or other legal
representatives or his or their attormey duly
appointed by an instrument in writing in form
and execution satisfactory to the Trustee and
upon ...compliance with such reasonable
requirements as the Trustee may prescribe, nor

unless the name of the transferee shall have been

noted on the Debt Security by the Trustee or
other agent. For greater certainty, the Trustee is
not required to effect a transfer of any Debt
Security until documentation satisfactory to the
Trustee, acting reasonably, is provided to it by
the transferee.

(3) The registered Holder of a Debt Security
may at any time and from time to time have the
registration of such Debt Security transferred

from the register on which the registration -

thereof appears to another. authorized register
upon compliance with such reasonable

requirements as the Trustee or other registrar ~

n

fee to be fixed by the Trustee. Such change of
registration shall be noted on such Debt Security
by the Trustee or other registrar unless a new
Debt Security shall be issued upon such change
of registration.

(4) Transfers and registrations of Book-Entry
Only Form Debt Securities .will only be made to
another nominee of the Depository or to a
successor Depository of a nominee of such
successor Depository.

(5) 1t is expressly acknowledged that transfers
of beneficial ownership in any Debt Security

‘represented by a permanent global Debt Security

certificate will be effected only (a) with respect
to the interests of Participants, through records
maintained by the Depository or its nominee for
the permanent global Debt Security certificate,
and (b) with respect to interests of persons other
than Participants, through records maintained by
Participants. =~ Beneficial Owners of Debt
Securities who are not Participants but who
desire to purchase, sell or otherwise transfer
ownership of or other interest in Debt Securities
represented by a permanent global Debt Security
certificate may do so only through a Participant.

(6) The rights of Beneficial Owners shall be
limited to those established by applicable law
and agreements between the Depository and the
Participants and between such Participants and
Beneficial Owners, and must be exercised
through a Participant in accordance with the

rules and procedures of the Depository. ‘

Section 3.2. Transferee - Entitled to
Registration. The transferee of a registered
Debt Security shall, after the appropriate form of
transfer is lodged with the Trustee or other agent
and upon compliance with all other conditions
in that behalf required by this Indenture or by
law, be entitled to be entered on the register as
the owner of such Debt Security free from all -
equities or rights of set-off or counterclaim
between Emera and his transferor or any
previous Holder of such Debt Security, save in
respect of equities of which Emera is required to
take notice by statute or by order of a court of
competent jurisdiction. .

Section 3.3. Exchange of Debt Securities.

(1) Debt Securities in any authorized form or
denomination may be exchanged upon




other authorized form or denomination, of the
same series and date of maturity, bearing the
same interest rate and of the same aggregate
principal amount as the Debt Securities so
exchanged.

(2) Debt Securities of any series may be
exchanged only at the principal office of the
Trustee at Halifax, Nova Scotia or at such other
place or places (if any) as may be specified in
the Debt Securities of such series and at such
other place or places (if any) as may from time
to time be designated by Emera with the
approval of the Trustee. Any Debt Securities
tendered for exchange shall be surrendered to
the Trustee together with all unmatured coupons
(if any). Emera shall execute and the Trustee
shall certify all Debt Securities necessary to
carry out exchanges as aforesaid. All Debt
Securities surrendered for exchange shall be
cancelled.

(3) Debt Securities issued in exchange for Debt
Securities which at the time of such issue have

been selected or called for redemption at a later

date shall be deemed to have been selected or
called for redemption in the same manner and

shall have noted thereon, by the Trustee, a '

statement to that effect.

(4) Notwithstanding anything in this Section
3.3, except as otherwise specified as
contemplated by Section 2.2, any Book-Entry
Only Form Debt Security shall be exchangeable
only as provided in this paragraph. If any
- beneficial owner of an interest in a Book-Entry
Only Form Debt Security is entitled to exchange
such interest for Debt Securities of the same
series and of like tenor and principal amount of
another authorized form and denomination, as
specified as contemplated by Section 2.2 and
provided that any applicable notice provided in
the Book-Entry Only Form Debt Security shall
have been given, then without unnecessary delay
but in any event not later than the earliest date
on which such interest may be so exchanged,
Emera shall deliver to the Trustee definitive
- Debt Securities in aggregate principal amount
equal to the principal amount of such beneficial
owner’s interest in such Book-Entry Only Form
Debt Security, executed by Emera. On or after
the earliest date on which such interests may be
so exchanged, such Book-Entry Only Form Debt
Security shall be surrendered by the Depository
or its Nominee, as applicable, to the Trustee, as

Emera's agent for such purpose, to be
avehanoed 1 whale ar from Bme ta fime 1n
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charge, and the Trustee shall certify and deliver,
in exchange for each portion of such Book-Entry
Only Form Debt Security, an equal aggregate
principal amount of definitive Debt Securities of
the same series of authorized denominations and

.of like tenor as the portion of such Book-Entry

Only Form Debt Security to be exchanged and a
new Book-Entry Only Form Debt Security for
that portion which is not exchanged; provided
however, that no such exchanges may occur
during a period beginning at the opening of
business fifteen (15) Days before any selection
of Debt Securities to be redeemed and ending on
the relevant date of redemption if the Debt
Security for which exchange is requested may
be among those selected for redemption.

Section 3.4.  Charges for Registration,
Transfer and Exchange.

(1) Unless otherwise provided in any
Supplemental Indenture, for each Debt Security
exchanged, registered, transferred or discharged
from registration- the Trustee or other agent
shall, if required by Emera, make a reasonable
charge for its services and for each new Debt
Security issued (if any); provided that no charge
to a Holder of a Debt Security shall be made
hereunder:

(a) for any exchange, registration,
transfer or discharge from registration of

- any Debt Security applied for within the .

period of two months from and including
the date of such Debt Security; or

(®) for any exchange of any Debt
Security which has been issued under
Section 2.8 or Section 4.5.

(2) Payment of any such charges and -
reimbursement of the Trustee or other agent or
Emera for any transfer taxes or governmental or
other charges required to be paid shall be made
by the party requesting such. exchange,
registration, transfer or discharge from
registration as a condition precedent thereto.

Section 3.5. Register Open for Inspection.
The register herein before referred to shall be
open for inspection by Emera and the Trustee
and, at such costs as may be established by the
Trustee, be open for inspection by any Holder at
all reasonable times. The Trustee and every
registrar shall from time to time when requested
so to do by Emera or by the Trustee furnish
Fmera or the Trustee. as the case mav be with a




Secunties entered on the register kept by them
and showing the principal amount and serial
numbers of the Debt Securities held by each
such Holder.

Section 3.6. Limitation on Obligation to
Effect Transfer or Exchanges. Neither Emera
nor the Trustee nor any other agent shall be
required (2) to make transfers of Debt Securities
of any series on any interest payment date for
Debt Securities of that series or during the 15
preceding Days, or (b) to make exchanges of
Debt Securities of any series on the day of any
selection by the Trustee of Debt Securities of
that series to be redeemed or during the 15
preceding Days.

Section 3.7. Ownership of Debt Securities.

(1) The person in whose name any Debt
Security is registered for all purposes of this
Trust Indenture shall be and be deemed to be the
owner thereof and payment of or on account of
the principal of and premium (if any) on such
Debt Security and interest thereon shall be made:
only to or upon the order in writing of such
registered Holder.

(2) Neither Emera nor the Trustee nor any
other agent shall be bound to take notice of or
see to the execution of any trust, whether
express, implied or constructive, in respect of

- ... any Debt Security and may transfer the same on

the direction of the person registered as the
Holder thereof, whether named as trustee or
otherwise, as though that person were the
beneﬁc1a1 owner thereof.

(3) The registered Holder for the time being of
any Debt Security shall be entitled to the
~ principal, premium (if any) and interest
evidenced by such Debt Secunty free from all
equities or rights of set-off or counter-claim
between Emera and the original or any
intermediate Holder thereof, except in the case
of any prior overpayment with respect to a Debt
Security, and all persons may act accordingly
and the receipt of any such registered Holder for
any such principal, premium or interest shall be
a good discharge to Emera and the Trustee for
the same and neither Emera nor the Trustee
shall be bound to inquire into the title of any
such registered Holder.

(4) Emera and the Trustee may treat the
registered Holder of any Debt Security as the
owner thereof without actual production of such -
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requisition, direction, consent, instrument or
other document provided for hereunder.

(5) Where a Debt Security is registered in more
than one name the principal monies, premium, if
any, and interest from time to time payable in
respect thereof may be paid by cheque payable
to the order of all such Holders, failing written
mstructions from them to the contrary, and the
receipt of any one of such Holders therefor shall
be a valid discharge to the Trustee and any
registrar and to Emera, unless such cheque be
not paid at par on presentation at any one of the
places where such principal monies, premium, if
any, and interest is, by the terms of such Debt
Security, made payable. ‘

(6) In the case of the death of one or more joint
registered Holders, and receipt by the Trustee of
satisfactory documentation evidencing same, the
principal monies of, premium, if any, and
interest on Debt Securities so registered may be
paid by cheque to the survivor or survivors of
such registered Holders whose receipt therefor
shall constitute a valid discharge to the Trustee
and any registrar and to Emera, unless such
cheque not be paid at par on presentation at any
one of the places where such principal monies,
premium, if any, and interest is, by the terms of

such Debt Security, made payable. '

ARTICLE 4
PURCHASE FOR CANCELLATION AND
REDEMPTION

Section 4.1. Purchase

(1) Emera when not in default under this
Indenture, will have the right to purchase Debt -
Securities in the market or by tender or by
private contract. All Debt Securities so
purchased shall be delivered to the Trustee and
cancelled and no Debt Securities shall be 1ssued
in substitution therefor

(2) If, upon an invitation for tenders made
pursuant to subsection (1), more Debt Securities
are tendered at the same lowest price than
Emera is prepared to accept, the Debt Securities
to be purchased by Emera will be selected by the
Trustee by lot, or in such other manner as the
Trustee may deem equitable, from the Debt
Securities tendered by each tendering Holder of
Debt Securities who tendered at such lowest
price. For this purpose, the Trustee may make,
and from time to time amend, regulations w.ith




may be so selected, and regulations so made
shall be valid and binding upon all Holders of
Debt Securities, notwithstanding the fact that, as
a result thereof, one or more of such Debt
Securities becomes subject to purchase in part
only. If any Debt Security shall be purchased in
part only, upon delivery to the Trustee of such
Debt Security, the Holder thereof shall be
entitled to receive, without expense to such
Holder, one or more new Debt Securities for the
part of the principal amount of Debt Securities
which has not been purchased for cancellation.

Section 4.2 Redemption. Where the Board
Resolution, Officer's Certificate or
Supplemental Indenture authorizing a series of
Debt Securities provides for redemption of such
Debt Securities, the Debt Securities shall be
redeemable by Emera, in accordance with the
provisions of Sections 4.3 to 4.7 at its option, in
whole at any time or in part from time to time at
the redemption price specified in the Debt
Securities or in the applicable Board Resolution,
Officer's Certificate or Supplemental Indenture

authorizing the series of Debt Securities,

together with interest on the principal amount of
Debt Securities so redeemed, accrued and
unpaid to the date fixed for redemption (the
whole constituting the "Redemption Price").
The Redemption Price of Debt Securities so
redeemed shall be payable upon presentation
and surrender thereof at any of the places where
the principal of the Debt Securities is expressed
to be payable and at such other places, if any, as
may be specified in the notice of redemption.

Section 4.3 Partial Redemption and Selection
for Redemption. In the event that less than all
the Debt Securities. for the time being
outstanding are at any time to be redeemed, the
Trustee shall select the Debt Securities to be
redeemed by lot in such manner as the Trustee

shall deem equitable. In the event of a partial

redemption of Debt Securities pursuant to the
provisions of this Section but subject to the
provisions of Section 4.6, upon surrender of any
Debt Security for payment of the redemption
price, Emera shall execute and the Trustee shall
certify and deliver without charge to the Holder
thereof or upon his order one or more new Debt
Securities for the unredeemed part of the
principal mount of the Debt Security or Debt
Securities so surrendered. Unless the context
otherwise requires, the terms "Debt Security” or
"Debt Securities” as used in Article 4 shall be
deemed to mean or include any part of the
nrincinal amannt nf anv Debt Security which in
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accordance with the foregoing provisions has
become subject to redemption.

Section 4.4 Notice of Redemption

(1) Notice of redemption of any Debt

Securities shall be given to the Holders of the
Debt Securities so to be redeemed not more than
60 Days nor less than 30 Days prior to the date
fixed for redemption, in the manner provided in
Article 12. Every such notice shall specify the
aggregate principal amount of Debt Securities
called for redemption, the redemption date
("Redemption Date"), the redemption price and
the places of payment and shall state that
interest upon the principal amount of Debt
Securities called for redemption shall cease to

be payable from and after the redemption date.

In addition, unless all the outstanding Debt
Securities are to be redeemed, the notice of
redemption shall specify the distinguishing
letters and numbers of the Debt Securities which
are to be redeemed and the principal amounts of
such Debt Securities or, if any such Debt
Security is to be redeemed in part only, the
principal amount of such part.

Section 4.5 Payment of Redemption Price.
Notice having been given as aforesaid, all the
Debt Securities so called for redemption shall
thereupon be and become due and payable at the.
redemption price, on the redemption date
specified in such notice, in the same manner and .
with the same effect as if it were the date of
maturity specified in such Debt Securities,’
anything therein or herein to the contrary
notwithstanding, and from and afler such

. redemption date, if the monies constituting the

Redemption Price for such Debt Securities shall
have been deposited or Emera shall have made
provision for payment as provided in Section
4.6 and affidavits or other proof satisfactory to
the Trustee as to the mailing of such notices
shall have been lodged with it, interest upon the
said Debt Securities shall cease. In case any
question shall arise as to whether any notice has

- been given as above provided and such deposit

or provision for payment made, such question

* shall be decided by the Trustee whose decision

shall be final and binding upon all parties in
interest.

Section 4.6 Redemption Procedure
(1) Redemption of Debt Securities shall be

provided for by Emera depositing with the
Trustee or anv paving acent to the order of the




redemption date specified in such notice, such
sums as may be sufficient to pay, or by Emera
otherwise making provision in form satisfactory
to the Trustee in its absolute discretion for the
. payment of, the redemption price of the Debt
Securities so called for redemption. Emera shall
also deposit with the Trustee, or otherwise make
provision in form satisfactory to the Trustee in
its absolute discretion for the payment of, a sum
sufficient to pay any charges or expenses which
may be incurred by the Trustee in connection
with such redemption. Every such deposit or
provision shall be irrevocable. From the sums
so deposited or provided the Trustee shall pay or
cause to be paid to the Holders of such Debt
Securities so called for redemption, upon
surrender of such Debt Securties, the
redemption  price. Notwithstanding the
foregoing, payment of the Redemption Price of
a portion of any Debt Security may be made by
the Trustee or by any paying agent with the
consent of the Trustee, to the registered Holder
thereof without presentation or surrender thereof
to the Trustee if there shall have been filed with
the Trustee a Certificate of Emera stating that
Emera has entered into an agreement with such
registered Holder or the person for whom such
registered Holder is acting as nominee to the
effect that (a) payments will be so made, and (b)
such registered Holder or other person will not
dispose of such Debt Security or permit its
nominee to dispose of such Debt Security or of
_ any interest therein without, prior to the delivery
thereof, (i) making a notation on such -Debt
Security of the date to which interest has been
paid thereon and the amount of the payment of
any redemption price on account of the Debt
Security, and (ii) surrendering the same to the
Trustee or other registrar in exchange for a Debt
Security or Debt Securities in authorized
. denominations, aggregating the same principal
amount as the principal amount of such Debt
Security so swrrendered which shall remain
unpaid. Neither the Trustee nor any paying
agent shall be under any duty to determine that
such notations have been made.

(2) Subject to the provisions of this Section
4.6, in case the Holder of any Debt Security so
called for redemption shall fail on or before the
date specified for redemption so to surrender his
Debt Security, or shall not within such time
accept payment of the redemption monies
payable in respect thereof or give such receipt
therefor, if any, as the Trustee may require, such
redemption monies may be set aside in trust at
such rate of interest as the depository may allow,
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or in a chartered bank, or Emera may otherwise
make provision in form satisfactory to the
Trustee in its absolute discretion for the
payment of such monies, and such setting aside
or provision shall for all purposes be deemed a
payment to the Holder of a Debt Security of the
sum so set aside and, to that extent, the Debt
Security shall thereafter not be con51dered as
outstanding hereunder and the Holder of the
Debt Security shall have no other right except to
receive payment out of the monies so paid and
deposited or provided for upon surrender and
delivery up of his Debt Security of the
redemption price of such Debt Security. In the
event that any money deposited hereunder with
the Trustee or any Depository or paying agent
on account of principal, premium, if any, or
interest on Debt Securities issued hereunder
shall remain so deposited for a period of six
years, then such monies, together with any
accumulated interest thereon, shall at the end of
such period be paid over by the Trustee or such
depository or paying agent to Emera on its
demand.

Section 4.7. Cancellation of Debt Securities.
Subject to the provisions of Section 4.3 as to
Debt Securities redeemed in part and to the
provisions of Section 2.10, all Debt Securities
redeemed or purchased by Emera under the
provisions of this Article, shall be forthwith
delivered to and cancelled by the Trustee and
shall not be reissued.

ARTICLE 5
COVENANTS OF Emera

Section 5.1. Payment of Prmcxpal, Premium
and Interest. Emera hereby covenants and
agrees that it will, duly and punctually pay or
cause to be paid to every Holder of every Debt
Security issued hereunder the principal thereof,
premium (if any) and interest accrued thereon
(including, in case of default, interest on all
amounts overdue at the rate specified therein) at
the dates and places, in the currencies, and in the
manner mentioned herein and in such Debt
Securities.

Section 5.2. Office for Notices, Payments and
Registration of Transfer, Etc. Emera will-
maintain at Halifax, Nova Scotia, and in such
other places as the directors shall designate from
time to time, an office or agency where the Debt




office or agency where the Debt Securities may
be presented for registration, transfer or
exchange and for exercise of conversion rights
(if any) as in this Indenture provided and an
office or agency where notices and demands to
or upon Emera in respect of the Debt Securities
or this Indenture may be served. Emera will give
to the Trustee written notice of the location of
any such office or agency and of any change of
location thereof. In case Emera shall fail to
maintain any such office or agency or shall fail
to give such notice of the location or of any
change in the location thereof, presentations and
demands may be made and notices may be
- served at the principal office of the Trustee at
Halifax, Nova Scotia.

Section 5.3. Appointments to Fill Vacancies
in Trustee's Office. Emera, whenever
necessary to avoid or fill a vacancy in the office
of Trustee, will appoint a Trustee, so that there
- shall at all times be a Trustee hereunder.

Section 5.4. Covenant to Carry On Business.
Subject to the express provisions hereof Emera
will carry on and conduct or will cause to be

carried on and conducted its business in a proper

and efficient manner and will keep or cause to
be kept proper books of account and make or
cause to be made therein true and faithful entries
of all its dealings and transactions in relation to
its business provided, however, that nothing
herein contained shall prevent Emera from
ceasing to operate any premises or property if
advisable and in the best interests of Emera to
do so.

Section 5.5. Payment of Taxes, Etc. Emera
will from time to time pay or cause to be paid all
taxes, rates, levies, assessments, ordinary or
extraordinary, government fees or dues lawfully
levied, assessed or imposed upon or in respect
of its property or any part thereof or upon the
income and profits of Emera as and when the
same become due and payable, and Emera will
exhibit or cause to be exhibited to the Trustee,
when required, the receipts and vouchers
establishing such payment and will duly observe
and conform to all valid requirements of any
governmental authority relative to any of the
property or rights of Emera and all covenants,
terms and conditions upon or under which any
such property or rights are held; provided,
however, that Emera shall have the right to
contest by legal proceedings any such taxes,
rates, levies, assessments, government fees or
dues and, upon such contest, may delay or defer
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Section 5.6. Trustee's Remuneration and
Expenses. Emera covenants that it will pay to
the Trustee from time to time reasonable
remuneration for its services hereunder and will
pay or reimburse the Trustee upon its request for
all reasonable expenses, disbursements and
advances incurred or made by the Trustee in the
administration or execution of the trusts hereby
created (including the reasonable compensation
and the disbursements of its counsel and all
other advisers and assistants not regularly in its
employ), both before any default hereunder and
thereafter until all duties of the Trustee under
the trusts hereof shall be finally and fully
performed, except any such expense,
disbursement or advance as may arise from its
negligence or willful misconduct. After default
all amounts so payable shall be payable out of .
any funds coming into the possession of the
Trustee or its successors in the trusts hereunder
in priority to any payment of the principal of or
interest or premium on or sinking fund with
respect to the Debt Securities.

Section 5.7. Not to Accumulate Interest. In
order to prevent any accumulation after maturity
of interest Emera covenants with the Trustee
that it will not, except with the approval of the
Holders expressed by extraordinary resolution,
directly or indirectly extend or assent to the
extension of time for payment of any interest
payable hereunder or be a party to or approve
any such arrangement by funding interest in any
other manner. In case the time for payment of
interest- shall be so extended, whether for a -
definite period or otherwise, such interest shall
not be entitled in case of default hereunder to
the benefit of these presents, except subject to
the prior payment in full of the principal of and
premium (if any) on all Debt Securities then
outstanding and of all interest on such Debt
Securities, the payment of which has not been so
extended, and of all other monies payable
thereunder.

Section 5.8. Financial Statements. Emera will
annually within 140 Days (or such longer period
as the Trustee in its discretion may consent to)
after the end of its fiscal year (at the date hereof,
December 31) furnish to the Trustee a copy of .
the consolidated financial statements and of the
report of Emera's’ Auditors thereon which are
furnished to the shareholders of Emera and will
furnish to the Trustee any other notice,
statement or circular issued to such shareholders
at the time they are so issued.




Section 5.9. Performance of Covenants by
Trustee. If Emera shall fail to perform any of
its covenants contained in this Trust Indenture,
the Trustee may notify the Holders of such
failure on the part of Emera or may itself
perform any of said covenants capable of being
performed by it, but subject to Section 6.3 and
Section 11.2 shall be under no obligation to do
so or to notify the Holders. All sums so
expended or advanced by the Trustee shall be
repayable as provided in Section 5.6. No such
performance or advance by the Trustee shall be
deemed to relieve Emera of any default
hereunder.

Section 5.10. Annual Certificate of
Compliance. Within 140 Days after the end of
each fiscal year of Emera, and at any other time
if requested by the Trustee, Emera shall furnish
the Trustee with a Certificate of Emera stating
that in the course of the performance by the
signers of their duties as officers or directors of
Emera they would normally have knowledge of
any defaunlt by Emera in the performance of its

covenants under this Indenture or of any event

of default under Article 6 and certifying that
Emera has complied with all covenants,
conditions or other requirements contained in
this Indenture the non-compliance with which
would, with notification or with the lapse of
time or otherwise, constitute an event of default
hereunder, or, if such is not the case, setting
forth =~ with reasonable particulars the
circumstances of any failure to comply. ‘

In addition, on becoming awarev at any time

of any event of default Emera will promptly

notify the Trustee.

Section 5.11. Encumbrance on Assets. Emera
covenants with the Trustee that from the date of -

this Indenture and so long as any Debt Securities
remain outstanding:

(@) it will not mortgage, hypothecate,
charge, pledge, create a security interest
in or otherwise encumber any of its
assets to secure any obligations unless at
the same time all the Debt Securities
then outstanding shall be secured equally
and ratably with such obligations;
provided that this covenant will not
apply to nor operate to prevent the
giving of:

(1) Purchase Money Mortgages and

Capital Lease Obligations;

(i1) Non-Recourse Debt;

(iii) mortgages, charges, security

interests, encumbrances or other
charges on property of a
corporation existing at the time
such corporation is merged into
or consolidated with Emera, or at
the time of a sale, lease or other
disposition to Emera of the
properties of a corporation,
provided that such mortgages,
charges, security  interests,
encumbrances or other charges

©‘on property were not created in

anticipation of the merger,
consolidation, sale, lease or other
dlsposmon

@iv) (A)hens for taxes and assessments

not overdue and securing
workmen's compensation assess-
ments, unemployment insurance
or other social security
obligations;

(B) liens for specified taxes and

- assessments which are overdue

but the validity of which is being
contested at the time by Emera in
good faith;

(C) liens or rights of distress
reserved in or exercisable under
any lease for rent and for
compliance with the terms of
such lease;

(D) deposits or liens in
connection with contracts, bids,
tenders or expropriation
proceedings, or to secure surety
or appeal bonds, costs of
litigation when required by law,
public and statutory obligations,
liens or claims incidental to
current construction, mechanics’,
labourers', materialmen's,
warehousemen's, carriers'- and

- other similar liens;

(E) the right reserved to or vested
In any  municipality or
governmental or other public



(v) mortgages,

provision or by the terms of any
lease, license, franchise, grant or
permit, which affects any land, to
terminate any such lease, license,
franchise, grant or permit or to
require annual or other periodic
payments as a condition to the
continuance thereof;

(F) undetermined or inchoate
liens and charges incidental to
the current operations of Emera
which have not at the time been
filed against Emera, provided,
however, that if any such lien or
charge shall have been filed,
Emera shall be prosecuting an
appeal or proceedings for review
with respect to which it shall

have secured a stay in the

enforcement of any such lien or
charge;

(G) any mortgage, charge, lien,
security interest or encumbrance

the validity of which is being

contested at the time by Emera in
good faith or payment of which
has been provided for by deposit
with the Trustee of an amount in

cash sufﬁcwnt to pay the same in .

full;

(H) liens and privileges arising
out of judgments or awards with
respect to which Emera shall be
prosecuting an appeal or
proceedings for review and with
respect to which it shall have
secured a stay of execution
pending such appeal or
proceedings for review; :

(I) any other liens of a nature
similar to the foregoing which do
not materially impair the use of
the property subject thereto or the
operation of the business of
Emera or the value of such
property for the purpose of such
business; or

charges, security
interests, encumbrances or other

charges on property of Emera

which, in aggregate, do not exceed
five percent (5%) of Emera’s
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(v1) any extensions, renewal,
alteration, substitution or
replacement - (or  successive

extensions, renewals, alterations,
substitutions or replacements), in
whole or“in part, of any lien,
mortgage, charge, security interest
or similar interest referred to in
the foregoing clauses (1) through
(v), provided the extension,
renewal, alteration, substitution or
replacement of such lien,
mortgage, charge secunty interest
or similar interest is limited to all
or any part of the same property
that secured the lien, mortgage,
charge, security interest or similar
. interest extended, renewed,
altered, substituted or replaced
(plus improvements on such
property) and the principal
amount of the obligations secured
thereby is not thereby increased.

ARTICLE 6

DEFAULT AND ENFORCEMENT
Secﬁoﬁ 6.1 - Events of Default. Each of the
following events is herein sometimes ca.lled an
"event of default": e

(2) if Emera makes default in the due

and punctual payment of the principal of
or premium, if any, on any Debt Security
when and as the same shall become due
and payable, whether- at matunty or
otherwise;

(b) if Emera makes default in the due
and punctual payment of any installment
of interest on any Debt Security when
and as such interest installment shall
become due and payable as in such Debt
Security or in this Indenture or any
Supplemental Indenture hereto
expressed, and any such default shall
have continued for a period of 30 Days;

(c) if Emera makes default in the
performance or observance of any other
of the " covenants, agreements oOr

~ conditions on its part in this Indenture or
any Supplemental Indenture or in the

Debt Securities contained and, after




specifying such default and requiring it
to be remedied and stating that such a
notice is a "Notice of Default" hereunder
which Notice of Default may be given by
. the Trustee, in its discretion and shall be
given by the Trustee upon receipt of
written notice by Emera and by the
Trustee from the Holders of not less than
25% in prncipal amount of Debt
Securities at the time outstanding
(excluding Debt Securities of any series
not entitled to the benefits of such
covenant, agreement or condition)
Emera shall fail to remedy such default
within a period of 60 Days;

(d) any one or more of Emera and its
subsidiaries fail to pay when due (after
giving effect to any applicable grace
periods, waivers and extensions) any
amount owing in respect of Indebtedness
other than the Debt Securities or Non
Recourse Debt, provided that the
aggregate principal amount of such
Indebtedness in respect
payment has not been made exceeds the
greater of $25 million or five percent
(5%) of Emera’s consolidated net assets;

(e) the maturity of the Indebtedness
referred to in  Section 6.1(d) is
accelerated as a result of the failure of

- .Emera and its subsidiaries to perform

any other covenant applicable to -such
Indebtedness, provided that the
aggregate principal amount of such
Indebtedness accelerated exceeds the
greater of $25 million or five percent
(5%) of Emera’s consolidated net assets;

~(®) if Emera makes an assignment for

the benefit of creditors, or files a petition
in bankruptcy; or if Emera be
adjudicated insolvent or bankrupt, or
petition or apply to any court having
jurisdiction 1n the premises for the
appointment of a receiver,  trustee,
liquidator or sequestrator or a receiver
and manager or any other officer with
similar powers shall be appointed, or an
encumbrancer takes possession of the
property of Emera or any part thereof,
which is, in the opinion of the Trustee, a
substantial part thereof and any such
decree or order continues unstayed and
in effect for a period of 60 Days;

of which:
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(¢) if a resolution be passed for the
winding up or liquidation of Emera,
except in the course of carrying out or
pursuant to a transaction in respect of
which the conditions of Article 8 are
duly observed and performed, or if
Emera institutes proceedings to be
adjudicated bankrupt or insolvent, or
consents to the institution of bankruptcy
or insolvency proceedings against it
under the Bankruptcy and Insolvency
Act (Canada) or the Companies'
Creditors Arrangement Act (Canada) or
any other bankruptcy, insolvency or
analogous laws, or consents to the filing
of any petition under any such laws or to
the appointment of a receiver of, or of
any substantial part of, the property of
Emera or makes a general assignment for
the benefit of creditors, or admits in
writing its inability to pay its debts
generally as they become due or take any
corporate action in furtherance of any of
the aforesaid purposes.

If an event of default shall occur and is -
continuing the Trustee shall, within 45 Days
after it becomes aware of the occurrence of such
event of default, give notice of such event of
default to the Holders in the manner provided
herein ‘provided that, notwithstanding the
foregoing, the Trustee shall not be required to
give such notice if the Trustee in good faith
shall have decided that the withholding of such
notice is in the best interests of the Holders and
shall have so advised Emera in writing.

Section 6.2. Acceleration on Default. In case
any event of default hereunder has occurred, the
Trustee may in its discretion, and shall upon
receipt of a request by Holders' Request, declare
the principal of and interest on all Debt
Securities then outstanding and other monies
payable hereunder to be due and payable and the
same shall forthwith become immediately due
and payable to the Trustee on demand, anything
therein or  herein to the contrary
notwithstanding, and Emera shall on such
demand forthwith pay to the Trustee for the
benefit of the Holders the principal of and
accrued and unpaid interest and interest on
amounts in default on such Debt Securities (and,
where such a declaration is based upon a
voluntary winding-up or liquidation of Emera,
the premium (if any) on the Debt Securities then
outstanding which would have been payable
upon the redemption thereof bv Emera. other




date of such declaration) and all other monies
payable thereunder together with subsequent
inferest thereon at the rates bome by the Debt
Securities from the date of the said declaration
until payment is received by the Trustee, such
subsequent interest to be payable at the times
and places and in-the monies mentioned in and
according to the tenor of the Debt Securities and
coupons. Such payment when made shall be
deemed to have been made in satisfaction of
Emera's obligations hereunder and any monies
so received by the Trustee shall be applied as
herein provided.

Section 6.3. Waiver of Default. In case an
event of default has occurred otherwise than by
default in payment of any principal monies at
maturity:

(a) the Holders of the Debt Securities
then outstanding shall have power by
extraordinary resolution to require the
Trustee to waive the default or to cancel
any declaration made by the Trustee

pursuant to Section 6.2 and the Trustee:

shall thereupon waive the default or
cancel such declaration upon such terms
and conditions as such resolution shall
prescribe; provided that, notwithstanding

the foregoing, if the event of default has

occurted by reason of the non-
observance or non-performance by
Emera of any covenant applicable only
to one or more particular series of Debt
Securities then the Holders of the
outstanding Debt Securities of that series

or those series, as the case may be, shall.

be entitled by extraordinary resolution
- (or by separate extraordinary resolutions
if more than one series - of Debt
Securities is so affected) to exercise the
foregoing power as if the Debt Securities

of that senies or those series, as the case

may be, were the only Debt Securities
outstanding hereunder and the Trustee
shall so act and it shall not be necessary
to obtain a waiver from the Holders of
any other series of Debt Securities, and

(b) the Trustee, so long as it has not
become bound to institute any
proceedings hereunder, shall have power
to waive the default if, in the Trustee's
opinion, the same shall have been cured
or adequate satisfaction made therefor,
and in such event to cancel any such
declaration theretofore made by the

20

‘may from time

upon such terms and conditions as the
Trustee may deem advisable;

provided that no act or omission either of the
Trustee or of the Holders in the premises shall
extend to or be taken in any manner whatsoever
to affect any subsequent event of default or the
rights resulting therefrom. .

Section 6.4. Proceedings by the Trustee.

(1) Whenever any event. of default hereunder
has occurred, but subject to the provisions of

Section 6.1 and to the provisions of any

extraordinary resolution: -

(a) the Trustee, in the exercise of its
discretion, may proceed to enforce the
rights of the Trustee and the Holders by
any action, suit, remedy or proceeding
authorized or permitted by law or by
equity and may file such proofs of claim
and other papers or documents as may be
necessary or advisable in order to have
the claims of the Trustee and of the
Holders lodged in any bankruptcy,
winding-up or other judicial proceedings
relative to Emera; and

(b)  upon receipt of a Holders' Request
the Trustee, subject to Section 11.2, shall
exercise or take such one or more of the
said remedies as the Holders' Request .
may direct or, if such Holders' Request
contains no direction, as the Trustee may
deem expedient. :

(2) No such remedy for the enforcement of the
rights of the Trustee or of the Holders shall be
exclusive of or dependent on any other such
remedy but any one or more of such remedies
to time be exercised
independently or in combination.

(3) Upon the exercising or taking by the
Trustee of any such remedies whether or not a
declaration and demand have been made
pursuant to Section 6.2, the principal and
interest of all Debt Securities then outstanding
and the other monies payable under Section 6.2
shall forthwith become due and payable to the
Trustee as though such a declaration and a

. demand therefore had actually been made.

(4) All rights of action hereunder may be

enforced by the Trustee without the possession - =~

of any of the Debt Securities or the production



thereof at the trial or other proceedings relative
thereto.

(5) No delay or omission of the Trustee or of
the Holders to exercise any remedy referred to in
subsection (1) shall impair any such remedy or
shall be construed to be a waiver of any default
hereunder or acquiescence therein.

Section 6.5. Suits by Holders. No Holder of
any Debt Security shall have the right to
Institute any action or proceeding or to exercise
any other remedy authorized by this Indenture
for the purpose of enforcing any rights on behalf
of the Holders or for the execution of any trust
or power hereunder or for the appointment of a
liquidator or receiver or for a receiving order
under bankruptcy legislation or to have Emera
wound up or to file or prove a claim in any
liquidation or bankruptcy proceedings, unless
the Trustee shall have failed to act within a
reasonable time after the Holders' Request

referred to in Section 6.2 has been delivered to .

the Trustee and any indemnity required by it
under Section 11.2 has been tendered to it; in
such case, but not otherwise, any Holder acting
on behalf of himself and all other Holders shall
be entitled to take proceedings in any court of
competent jurisdiction such as the Trustee might
have taken wunder Section 6.4; it being
understood and intended that no one or more
Holders of Debt Securities shall have any right
~_in any manner whatsoever to affect, disturb or
prejudice the rights hereby created by his or
their action or to enforce any right hereunder or
under any Debt Security except subject to the
conditions and in the manner herein provided,
and that all powers and trusts hereunder shall be
exercised and all proceedings at law shall be
instituted, had and maintained by the Trustee,
except only as herein provided, and in any event
for the equal benefit of all Holders of all
outstanding Debt Securities.

Section 6.6. Application of Monies Received
by Trustee.  Except as otherwise herein
provided, all monies arising from any
enforcement hereof shall be held by the Trustee
and by it applied, together with any other
monies then or thereafter in the hands of the
Trustee available for the purpose, as follows:

(a) firstly, in payment or
reimbursement to the Trustee of the
reasonable remuneration, expenses,
disbursements and advances of the
Trustee earned. incurred or made in the
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hereunder or otherwise in relation to this
Indenture;

(b) secondly, but subject to the
provisions of Section 6.7, in or towards
payment of the principal of and premium
(if any) and accrued and unpaid interest
on and interest on.amounts in default
under the Debt Securities which shall
then be outstanding, in that order of
priority unless otherwise directed by
extraordinary resolution and in that case
in such order of priority as between
principal, premium and interest as may
be directed by such extraordinary
resolution; and

(c) finally, the surplus (if any) of such
monies shall be paid to Emera or its
assigns.

Section 6.7. Distribution of Proceeds.
Payment to Holders of Debt Securties and
coupons pursuant to paragraph (b) of Section

6.6 shall be made as follows:

(@) at least 15 Days' notice of every

such payment shall be given in the
manner provided in Article 12 specifying
the time when and the place or places
where the Debt Securities are to be
presented and the amount of the payment
and the application thereof as between
principal, premium and interest;

(b) payment of any Debt Security or
coupon shall be made upon presentation
thereof at any one of the places specified
in such notice and any such Debt
Security thereby paid in full shall be
surrendered, otherwise a memorandum
of such payment shall be endorsed
thereon; but the Trustee may in its
discretion dispense with presentation and
surrender or endorsement in any special

case upon such indemnity being given as

it shall deem sufficient; and

(c) from and after the date of payment
specified in the notice interest shall
accrue only on the amount owing on
each Debt Security after giving credit for
- the amount of the payment specified in
such notice unless it be duly presented
on or after the date so specified and
payment of such amount be not made.




Section 6.8 Immunity of Shareholders, etc.
No recourse under or upon any obligation,
covenant or agreement contained in this
Indenture, or in any Debt Security issued
hereunder, or under any judgement obtained
against Emera or by the enforcement of any
assessment, or by any legal or -equitable
proceeding by virtue of any constitution or
statute, or otherwise, shall be had against any
shareholder, officer or director of Emera, or of
any successor corporation either directly or
through Emera, or otherwise, for the payment
for or to the Trustee or any receiver or
liquidator, for or to the Holder of any Debt
Securities issued hereunder or otherwise, of any
sum that may be due and unpaid by Emera upon
any such Debt Security and any and all personal
liability of every name and nature, whether at
common law or in equity, or by statute or by
constitution or otherwise, of any such
shareholder, officer or director, by reason of the
non-payment of any shares of the capital stock
of Emera or any act of omission or commission
on his part or otherwise, for the payment for or
to the Trustee or any receiver or liquidator, or
for or to the Holder of any Debt Securities
issued hereunder or otherwise, of any sum that
may remain due and unpaid on the Debt
Securities issued hereunder or any of them, is
hereby expressly waived and released as a
condition of and consideration for the execution
of this Indenture and the issue of such Debt
Securities. Nothing herein or in the Debt
Securities contained shall be taken, however, to
prevent recourse to and the enforcement of the
liability of any shareholder of Emera for
uncalled capital, or the liability of any such
shareholder upon unsatisfied calls.

Section 6.9. Trustee Appointed Attorney.

Emera hereby irrevocably appoints the Trustee
to be the attorney of Emera in the name and on
behalf of Emera to execute any instruments and
do any acts and things which Emera ought to
execute and do, and has not executed or done,
under the covenants and provisions contained in
this Indenture and generally to use the name of
Emera in the exercise of all or any of the powers
hereby conferred on the Trustee, with full
powers of substitution and revocation.

Section 6.10 Remedies Cumulative. Each and
every remedy herein conferred upon or reserved
to the Trustee, or upon or to the Holders of the
Debt Securities, shall be cumulative and shall be
in addition to every other remedy given
hereunder or now existing or hereafter to exist
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Section 6.11. Judgment Against Emera.
Emera covenants and agrees with the Trustee
that, in case of any proceedings to obtain
judgment for the principal of or interest or
premium on the Debt Securities, judgment may
be rendered against it in favour of the Holders
hereunder, or in favour of the Trustee, as trustee
of an express trust for the Holders, for any
amount which may remain due in respect of the
Debt Securities and premium, if any, and
interest thereon and any other monies payable
hereunder by Emera.

ARTICLE 7
SATISFACTION AND DISCHARGE
Section 7.1. Cancellation.

(a) All Debt Securities shall forthwith after

-payment thereof be cancelled and delivered to

the Trustee. All Debt Securities cancelled or
required to be cancelled under this or any other
provision of this Indenture may be destroyed by
or under the direction of the Trustee by
cremation or otherwise (in the presence of a
representative of Emera if Emera shall so
require) and the Trustee shall prepare and retain
a certificate of such destruction and deliver a
duplicate thereof to Emera.

(b) Emera, when authorized by a resolution of
Directors, may, from time to time, cancel any
authorized and unissued Debt Securities of a
series and shall give notice thereof to the
Trustee.

Section 7.2. Non-Presentation of Debt
Securities. In case the Holder of any Debt
Security shall fail to present the same for
payment on the date on which the principal
thereof, the premium (if any) thereon and the
interest thereon or represented thereby becomes
payable either at maturity or on redemption or
otherwise either:

(8 () Emera shall be entitled to pay
to the Trustee or a Canadian
chartered bank and direct it to set
aside, and

(ii) in respect of monies in the
hands of the Trustee which may or-
should be applied to the payment
or redemption of the Debt
Securities, Emera shall be entitled




the principal monies and premium
(if any) and the interest, as the
case may be, in trust to be paid to
the Holder of such Debt Security
upon due  presentation or
surrender thereof in accordance
with the provisions of this
Indenture; or
(b) Emera may otherwise make
provision in form satisfactory to
the Trustee 1in its absolute
discretion for the payment of such
monies;

-and thereupon the principal monies and
premium (if any) and the interest payable on or
represented by each Debt Security in respect
whereof such monies have been set aside or
provided for shall be deemed to have been paid
and the Holder thereof shall thereafter have no
right in respect thereof except that of receiving
payment of the monies, so set aside by the
Trustee or by a Canadian chartered bank
(without interest on such monies such interest
being the property of Emera) or provided for by
Emera upon due .presentation and surrender
thereof, subject always to the provisions of
"Section 7.4.

Section 7.3. Paying Agent to Repay Monies
Held. Upon the satisfaction and discharge of
. this Indenture.all monies then held by any
paying agent of the Debt Securities (other than
- the Trustee) shall, upon written order of Emera,
be repaid to it or paid to the Trustee, and
thereupon such paying agent shall be released
from all further hablhty with respect to such
monies.

Section 7.4. Repayment of Unclaimed Monies
to Emera. Any monies set aside under Section

7.2 in respect of any Debt Security and not .

claimed by and paid to the Holder thereof, as
provided in Section 7.2, within six years after
‘the date of such setting aside shall be repaid to
Emera by the Trustee on demand, and thereupon
the Trustee shall be released from all further
liability with respect to such monies, and
thereafter, subject to any other requirements of
law, such Holder shall have no rights in respect
of such Debt Security except to obtain payment
of such monies (without interest thereon) from
Emera. -

~ Section 7.5. Release from Covenants. Upon
nranf heine oiven to the reasonable satisfaction
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Securities, or all the outstanding Debt Securities
of any senes, issued hereunder and the
premium, if any, thereon and interest (including
interest on amounts overdue) thereon and other
monies payable hereunder have been paid or
satisfied, or that payment on maturity on that
date, if any,  fixed for redemption of the
prncipal of all of the. outstanding Debt
Securities, or all the outstanding Debt Securities
of any series, issued hereunder and the
premium, if any, thereon and interest (including
interest as amounts overdue) thereon has been
duly provided for in a manner approved by the
Trustee, or that all the outstanding Debt
Securities, or all the outstanding Debt Securities
of any senes, issued hereunder having matured
or having been duly called for redemption, or
the Trustee having been given irrevocable
instructions by Emera to give within 90 Days
notice of redemption of all the outstanding Debt
Securities, or all of the outstanding Debt
Securities of any series, issued hereunder, and
such payment or redemption has been duly and
effectually provided for by payment to the
Trustee or otherwise; and upon payment of all -
costs, charges and expenses properly incurred by
the Trustee in relation to these presents and the
remuneration of the Trustee, or upon provision
satisfactory to the Trustee being made therefor,
the Trustee shall, at the request and at the
expense of Emera, execute and deliver to Emera
such deeds or other instruments as shall be
requisite to evidence the satisfaction and
discharge of the securnity (if any) created
pursuant hereto, and to release Emera from its
covenants herein contained with respect to all
the outstanding Debt Securities, or all such
outstanding Debt Security of any series, issued
hereunder, as the case may be, except those
relating to the indemnification of the Trustee.

ARTICLE 8 .
SUCCESSOR CORPORATION

Section 8.1 General Provisions. Nothing in
this Indenture shall prevent, if otherwise
permitted by law, the reorganization or
reconstruction of Emera or the consolidation,
amalgamation or merger of Emera with any
other corporation, including any Affiliate, or
shall prevent the transfer by Emera of its
undertaking and assets as a whole or
substantially as a whole to another corporation,
including any Affiliate, lawfully entitled to
acquire and operate the same, provided that the
conditions of this Article 8 be observed, and
provided also that



(a) no condition or event shall exist as
to Emera or such successor or assign
either at the time of or immediately after
such reorganization, reconstruction,
consolidation, amalgamation, merger, or
transfer and after giving full effect
thereto or immediately after such
successor or assign shall become liable
to pay the principal monies, premium, if
any, and interest and other monies
payable hereunder, which constitutes or
would constitute a default or an event of
default hereunder, and

(b) every such successor or assign
shall as a part of such reorganization,
reconstruction, merger, consolidation,
amalgamation, or ftransfer and in
consideration thereof enter into and
execute an Indenture or Supplemental
Indentures hereto in favour of the
Trustee whereby such successor or
assign covenants:

(1) to pay punctually when

due the principal monies, premium, if
any, interest and other monies payable
hereunder;

(1) to perform and observe
punctually all the obligations of Emera
under these presents and under and in

respect of all outstanding Debt
Securities; and :
(111) to observe and perform

each and every covenant, stipulation,
promise, undertaking, condition and
agreement of Emera herein contained as
fully and completely as if it had itself
executed this Indenture as Party of the
First Part hereto and had expressly
agreed herein to observe and perform the
same. ‘

Provided that every such reorganization,
reconstruction, consolidation, amalgamation,
merger or transfer shall be made on such terms
and at such times and otherwise in such manner
as shall be approved by Emera and by the
Trustee as not being prejudicial to the interests
of the Holders and, upon such approval, the
Trustee shall facilitate the same in all respects,
and may give such consents and sign, execute or
join in such documents and do such acts as in its
discretion may be thought advisable in order
that <nech reoreanization.  reconstructon
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may be carried out, and thereupon Emera may
be released and discharged from liability under
this Trust Indenture and the Trustee may execute
any document or documents which it may be
advised is or are necessary or advisable for
effecting or evidencing such release and
discharge and the opinion of counsel as
hereinafter mentioned shall be full warrant and
authority to the Trustee for so doing. Emera
shall furnish to the Trustee an opinion of
counsel as to the legality of any action proposed
to be taken and as to the validity of any action
taken pursuant to the provisions contained in
this Section, and the Trustee shall incur no
liability by reason of reliance thereon.

Section 8.2. Status of Successor Corporation.

~ In case of any reorganization, reconstruction,

consolidation, amalgamation or merger as
aforesaid, the corporation formed by such
consolidation or with which Emera shall have

- been amalgamated or merged, upon executing

an Indenture or Indentures as provided in
Section 8.1 shall succeed to and be substituted
for Emera (which may then be wound up, if so
desired by its shareholders), with the same effect
as if it had been named herein as the Party of the
First Part hereto, and shall possess and may
exercise each and every right of Emera
hereunder.

ARTICLE 9
MEETINGS OF HOLDERS

Section 9.1 Right to Convene Meeting. The
Trustee may at any time and from time to time
shall, on receipt of a written request of Emera or
a Holders' Request and upon being indemnified
to its reasonable satisfaction by Emera or by the
Holders signing such Holders' Request against
the costs which may be incurred in connection
with the calling and holding of such meeting,
convene a meeting of the Holders. In the event
of the Trustee failing within 30 Days after
receipt of such request and indemnity to give
notice convening such meeting, Emera or such
Holders, as the case may be, may convene such
meeting. Every such meeting shall be held at
Halifax, Nova Scotia, or at such other place as
may be approved or determined by the Trustee.

Section 9.2. Notice. At least 30 Days' notice of
any meeting shall be given to the Holders in the

.manner provided in Article 12 and a copy

thereof shall be sent by post to the Trustee
unless the meeting has been called by it and to
Emera unless the meetine has been called bv it.



place where the meeting is to be held and shall
state briefly the general nature of the business to
be transacted thereat and it shall not be
necessary for any such notice to set out the
terms of any resolution to be proposed or any of
the provisions of this Article.

Section 9.3 Chairman. Some person, who
need not be a holder of a Debt Security,
nominated in writing by the Trustee shall be
chairman of the meeting and if no person is so
nominated, or if the person so nominated is not
present within 15 minutes from the time fixed
for the holding of the meeting, the Holders
present in person or by proxy shall choose some
person present to be chairman.

Section 9.4. Quorum.  Subject to the
provisions of Section 9.13:
() at any meeting of the Holders a

quorum shall consist of Holders present
in person or by proxy and representing at
least 20% in principal amount of the
outstanding Debt Securities; :

(b) if a quorum of the Holders shall
not be present within 30 minutes from
the time fixed for holding any meeting,
the meeting, if convened by the Holders
or on a Holders' Request, shall be
dissolved, but if otherwise convened the
meeting shall stand adjourned without
notice to the same day in the next week
(unless such day is a non-business day in
which case it shall stand adjourned to the
next following business day thereafier)
at the same time and place; unless the
chairman shall appoint some other place,
day and time of which not less than
seven Days' notice shall be given in the
manner provided in Article 12; and

(c) at the adjourned meeting the
Holders present in person or by proxy
shall form a quorum and may transact
the business for which the meeting was
originally convened notwithstanding that
they may not represent 20% in principal
amount of the outstanding Debt
Securities. -

Section 9.5 Power to Adjourn. The chairman
of any meeting at which a quorum of the
Holders of Debt Securities is present may with
the consent of the Holders of a majority in
principal amount of the Debt Securities .
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and no notice of such adjournment need be
given except such notice, if any, as the meeting
may prescribe.

Section 9.6. Show of Hands. Every question
submitted to a meeting shall be decided in the
first place by a majority of the votes given on a
show of hands except that votes on
extraordinary resolutions shall be given in the
manner hereinafter provided. At any such
meeting, uniess a poll is duly demanded as
herein provided, a declaration by the chairman
that a resolution has been carried or carried
unanimously or by a particular majority or lost:
or not carried by a particular majority shall be
conclusive evidence of the fact.

Section 9.7 Poll. On every extraordinary
resolution, and on any other question submitted
to a meeting when demanded by the chairman or
by any Holder, holding not less than $10,000 in
aggregate principal amount of Debt Securities,
after a vote by show of hands, a poll shall be

~ taken in such manner as the chairman shall

direct. Questions other than extraordinary
resolutions shall, if a poll be taken, be decided
by the votes of the Holders of more than 50% in
principal amount of the Debt Securities
represented at the meeting and voted on the poll.

Section 9.8. Voting. On a show of hands every
person who is present and entitled to vote,
whether as a Holder or as proxy for one or more
absent Holders or both, shall have one vote. On
a poll each Holder present in person or
represented by a proxy duly appointed by
instrument in writing shall be entitled to one
vote in respect of each $1,000 principal amount
of Debt Securities of which he shall then be the
Holder. Each Holder of any Debt Securities
payable in a currency other than Canadian
dollars shall have one vote for every $1,000
principal amount of Debt Securities computed
after conversion of the principal amount thereof
at the applicable spot buying rate of exchange
for such currency as reported by the Bank of
Canada at the close of business on the business
day next preceding such meeting. Any fractional
amounts resulting from such computation shall
be rounded to the nearest $1,000. A proxy need
not be a Holder of a Debt Security. In the case
of joint registered Holders of a Debt Security,
any one of them present in person or by proxy at
the meeting may vote in the absence of the other
or others; but in case more than one of them be
present in person or by proxy, they shall vote as
one in respect of the Debt Securities of which

e st temd ITAIA o -



Section 9.9. Regulations. The Trustee or
Emera with the approval of the Trustee may
from time to time make and from time to time
vary such regulations as it shall from time to
time think fit providing for and governing:
(a) the issue of voting certificates;

@) by any Dbank, trust
company or other depository approved
by the Trustee certifying that specified
Debt Securities have been deposited with
it by a named Holder and will remain on
deposit until after the meeting; or

(11) by any Dbank, trust
company, insurance company,
governmental department or agency or

~ by any deposuory or securities clearing
service, in each case approved by the
Trustee certifying that it is the Holder of
specified Debt Securities and will
continue to hold the same until after the
meeting;

which voting certificates shall entitle the
Holders named therein to be present and
vote at any such meeting and at any
adjournment thereof or to appoint a
proxy or proxies to represent them and
vote for them at any such meeting and at
any adjournment thereof, in the same
manner and with the same effect as
though the Holders so named in such
voting certificates were the actual
Holders;

(b)  the deposit of voting certificates or
instruments appointing proxies at such
place as the Trustee, Emera or the
Holders convening the meeting, as the
case may be, may in. the notice
convening the meeting direct; and

(c)  the deposit of voting certificates or
instruments appointing proxies at some
approved place or places other than the
place at which the meeting is to be held
and enabling particulars of such voting
certificates or instruments appointing
proxies to be mailed or otherwise
transmitted before the meeting to Emera
or to the Trustee at the place where the
same is to be held and for the voting of
proxies so deposited as though the
instruments themselves were produced at
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Section 9.11.

Any regulations so made shall be binding and
effective and the votes given in accordance
therewith shall be valid and shall be counted.
Save as such regulations may provide, the only
persons who shall be recognized at any meeting
as the Holders of any Debt Securities, or as
entitled to vote or be present at the meeting in
respect thereof, shall be persons who produce
Debt Securities at the meeting duly endorsed for
transfer to such persons and Holders and
persons whom Holders have by instrument in
writing duly appointed as their proxies.

Section 9.10 Emera and Trustee may be
Represented. Emera and the Trustee, by their
respective officers and directors, legal advisers
and auditors of Emera and the Trustee may
attend any meeting of the Holders, but shall
have no vote as such.

Powers Exercisable by
Extraordinary Resolution. In addition to all
other powers conferred upon them by any other
provisions of this Indenture or by law, a meeting
of the Holders shall have the following powers
exercisable from time to time by extraordinary.
resolution:

(a) power to sanction any scheme for the
reconstruction or reorganization of Emera or for
the consolidation, amalgamation or merger of
Emera with any other corporation, including any
Subsidiary, or for the selling or leasing of all the
undertaking, property and assets of Emera or a
material part thereof, provided that no such
sanction shall be necessary for a reconstruction,
reorganization, consolidation, amalgamation or
merger or transfer under the provisions of
Article 8 hereof;

(b) power to require the Trustee to
exercise or refrain from exercising any of the
powers conferred upon it by this Indenture or to
waive any default on the part of Emera, either
unconditionally or, upon such terms as may be
decided upon;

(¢) power to remove the Trustee from
office and to appoint a new trustee or trustees;

(d) power to sanction any change
whatsoever of any provision of the Debt
Securities or of this Indenture and any
modification, alteration, abrogation,
compromise or arrangement of or in respect of
the rights of the Holders against Emera or




arise under the provisions of this Indenture or
otherwise;

(e) power to sanction the exchange of the
Debt Securities for or the conversion thereof
into shares, bonds, Debt Securities, or other
securities of Emera or of any company formed
or to be formed;

(f) power to assent to any compromise or
arrangement by Emera with any creditor,
- creditors or class or classes of creditors or with
the Holders of any shares or securities of Emera;

(g) power to authorize the Trustee, in the
event of Emera making an authorized
assignment or proposal or a custodian or trustee
being appointed under bankruptcy legislation or
a liquidator being appointed, for and on behalf
of the Holders, and in addition to any claim or
debt proved or made for its own account as
Trustee hereunder, to file and prove any claim or
debt against Emera and its property for an
amount equivalent to the aggregate amount

which may be payable in respect of the Debt

Securities, value security and vote such claim or
debt at meetings of creditors and generally act
for and on "behalf of the Holders in such
proceedings as such resolution may provide;

(h) power to restrain any Holder of any
Debt Security outstanding hereunder from
. taking or _instituting any suit, action or
proceedmg ‘for the execution of any trust or
power hereunder or for the appointment of a
liquidator or receiver or trustee in bankruptcy or
to have Emera wound up or for any other
remedy hereunder and to direct such Holder of
any Debt Security to waive any default or
defaults by Emera on which any suit or
. proceeding is founded;

(i) power, subject to the provisions of
Section 6.2 and Section 6.4 to direct any Holder
or Holders of a Debt Security bringing any suit,
action or proceeding and the Trustee to waive
the default in respect of which such action, suit
or other proceeding shall have been brought;

() power to require the Trustee to make a
declaration under the provisions of Section 6.2
hereof or to proceed to enforce any remedy
available hereunder, but subject always to
compliance with the provisions of Section 6.3
hereof;

(k) power to appoint and remove a
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delegate to such committee  (subject to
limitations, if any, as may be prescribed in such
extraordinary resolution) the power to give to
the Trustee any or all of the directions or
authorizations which the Holders could give by
extraordinary resolution under the foregoing
paragraphs (2), (b), (c), (d), (), (h) and (k). The
extraordinary  resolution. making ~ such
appointment may provide for payment of the
expenses and  disbursements of and
compensation to such committee; such
committee shall consist of such number of
persons as shall be prescribed in the
extraordinary resolution appointing it, and the
members need not be themselves Holders;
subject to the extraordinary resolution
appointing it, every such committee may elect
its chairman and may make regulations
respecting its quorum, the «calling of its
meetings, the filling of vacancies occurring in its
number, the manner in which it may act and its
procedure generally and such regulations may
provide that the committee may act at a meeting
at which a quorum is present or may act by
minutes signed by the number of members
thereof necessary to constitute a quorum; all acts
of any such committee within the authorty

~delegated to it shall be binding upon all Holders;

neither the committee nor any member thereof
shall be liable for any loss arising from or in
connection with any action taken or omitted to
be taken by them in good faith;

(I) power to amend, alter or repeal any
extraordinary. resolution previously passed or
sanctioned by the Holders; and .

(m) power to assent to any modification of
or change in or addition to or omission from the
provisions contained in this Indenture which
shall be agreed to by Emera and to authorize the
Trustee to concur in and execute any
Supplemental Indenture embodying any such
modification, change, addition or omission or
any deeds, documents or wntmgs authorized by
such resolution.

Section 9.12. Powers Cumulative. It is hereby
declared and agreed that any one or more of the
powers or any combination of the powers in this
Trust Indenture stated to be exercisable by the
Holders by extraordinary resolution or otherwise
may be exercised from time to time and the
exercise of any one or more of such powers or
any combination of powers from time to time
shall not be deemed to exhaust the right of the
Holders to exercise such power or powers or
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powers or combination of powers thereafter
from time to time.

Section 9.13.
Resolution™.

Meaning of "Extraordinary

(1) The expression "extraordinary resolution"
when used in this Trust Indenture means,
subject as hereinafter in this Section and in
Sections 9.15 and 9.17 provided, a resolution
proposed to be passed as an extraordinary
resolution at a meeting of Holders duly
convened for the purpose and held in
accordance with the provisions of this Article at
which the Holders of more than 50% in
principal amount of the Debt Securities then
outstanding are present in person or by proxy
and passed by the favourable votes of the
- Holders of not less than 66 2/3% of the principal
amount of Debt Securities represented at the
meeting and voted on a poll upon such
resolution.

(2) If at any such meeting the Holders of more
than 50% in principal amount of the Debt:
Securities outstanding are not present in person
or by proxy within 30 minutes after the time
appointed for the meeting, then the meeting, if
convened by Holders or on a Holders' Request,
shall be dissolved; but if otherwise convened the
meeting shall stand adjourned to such day, being
not less than 21 nor more than 60 Days later,
and to such place and time as may be appointed
by the chairman. Not less than 10 Days' notice
shall be given of the time and place of such
adjourned meeting in the manner provided in
Article 12. Such notice shall state that at the
adjourned meeting the Holders present in person
or by proxy shall form a quorum but it shall not
be necessary to set forth the purposes for which
the meeting was originally called or any other
particulars. At the adjourned meeting the
Holders present in person or by proxy shall form
a quorum and may transact the business for
which the meeting was originally convened and
a resolution proposed at such adjourned meeting
and passed by the requisite vote as provided in
subsection (1) of this Section shall be an
extraordinary resolution within the meaning of
this Indenture, notwithstanding that the Holders
of more than 50% in principal amount of the
Debt Securities then outstanding are not present
in person or by proxy at such adjourned
meeting.

(3) Votes on an extraordinary resolution shall
always be given on a poll and no demand for a

28

poll on an extraordinary resolution shall be
necessary.

Section 9.14. Minutes. Minutes of all
resolutions and proceedings at every such
meeting as aforesaid shall be made and duly
entered in books to be from time to time
provided for that purpose by the Trustee at the
expense of Emera, and any such minutes as
aforesaid, if signed by the chairman of the
meeting at which such resolutions were passed
or proceedings had, or by the chairman of the
next succeeding meeting of the Holders, shall be
prima facie evidence of the matters therein
stated and, until the contrary is proved, every
such meeting, in respect of the proceedings of
which minutes shall have been made, shall be
deemed to have been duly held and convened,
and all resolutions passed thereat or proceedings
had, to have been duly passed and had.

Section 9.15. Instruments in Writing. All
actions that may be taken and all powers that
may be exercised by the Holders at a meeting
held as herein before in this Article provided
may also be taken and exercised by the Holders
of not less than 66 2/3% in principal amount of
all the outstanding Debt Securities by an
Instrument in wrting signed in one or more
counterparts and the expression "extraordinary
resolution” when used in this Trust Indenture
shall include an instrument so signed. Proof of
the execution of an instrument in writing by any
Holder of a Debt Security may be made by the
certificate of any notary public, or other officer
with similar powers, that the person signing
such instrument acknowledged to him the
execution thereof, or by an affidavit of a witness
to such execution or in any manner which the
Trustee may consider adequate. Any instrument
in writing signed as herein provided shall bind
all future Holders of the same Debt Security or
any Debt Security or Debt Securities issued in
exchange therefor in respect of anything done or
suffered by Emera or the Trustee in pursuance
thereof.

Section 9.16. Binding Effect of Resolutions.
Subject to the provisions of Section 9.17, every
resolution and every extraordinary resolution
passed in accordance with the provisions of this
Article at a meeting of Holders shall be binding
upon all the Holders, whether present at or
absent from such meeting, and every instrument
in writing signed by Holders in accordance with
Section 9.15 shall be binding upon all the
Holders, whether signatories thereto or not, and



the Trustee (subject to the provisions for its
indemnity herein contained) shall be bound to
give effect accordingly to every such resolution,
extraordinary resolution and instrument in
writing.

" Section 9.17. Serial Meetings.

(1) If any business to be transacted at a meeting
of Holders, or any action to be taken or power to
be exercised by instrument in writing under
Section 9.15, especially affects the rights of the
Holders of Debt Securities of one or more series
or maturities in a manner or to an extent
substantially differing from that in or to which it
affects the nghts of the Holders of Debt
Securities of any other series or maturity (as to
which an opinion of counsel shall be binding on
all Holders, the Trustee and Emera for all
purposes hereof) then:

(a) reference to such fact, indicating
each series or maturity so especially
affected, shall be made in the notice of
such meeting and the meeting shall be
and is herein called a "serial meeting";
and

(b) the Holders of Debt Securities of a
series or maturity so especially affected
shall not be bound by any action taken at
a serial meeting or by instrument in
writing under Section 9.15 unless in
addition to compliance with the other
provisions of this Article:

@) at such serial meeting:

(A) there are present in
_person or by proxy Holders of at least
20% (or for the purpose of passing an
extraordinary resolution more than 50%)
in principal amount of the outstanding
Debt Securities of such series or
maturity, subject to the provisions of this
article as to adjourned meetings; and

(B)  the resolution is passed
by the favourable votes of the Holders of
more than 50% (or in the case of an
extraordinary resolution not less than 66
2/3%) in principal amount of Debt
Securities of such series or maturity
voted on the resolution; or

(11) in the case of action taken
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writing under Section 9.15, such
instrument is signed in one or more
counterparts by the Holders of not less
than 66 2/3% in principal amount of the

outstanding Debt Securities of such

series or maturity.

- (2) Ifin the opim'on of counsel any'business to

be transacted at any meeting, or any action to be
taken or power to be exercised by instrument in
writing under Section 9.15, does not adversely
affect the nghts of the Holders of Debt
Securities of one or more particular series or
maturities, the provisions of this Article 9 shall
apply as if the Debt Securities of such series or
maturity were not outstanding and no notice of
any such meeting need be given to the Holders
of Debt Securities of such series or maturity.
Without limiting the generality of the foregoing,
a proposal to modify or terminate any covenant
or agreement which by its terms is effective only
so long as Debt Securities of a particular series
or maturity are outstanding shall be deemed not

-to adversely affect the rights of the Holders of

Debt Securities of any other series or maturity.

(3) A proposal (i) to extend the maturity of
Debt Secunities of any particular series or
maturity or reduce the principal amount thereof
or the rate of interest or redemption premium
thereon, (i1) to- modify or terminate any
covenant or agreement which by its terms is
effective only so long as Debt Securities of a
particular series are outstanding, or (iii) to
reduce with respect to Holders of Debt
Securities of any particular series any percentage
stated in the definition of Holders' Request set
out in Section 1.1 or in Sections 9.4, 9.7, 9.13 or
9.15 or in this Section, 9.17, shall be deemed to
especially affect the rights of the Holders of
Debt Securities of such series or maturity, as the
case may be, in a manner substantially differing
from that in which it affects the rights of

- Holders of Debt Securities of any other series or

maturity, whether or not a similar extension,
reduction, modification or termination is
proposed with respect to Debt Securities of any
or all other series and maturities.




ARTICLE 10
SUPPLEMENTAL INDENTURES

Section 10.1. Execution of Supplemental
Indentures. Provided no event of default exists
or will be created by the issuance of
Supplemental Indentures, from time to time
Emera (when authorized by a Board Resolution)
and the Trustee may, subject to the provisions of
these presents, and they shall, when so directed
by these presents, execute and deliver by their
proper officers, Supplemental Indentures or
other instruments supplemental hereto, which
thereafter shall form part hereof, for any one or
more or all of the following purposes:

(a) creating any Debt Securities and
establishing the terms of any Debt
Securities and the forms and
denominations in which they may be
issued as provided in Article 2;

(b) adding to the covenants of Emera
herein contained for the protection of the

Holders of the Debt Securities, or of the -

Debt Securities of any series and
providing for events of default in
addition to those specified in Article 6;

(¢) evidencing the succession of
successor companies to Emera and the
covenants of and obligations assumed by
such successor companies in accordance
with the provisions of Article §;

(d) giving effect to any extraordinary
resolution passed as provided in Article
9;

(e) adding to or altering the provisions
hereof in respect of the registration and
transfer of Debt Securities, making
provision for the issue of Debt Securities
in forms or denominations other than
those herein provided for and for the
exchange of Debt Securities of different
forms and denominations, and making
any modifications in the forms of the
Debt Securities which in the opinion of
the Trustee do not affect the substance
thereof;

(f) making any additions to, deletions
from or alterations of the provisions of
this Indenture which Emera may deem
necessary or advisable in order to
facilitate the sale of the Debt Securities
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do not adversely affect in any substantial
respect the interests of the Holders of the
Debt Securities, or any series or maturity
thereof then outstanding, including
without limiting the generality of the
foregoing such additions, deletions and
alterations, including provision for the
appointment of an additional trustee or a
co-trustee in any jurisdiction, as would
be required to comply with the
provisions relating to trust indentures
contained in any corporations act,
securities act, trust indenture act or
similar legislation in any jurisdiction in
which Emera may desire to sell the Debt
Securities;

(g) making any additions to, deletions
from or alterations of the provisions of
this Indenture, and in particular Section
5.8, Section 6.1 and Article 11 hereof,
which in the opinion of counsel may
from time to time be mnecessary or
advisable to conform the same to
applicable legislation as that term is
defined in subsection (1) of Section
11.1;

(h) making such provisions mnot
inconsistent with this Indenture as may
be necessary or desirable with respect to
matters or questions arising hereunder or
.for the purpose of obtaining a listing or
quotation of the Debt Securities or any
series thereof on any stock exchange or
providing  additional means of
transferring Debt Securities or to
facilitate the sale of any Debt Securities,
provided that such provisions are not, in
the opinion of the Trustee, prejudicial to
the interests of the Holders; and

(i) for any other purpose not
inconsistent with the terms of this
Indenture, including the correction or
rectification of any ambiguities,
defective provisions, errors or omissions
herein, provided that in the opinion of
the Trustee the rights of the Trustee and
of the Holders are in no way prejudiced
thereby.

Section 10.2. Correction of Errors. Emera
and the Trustee may, without the consent or
concurrence of the Holders, by Supplemental -
Indenture or otherwise, make any changes or
corrections in this Indenture which the Trustee




for the purpose of curing or correcting any -

ambiguity or defective or inconsistent
provisions or clerical omission or mistake or
manifest error contained herein, or in any deed
or Supplemental Indenture or ancillary hereto,

- provided that in the opinion of the Trustee the

rights of the Trustee and of the Holders are in no
way prejudiced thereby.

ARTICLE 11
CONCERNING THE TRUSTEE

Section 11.1. Trust Indenture Legislation.

(1) In this Article the term “applicable
legislation" means the provisions, if any, of any
statute of Canada or a province thereof, and of
regulations under any such statute, relating to
trust indentures and to the rights, duties and
obligations of trustees under trust indentures and
of corporations issuing debt obligations under
trust indentures, to the extent that such
provisions are at the time in force and applicable
to this Indenture.

(2) If and to the extent that any provision of
this Indenture limits, qualifies or conflicts with a
mandatory requirement of applicable legislation,
such mandatory requirement shall prevail.

(3) Emera and the Trustee agree that each will
at all times in relation to this Indenture and any
action to be taken hereunder, observe and
comply with and be entitled to the benefits of
applicable legislation.

Section 11.2. Rights and Duties of Trustee.

(1) In the exercise of the rights, duties and
obligations prescribed or conferred by the terms
of this Indenture, the Trustee shall exercise that
degree of care, diligence and skill that a

reasonably prudent trustee would exercise in

comparable circumstances.

(2) Subject only to subsection (1) of this
Section 11.2, the obligation of the Trustee to
commence or continue any act, action or

proceeding for the purpose of enforcing any.

rights of the Trustee or the Holders hereunder
shall be conditional upon the Holders
furnishing, when required by notice in writing
by the Trustee, sufficient funds to commence or
continue such act, action or proceeding and
indemnity reasonably satisfactory to the Trustee

to protect and hold harmless the Trustee against-

the costs, charges and expenses and liabilities to
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may suffer by reason thereof. None of the
provisions contained in this Indenture shall
require the Trustee to expend or risk its own
funds or otherwise incur financial liability in the
performance of any of its duties or in the
exercise of any of its rights or powers unless
indemnified as aforesaid:

(3) The Trustee may, before commencing or at
any time during the continuance of any such act,
action or proceeding, require the Holders at
whose instance it is acting to deposit with the
Trustee the Debt Securities held by them, for
which Debt Securities the Trustee shall issue
receipts.

(4) Every provision of this Indenture that by its
terms relieves the Trustee of liability or entitles
it to rely upon any evidence submitted to it, is
subject to the provisions of applicable
legislation and of this Section 11.2 and of
Section 11.3.

" (5) For greater certainty, and subject to terms

of this Indenture, the Trustee shall have absolute
discretion, acting reasonably, in the exercise of
its powers, rights, duties and responsibilities
herein.

(6) Notwithstanding the provisions of this
Indenture, the Trustee can refrain from acting or
delivering property until such time as any
dispute regarding this Indenture has been
resolved in accordance with the terms of thls
Indenture.

Section 11.3 Evidence, Experts and Advisers.

(1) In addition to the reports, certificates,
opinions and other evidence required by this
Indenture, Emera shall furnish to the Trustee
such additional evidence of compliance with any
provision hereof, and in'such form, as may be
prescribed by applicable legislation or as the
Trustee may reasonably require by written
notice to Emera. The Trustee may accept an
officer’s certificate duly issued by Emera as
proof of the regularity of proceedings by Emera
as required herein.

(2) In the exercise of its rights, duties and
obligations, the Trustee may, if it is acting in
good faith, rely as-to the truth of the statements
and the accuracy of the opinions expressed
herein, upon statutory declarations, opinions,
reports, certificates or other evidence referred to
in subsection (1) of this Section 11.3 provided




legislation and that the Trustee examines the
same in order to determine whether such
evidence indicates compliance with the
applicable requirements of this Indenture.

(3) Whenever applicable legislation requires
that evidence referred to in subsection (1) of this
Section 11.3 be in the form of a statutory
declaration, the Trustee may accept such
statutory declaration in lieu of a Certificate of
Emera required by any provision hereof. Any
such statutory declaration may be made by one
or more of the chairman, the president, a vice-
president, the secretary, the treasurer, the
assistant secretary, or a director of Emera.

(4) Proof of the execution of an instrument in
writing, including a Holders' Request, by any
Holder of a Debt Security may be made by the
certificate of a notary public, or other officer
with similar powers, that the person signing
such instrument acknowledged to him the
execution thereof, or by an affidavit of a witness
to such execution or in any other manner which

the Trustee may consider adequate. If indenture-

legislation so permits or requires, any certificate
required by this Indenture may be expressed as
the opinion of the signer or signers of such
certificate.

(5) The Trustee may employ or retain such
counsel, accountants or other experts or advisers
as it may reasonably require for the purpose of
discharging its duties hereunder and shall not be
responsible for any misconduct on the part of
any of them. On the reasonable advice of said
- experts or advisors, the Trustee is entitled to act
or not to act and may accept their opinions or
certificates as conclusive ewdence of the
statements therein.

(6) The Trustee shall have the right not to act
except upon authorized documents pursuant to
the terms of this Indenture.

Section 11.4. Deocuments, Monies, Etc., Held
by Trustee. Any securities or other instruments
that may at any time be held by the Trustee
subject to the terms hereof may be placed in the
deposit vaults of the Trustee or of any Canadian
chartered bank or deposited for safekeeping with
any such bank. Pending the application or
withdrawal of any monies so held under any
provision of this Indenture, the Trustee, unless it
1s herein otherwise expressly prov1ded may
deposit the same in the name of the Trustee in
any Canadian chartered bank at the rate of

or, if so directed by Written Order of Emera,
shall:

(1)  deposit such monies in the deposit
department of the Trustee or any other
loan or trust company authorized to -
accept deposits under the laws of Canada
or a province thereof; -

(i) invest such monies in securities
issued or guaranteed by the Government
of Canada or a province thereof or in
obligations, maturing not more than one
year from the date of investment, of any
Canadian chartered bank or loan or trust
company; or

(iii) invest such monies in securities of,
or deposit such monies with corporations
as designated by Emera, subject to any
statutory obligation of the Trustee.

Unless an event of default shall have occurred
and be continuing, all interest or other income
received by the Trustee in respect of such
deposits and investments shall belong to Emera.

Section 11.5. Notices of Events of Default.
Subject to Article 6, the Trustee may in its
discretion give notice to the Holders of all
events of default which have occurred hereunder
and are known to the Trustee, but the Trustee
shall be under no obligation to do so.

Section 11.6. Action by Trustee to Protect
Interests. The Trustee shall have power to
institute and to maintain such actions and
proceedings as it may consider necessary oOr -
expedient to preserve, protect or enforce its
interests and the interests of the Holders.

Section 11.7. Trustee Not Required to Give
Security. The Trustee shall not be required to
give any bond or security in respect of the
execution of the trusts and powers of this
Indenture or otherwise in respect of the
premises.

Section 11.8. Protection of Trustee. By way
of supplement to the provisions of any law for
the time being relating to trustees, it is expressly
declared and agreed as follows:

(@) the Trustee shall not be liable for
or by reason of any statements of fact or

recitals in this Indenture or in the Debt =

Securities (except in the certificate of the.




same, but all such statements or recitals
are and shall be deemed to be made by
Emera;

(b) nothing herein contained shall
impose any obligation on the Trustee to
see to or require evidence of the deposit,
registration or recording (or renewal
thereof) of this Indenture or any
instrument ancillary or supplemental
hereto;

(c) the Trustee shall not be bound to
give notice to any person or persons of
the execution hereof;

(d) the Trustee shall not incur any
liability or responsibility whatever or be
iIn any way responsible for the
consequence of any breach on the part of
Emera of any of the covenants herein
contained or of any acts of the agents or
servants of Emera;

(e)
other capacity, may buy, lend upon and
deal in shares in the capital of Emera and.
in the Debt Securities and generally may
contract and enter into financial
transactions with Emera or any Affiliate
without being liable to account for any
profit made thereby; and

(f) the Trustee shall not be liable for
the loss of monies deposited by it or held
by or on behalf of the Trustee, with
chartered banks or solicitors when said
monies are held by said banks or
solicitors in accordance with and where
permitted by the terms of this Indenture.

Section 11.9. Replacement of Trustee.

(1) The Trustee may resign its trust and be

discharged from all further duties and liabilities
hereunder by giving to Emera three months'
notice in writing or such shorter notice as Emera
may accept as sufficient. The Holders by
extraordinary resolution shall have power at any
time to remove the Trustee and to appoint a new
trustee. Emera, with the concurrence of the
Holders, may remove the Trustee on three
months' notice in writing to the Trustee or on
such shorter notice as the Trustee may accept as

sufficient. In the event of the Trustee resigning

or being removed as aforesaid or being

dissolved, becoming bankrupt, going into -

the Trustee, in its personal or any:

acting hereunder, Emera shall forthwith appoint
2 new trustee unless a new trustee has already
been appointed by the Holders; failing such
appointment by Emera the retiring Trustee or
any of the Holders may apply to the Supreme
Court of Nova Scotia on such notice as such
court may direct, for thé appointment of a new
trustee; but any new trustee so appointed by
Emera or by the court shall be subject to
removal as aforesaid by the Holders. Any new
trustee appointed under any provision of this
Section shall be a corporation authorized to
carry on the business of a trust company in the
Province of Nova Scotia. On any new
appointment the new trustee shall be vested with
the same property powers, rights, duties and
responsibilities as if it had been originally
named herein as Trustee without any further
assurance, conveyance, act or deed; but there
shall be immediately executed, at the expense of
Emera, all such conveyances or other
instruments as may, in the opinion of counsel,
be necessary or advisable for the purpose of
assuring the same to the new trustee.

(2) Any company into which the Trustee may
be merged or with which it may be consolidated
or amalgamated, or any company resulting from
any merger, consolidation or amalgamation to
which the Trustee shall be a party, shall be the
successor of the Trustee under this Indenture
without the execution of any instrument or
further act.

(3) Notwithstanding the foregoing, if at any
time a material conflict of interest exists in the
Trustee's role as a fiduciary hereunder the
Trustee shall, within 90 Days after ascertaining
that such a material conflict of interest exists,
either eliminate such material conflict of interest
or resign its trust in the manner and with the
effect specified in subsection (1).

(4) The parties hereto acknowledge and agree,
and any beneficiaries hereunder are hereby
deemed to have acknowledged and agreed, that:

(a) Montreal Trust Company of
Canada has sold its corporate trust
business and that such business is, as of
the date of this Indenture, owned and
operated by Computershare Trust
Company of Canada (“Computershare”);
and

(b) provided Computershare is at the
date of such assignment a corporation
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trust company in the Province of Nova
Scotia, Montreal Trust Company of
Canada may assign this Indenture and
any ancillary agreements executed in
connection herewith, and all of its rights,
obligations and duties thereunder, to
Computershare. Any such assignment
shall be effective without the need for
any further approval of any other person
and without any further act or formality
whatsoever. Notice of an assignment to
Computershare shall be provided by the
Trustee to Emera in the manner
prescribed in Article 12 herein.

Section 11.10. Conflict of Interest. The
Trustee represents that at the time of the
execution and delivery hereof no material
conflict of interest exists in the Trustee's role as
a fiduciary hereunder.

Section 11.11. Acceptance of Trust. The
Trustee hereby accepts the trusts in this
Indenture declared and provided for and agrees

to perform the same upon the terms and-

conditions herein set forth.

ARTICLE 12
NOTICES

Section 12.1. Notice to Emera. Any notice to
Emera under the provisions of this Indenture
shall be valid and effective if:

(a) delivered to Emera at Scotia
Square, 1894 Barrington Street, P.O.
Box 910, Halifax, Nova Scotia, B3J
2W5, Attention: Corporate Secretary
and General Counsel with a copy to the

. Treasurer of Emera at the foregoing
address and shall be deemed to have
been effectively given on the date of
delivery to Emera; or

(b) given by pre-paid telex, telecopy
or facsimile or other means of tested,
recorded electronic communication
addressed to Emera at the foregoing
address, Attention: Corporate Secretary
and General Counsel, with a copy to the
Treasurer of Emera and shall be deemed
to have been given twenty-four (24)
hours (excluding non-business Days)
after transmission of the same to Emera.

Emera may from time to time notify the
Trustee of a change in address which thereafter,
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until changed by like notice, shall be the address
of Emera for all purposes of this Indenture.

Section 12.2. Notice to Holders. Unless herein
otherwise expressly provided, any notice to be
given hereunder to the Holders shall be deemed
to be validly given to thé Holders if such notice
is: .

(1) addressed to the Holders and delivered
to their addresses appearing on the register
maintained under Article 2, and if in the case of
joint Holders more than one address appears in
the register in respect of such joint holding, such
notice shall be delivered to the first address so
appearing and shall be deemed to have been
effectively given on the date of delivery to such
Holders; or

(i1) sent by unregistered surface or air
mail, postage prepaid, addressed to such
Holders at their respective addresses appearing
on any of the registers maintained under Article
2, and if in the case of joint Holders of a Debt
Security more than one address appears in the
register in respect of such joint holding, such
notice shall be addressed only to the first
address so appearing and shall be deemed to

have been given three (3) Days after the date of

mailing thereof.

The Depository or the Nominee, as the case
may be, shall be deemed to be the Holder of any
Book-Entry Only Form Debt Security and notice
to the Depository or the Nominee, as applicable,
shall be sufficient in respect to any Book-Entry
Only Form Debt Secunty; provided however
that the provisions of this Section 12.2 are
complied with.

Accidental error or omission in giving
notice or accidental failure to mail notice to any
Holders shall not invalidate any action or
proceeding founded thereon. All notices given
to Holders (other than for meetings called by
Holders entitled to do so) shall be in a form
approved by or on behalf of the Trustee, such
approval not to be unreasonably withheld.

In determining under any provision hereof
the date when notice of redemption or other
event must be given, the date of giving the
notice shall be included and the date of the
redemption or other event shall be excluded.




Section 12.3. Notice to Trustee

Any notice to the Trustee under the
provisions of this Indenture shall be valid and
effective if:

(a) delivered to the Trustee at Montreal
Trust Company of Canada, at 1465 Brenton
Street, Suite 501, PO Box 36012, Halifax, Nova
Scotia, B3J 3S9, Attention: Branch Manager,
and shall be deemed to have been effectively
given on the date of delivery; or

(b) given by prepaid telex, telecopy or
facsimile or other means of tested, recorded
electronic communication addressed to the
Trustee at Montreal Trust Company of Canada,
at the foregoing address, and shall be deemed to
have been given twenty-four (24) hours
(excluding non-business Days) after
transmission of the same. '

The Trustee may from time to time notify

Emera of a change in address which thereafter,
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until changed by like notice, shall be the address
of the Trustee for all purposes of this Indenture.

Section 12.4. Mail Service Interruption. If by
reason of strike, lockout or other work stoppage,
actual or threatened, of postal employees, any
notice to be given to the Trustee or a Holder
would reasonably be unlikely to reach its
destination, such notice shall be- valid and
effective if delivered to the Person to whom it is
addressed at the appropriate address in
accordance with Section 12.2, by cable,
telegram, telex, facsimile or other means of
prepaid transmitted or recorded communication
or if such notice is published once in such
publication or publications and in such place or
places as the Trustee may approve (such notice
being deemed to be given when published once
in each of the cities in which the Trustee
requires publication), provided the provisions of
this Section 12.4 shall be in addition to the
requirements of any applicable legislation
governing the giving of notice durmg mail

* service interruption.

[Remainder of Page Intentionally Blank - Next Page is Signature Page]




L o 36
ARTICLE 13
EXECUTION
Section 13.1. Counterparts and Formal Date. This Indenture may be executed in several
counterparts, each of which, when so executed shall be deemed to be an original, and such
counterparts together shall constitute one and the same instrument and not*mthstandmg their date
of execution shall be deemed to bear date as of April 17, 2001

IN WITNESS WHEREOF the parties hereto have executed these presents under their
respective corporate seals and the hands of their proper officers in that behalf.

/ EMERA INCORPORATED

& ¢<‘<//1/C‘67' PER\ \D}\*““ :
- (cls)
?/éé( /Véfc(/o 45&( é';z 4@2%

MONTREAL TRUST COMPANY OF CANADA

PER: /U""ﬂldf\ 5&1\1\4‘/ _
J [ : - (cls)

PER:




_ DEC @3 '@2 16:14 FR MTL TRUST ~ CORPORATESHZ 420 2764 TO 34286171 P.B2-83

Computershare

Investor Services

Computefshare Trust Company of Canada

1465 Brenton Street
Sth Floor
March 25, 2002 ‘ PO Box 36012
] Halifax Nova Scotia
- B3J3se
Emera Inc. » . Telephone 907-420-2211 Canada
1894 Bam’ngton Street Facsimie 902-420-2764 Australia
: www.computershare.com Chennel Islands
P.0. Box 810 Haong Kong
Halifax NS B3J 2W5 retang
Attention: Richard Smith, Corporate Secretary And General Counsel ;“mg:fef“d
’ South Africa
_ - United Kingdom
Dear Mr. Smith: ' usa

RE:  Assignment of Trust Indenture Providing for the Issue of Debt Securities Between Emera Inc. and
Montreal Trust Company of Canada dated Aprit 17, 2001 (the “Trust Deed”), to Computershare
Trust Company of Canada

As you are aware, effective June 30, 2000, Computershare Investor Services Inc. purchased the corporate
trust business of Montreal Trust Company of Canada. We are pleased to advise that Computershare
[nvestor Services Inc. was federally continued as a trust company effective January 8, 2001 and that the
continued company, Computershare Trust Company of Canada (“Compuiershare’), has received all
regulatory approvals required to conduct the business of a trust company in each of the provinces and
territories of Canada.

As you will note, the Trust Deed contains an assignment provision (section 11.9(4)), acknowledging the sale
of the business by Montreal Trust and permitting it to assign the Trust Deed and any ancillary agreements to
Computershare without the need for any notice, advice, approval, act or formality on the part of any party,
provided that Computershare is at the date of such assignment a corporation authorized to carry on the
business of a trust company in the Province of Nova Scotia.

We hereby confirm that Computershare is a corporation authorized to carry on the business of a trust
company in the Province of Nova Scotia and wish to advise that Montreal Trust Company of Canada has, as
of this date, assigned the Agreement to Computershare such that Computershare Trust Company of -
Canada is now the Trustee under the Trust Deed. Youcan now expect-all our future dealings with you to be
conducted in the name of Computershare.



-
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o teeeer s emmaier e e e e

We look forward to continuing to be of service to you. Should you have any questions or CONCEMSCieasenare
do not hesitate to contact the undersigned.

Yours very truly,

/\/@LW
entfifer Glennie
Branch Manager
Phone: (802)420-3553

Fax:  (902)420-2764
jennifer glennie@computershare.com

ce: Donald Keith, Treasurer, Emera inc.
James Musgrave, Cox Hanson O'Reilly Matheson
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NOVA SCOTIA POWER INC.
Financial Statements

December 31, 2002 and 2001
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MANAGEMENT REPORT

Management's Responsibility for Financial Reporting

The accompanying financial statements of Nova Scotia Power Inc. (“NSPI") and the information in this annual
report are the responsibility of management and have been approved by the Board of Directors (*Board”).

The financial statements have been prepared by management in accordance with Canadian generally
accepted accounting principles. When alternative accounting methods exist, management has chosen those
it deems most appropriate in the circumstances. Nova Scotia Power Inc. is regulated by the Nova Scotia
Utility and Review Board, which also examines and approves NSPI's accounting policies and practices. In
preparation of these statements, estimates are sometimes necessary when transactions affecting the current
accounting period cannot be finalized with certainty until future periods. Management believes that such
estimates, which have been properly reflected in the accompanying financial statements, are based on careful
judgements and are within reasonable limits of materiality. Management has determined such amounts on a
reasonable basis in order to ensure that the financial statements are presented fairly in all material respects.
Management has prepared the financial information presented elsewhere in the annual report and has
ensured that it is consistent with that in the financial statements.

Nova Scotia Power Inc. maintains systems of internal accounting and administrative controls of high quality,
consistent with reasonable cost. Such systems are designed to provide reasonable assurance that the
financial information is relevant, reliable and accurate and that Nova Scotia Power Inc.'s assets are
appropriately accounted for and adequately safeguarded.

The Board is responsible for ensuring that management fulfils its responsibilities for financial reporting and is
ultimately responsible for reviewing and approving the financial statements. The Board carries out this
responsibility principally through its Audit Committee.

The Audit Committee is appointed by the Board, and its members are directors who are not officers or
employees of Nova Scotia Power Inc. The Committee meets periodically with management, as well as with
the internal auditors and with the external auditors, to discuss internal controls over the financial reporting
process, auditing matters and financial reporting issues, to satisfy itself that each party is properly discharging
its responsibilities, and to review the annual report, the financial statements and the external auditors' report.
The Audit Committee reports its findings to the Board for consideration when approving the financial
statements for issuance to the shareholders. The Committee also considers, for review by the Board and
approval by the shareholders, the appointment of the external auditors.

The financial statements have been audited by Ernst & Young LLP, the external auditors, in accordance with
Canadian generally accepted auditing standards on behalf of the shareholders. Ernst & Young LLP has full
and free access to the Audit Committee.

February 5, 2003

“David McD. Mann”
President and Chief Executive Officer
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AUDITORS' REPORT

To the Shareholder of
Nova Scotia Power Inc.

We have audited the balance sheets of Nova Scotia Power Inc. as at December 31, 2002 and
2001, and the statements of earnings, retained earnings and cash flow for the years then ended.
These financial statements are the responsibility of the Company's management. Our responsibility
is to express an opinion on these financial statements based on our audits.

We conducted our audits in accordance with Canadian generally accepted auditing standards.
Those standards require that we plan and perform an audit to obtain reasonable assurance whether
the financial statements are free of material misstatement. An audit includes examining, on a test
basis, evidence supporting the amounts and disclosures in the financial statements. An audit also
includes assessing the accounting principles used and significant estimates made by management,
as well as evaluating the overall financial statement presentation.

In our opinion, these financial statements present fairly, in all material respects, the financial
position of the Company as at December 31, 2002 and 2001 and the results of its operations and its
cash flows for the years then ended in accordance with Canadian generally accepted accounting
principles.

Halifax, Canada
February 5, 2003

“Ernst & Young, LLP”
Chartered Accountants
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Nova Scotia Power Inc.
Statements of Earnings
Year Ended December 31
millions of dollars

2002 2001

Revenue
Electric $869.1 $832.7
Other 7.4 5.9

876.5 838.6
Cost of operations
Fuel for generation and power purchased 335.6 301.0
Operating, maintenance and general 176.4 156.8
Grants in lieu of property taxes 15.2 13.2
Provincial capital tax 6.8 7.0
Depreciation 103.9 99.6

637.9 577.6
Earnings from operations 238.6 261.0
Amortization (1.0) (3.0)
Allowance for funds used during construction 3.4 5.1
Earnings before interest and income taxes 241.0 263.1
Interest (note 4) 109.6 112.3
Amortization of defeasance costs 194 19.8
Earnings before income taxes 112.0 131.0
Income tax (note 5) 15.7 13.9
Net earnings before dividends 96.3 117.1
Preferred share dividends (note 5) 10.2 12.0
Net earnings applicable to common shares $86.1 $105.1

See accompanying notes to the financial statements.
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Nova Scotia Power Inc.
Statements of Retained Earnings
Year Ended December 31

millions of dolfars

2002 2001
Retained earnings, beginning of year $224.4 $280.5
Net earnings applicable to common shares 86.1 105.1
310.5 385.6
Dividends 84.4 161.2
Retained earnings, end of year $226.1 $224.4

See accompanying notes to the financial statements.
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Nova Scotia Power Inc.
Balance Sheets

As at December 31
millions of doliars

ASSETS
2002 2001
Current assets
Cash and cash equivalents $13.3 $11.7
Accounts receivable (note 6) 88.5 58.8
Income taxes receivable 26.5 26.0
inventory 99.3 144.4
Prepaid expenses 5.7 4.0
233.3 244.9
Due from associated companies (note 7) 9.2 6.0
Deferred charges (note 8) 256.3 272.2
Property, plant and equipment (note 9) 2,328.7 2,322.9
Construction work in progress 55.8 58.9
2,384.5 2,381.8
$2,883.3 $2,904.9
SHAREHOLDER’S EQUITY AND LIABILITIES
Current liabilities
Current portion of long-term debt (note 10) $150.0 $120.0
Short-term debt (note 11) 1221 219.3
Accounts payable and accrued charges 115.3 115.3
Dividends payable 3.2 3.2
390.6 457.8
Deferred credits (note 8) 331 25.2
Long-term debt (note 10) 1,146.0 1,185.0
Preferred shares (note 12) 260.0 260.0
Shareholder’s equity
Common shares (note 13) 827.5 752.5
Retained earnings 226.1 224.4
1,053.6 976.9
$2,883.3 $2,904.9
Commitments (note 15)
Contingency (note 5)
See accompanying notes to the financial statements.
APPROVED ON BEHALF OF THE BOARD OF DIRECTORS
“Derek Oland” “David McD. Mann”
Chairman President and Chief Executive Officer
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Nova Scotia Power Inc.
Statements of Cash Flow
Year Ended December 31
millions of dollars

2002 2001
Operating activities
Net earnings applicable to common shares $86.1 $105.1
Non-cash items
Depreciation 103.9 99.6
Amortization of deferred charges 234 232
Amortization 1.0 3.0
Allowance for funds used during construction (3.4) (5.1)
Other 15.2 (14.3)
Operating cash flow 226.2 211.5
Change in non-cash operating working capital {7.9) _(66.1)
Net cash provided by operating activities 218.3 145.4
Financing activities
Increase in short-term debt 13.8 17.2
Issue of preferred shares - 10.9
Issue of common shares 75.0 80.0
Issue of long-term debt - 150.0
Retirement of long-term debt (120.0) (120.5)
Other financing activities 3.5 1.6
Net cash (used in) provided by financing activities (27.7) 139.2
Investing activities
Property, plant and equipment (131.3) (112.4)
Proceeds on the sale of fixed assets 26.7 0.6
Net cash used in investing activities (104.6) (111.8)
Dividends on common shares (84.4) ~ (161.2)
Change in cash and cash equivalents 1.6 11.6
Cash and cash equivalents, beginning of year 11.7 0.1
Cash and cash equivalents, end of year $13.3 $11.7
Cash and cash equivalents consists of:
Cash $0.1 $0.1
Short-term investments 13.2 11.6
Cash and cash equivalents, end of year $13.3 $11.7
Supplemental disclosure of cash paid:
interest $112.7 $111.5
Income taxes 11.8 11.9
Dividends on common shares 84.4 161.2

See accompanying notes to the financial statements.
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Nova Scotia Power Inc.
Notes to the Financial Statements

December 31, 2002 and 2001
1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Nova Scotia Power Inc. (“NSPI” or the “Company”), incorporated in the Province of
Nova Scotia, is engaged in the production and sale of electric energy, and is regulated
by the Nova Scotia Utility and Review Board (“UARB"). NSPI's accounting policies are
subject to examination and approval by the UARB and are similar to those being used
by other companies in the electric utility industry. The rate-regulated accounting policies
of NSPI may differ from Canadian generally accepted accounting principles (“GAAP")
for non rate-regulated companies. Where these differences are considered significant,
disclosure of the policy has been made in these notes to the consolidated financial
statements.

a. Measurement Uncertainty

The preparation of financial statements in accordance with generally
accepted accounting principles requires management to make estimates
and assumptions that affect the reported amounts of assets and liabilities
at the date of the financial statements and the reported amounts of
revenues and expenses during the reporting periods. Actual results may
differ from these estimates.

b. Revenue Recognition

The Company’s revenue recognition policy is as follows:

o Electric: Revenues are recognized on the accrual basis, which includes
an estimate of electricity consumed by customers in the year but billed
subsequent to year-end.

¢ Other: Revenues are recognized on the accrual basis, which includes
an estimate for services performed and goods delivered during the
year but billed subsequent to year-end. Unearned revenue is recorded
as a deferred credit.

C. Allowance for Funds Used During Construction

NSPI provides for the cost of financing construction work in progress by
including an allowance for funds used during construction (“AFUDC") as
an addition to the cost of property constructed, using a weighted average
cost-of-capital. This allowance will be charged to operations through
depreciation over the service life of the related assets and recovered
through future revenues.

d. Amortization

In accordance with regulations of the UARB, significant assets of NSPI,

which are not currently being used and are not expected to provide

service to customers in the foreseeable future are amortized over five
FS (18403 -17:35)




years. In 2000 the UARB approved NSPI's request to amortize the Glace
Bay generating station over five years. The UARB has allowed NSPI
flexibility in determining the annual amount to be written off in order to
support rate stabilization. NSPI is required to make a submission to the
UARB, on November 1 of each year, recommending the amount to be
amortized for the year. Once the UARB has approved the submission,
NSPI| charges the approved amount to net earnings.

Property, Plant and Equipment

Property, plant and equipment are recorded at original cost net of
contributions in aid of construction. When property, plant and equipment
are replaced or retired, the original cost plus any removal costs incurred
(net of salvage) are charged to accumulated depreciation.

Depreciation is determined by the straight-line method, based on the
estimated remaining service lives of the depreciable assets in each
category. The estimated average service lives for the major categories of
plant in service are summarized as follows:

Functions Average Service Life
in Years

Generation

Thermal 43

Gas turbine 34

Hydroelectric 77

Wind turbine 20
Transmission 45
Distribution 31
General plant 15

In accordance with regulatory authority, assets that are not currently being
used but will be useful in providing future service to customers, are not
depreciated. Financing costs associated with assets not currently being
used are being deferred as incurred. Depreciation will occur when the
asset goes into service. Significant costs in removing the asset from
service may be deferred and amortized to earnings over a five-year
period, subject to regulatory approval. Significant costs to return the asset
to service are added to the capital cost of the asset.

Income Taxes

In accordance with the ratemaking regulations established by the UARB,
income taxes on earnings are determined using the taxes-payable method
of accounting. Accordingly, NSPI does not provide for future income
taxes.

Employee Future Benefits
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Pension costs, and costs associated with non-pension post-retirement
benefits such as health benefits to retirees and retirement awards, are
actuarially determined using the projected benefit method prorated on
services and management’s best estimate assumptions. Pension fund
asset values are calculated using market values at year-end. The
expected return on pension assets is determined based on market-related
values. The market-related values are determined in a rational and
systematic manner so as to recognize asset gains and losses over a five-
year period. Adjustments arising from plan amendments are amortized on
a straight-line basis over the expected average remaining service period
(*ARSP") of active employees. For any given year, when NSPI's net
actuarial gain (loss), less the actuarial gain (loss) not yet included in the
market-related value of plan assets, exceeds 10% of the greater of the
accrued benefit obligation and the market-related value of the plan assets,
an amount equal to the excess divided by the ARSP is amortized. The
difference between pension expense and pension funding is recorded as a
deferred asset or credit on the balance sheet.

During 2001 NSPI introduced the option for its employees to participate in
a defined contribution pension plan, in which the employees determined
how to invest the funds. This choice did not include the option to transfer
previous benefits from the defined benefit plan.

Cash and Cash Equivalents

Short-term investments, which consists of money market instruments with
maturities of three months or less at an effective interest rate of 2.3% for
2002 (2001 - 3.6%), are considered to be cash equivalents and are
recorded at cost, which approximates current market value.

Inventory

Inventories of materials and supplies are valued at the lower of average
cost and market. Coal and oil inventory are valued at the lower of cost,
using the first-in, first-out method, and net realizable value.

Debt Financing and Defeasance Costs

Financing costs pertaining to debt issues are amortized over the life of the
related debt. The excess of the cost of defeasance investments over the
face value of the related debt is deferred and amortized over the life of the
defeased debt.

Derivative Financial Instruments

The Company uses various derivative financial instruments to hedge its
exposure to foreign exchange, interest rate, and commodity price risks.
These instruments are accounted for as hedges of anticipated
transactions and, accordingly, gains and losses on these instruments are
included in the measurement of the related hedged risk when realized.
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Foreign Currency Translation

Monetary assets and liabilities denominated in foreign currencies are
converted to Canadian dollars at rates of exchange prevailing at the
balance sheet date. The resulting differences between the transiation at
the original transaction date and the balance sheet date are charged to
earnings.

CHANGE IN ACCOUNTING POLICIES

In 2002 the Company adopted the new provisions for classification of short-term
debt obligations expected to be refinanced. Under the new standard, debt
obligations, which are short-term, should be reclassified as long-term if the
Company has the intention and the unencumbered ability to refinance the
obligations for a period greater than one year. This assessment is performed by
taking into account both the actual level of short-term debt at the end of the fiscal
year and the forecasted levels of debt for the period to the end of the next fiscal
year. The new provisions became effective on January 1, 2002 and have been
applied prospectively. As a result, as at December 31, 2002, the Company has
reclassified $111 million of debt from short-term to long-term.

In 2002 NSPI changed its policy regarding employee future benefits to use
market-related values instead of market values to calculate the expected return
on its plan assets. The change entails recognizing changes in the actual fair
value of the plan assets in a rational and systematic manner over a five-year
period. The change has been applied retroactively but with no resulting material
adjustments. The impact on the current year of changing this policy was to
reduce the expense by $5.8 million.

EMPLOYEE FUTURE BENEFITS

millions of dollars

NSPI maintains contributory defined-benefit and defined-contribution pension
plans, which cover substantially all of its employees, and plans providing non-
pension benefits for its retirees. The details of these plans are outlined below:

2002 2001
Defined- Non- Defined- Non-
benefit pension benefit pension
pension plans  benefits pension benefits
plans plans plans
Assumptions
Discount rate 6.50% 6.50% 6.75% 6.75%
Long-term rate of return on plan
assets 7.50% - 8.00% -
Rate of compensation increase 3to05.5% 3t0 5.5% 3t05.5% 3t055%
Health care trend - current - 10.00% - 11.00%
- ultimate - 4.00% - 4.00%
Accrued benefit obligations
Balance January 1 $514.4 $35.1 $475.6 $33.1
Employer current service cost 7.8 1.3 74 1.1
Employee contributions 4.9 - 4.9 -
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Interest cost 34.0 24 31.7 2.3
Actuarial loss (gain) 215 (3.7) 18.9 1.5
Benefits paid (32.8) (1.4) (24.1) (2.9)
Balance December 31 $549.8 $33.7 $514.4 $35.1
Fair value of plan assets
Balance January 1 $459.0 - $478.2 -
Employee contributions 4.9 - 4.9 -
Contributions by NSPI 8.9 14 8.9 29
Actual investment income (33.2) - (8.9) -
Benefits paid (32.8) (1.4) (24.1) (2.9)
Balance December 31 $406.8 - $459.0 . -
Plan deficit ($143.0) ($33.7) ($55.4) ($35.1)
Unamortized past service costs 1.2 - 1.3 -
Unamortized actuarial losses 181.1 04 90.4 42
Unamortized transitional obligation 0.2 224 0.2 24.6
Accrued benefit asset (liability) $39.5 ($10.9) $36.5 ($6.3)
Expense
Current service cost $7.8 $1.3 $7.4 $1.1
Interest on accrued benefits 34.0 24 317 23
Less: expected return on plan assets (36.4) - (37.9) -
Amortization of actuarial losses 0.5 0.1 - -
Amortization of transitional liability - 2.2 - 2.2
Amortization of past service costs 0.1 - 0.8 -
Change in valuation allowance - - (8.1) -
$6.0 $6.0 ($6.0) $5.6
Defined-contribution pension plan
Employer expense $0.6 - $0.3 -

The expected return on plan assets is determined based on the market-related
value of plan assets of $495.5 million at January 1, 2002, adjusted for interest on

certain cash flows during the year.
4. INTEREST
Interest expense consists of the following:

millions of dollars

2002 2001

Interest on long-term debt $93.8 $97.5
interest on short-term debt 15.1 14.2
Amortization of debt financing 0.9 0.7
Foreign exchange losses 0.1 0.1
109.9 1125

Less:
Defeasance earnings and other interest income (0.3) (0.2)
$109.6 $112.3
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INCOME TAXES

millions of dollars

The income tax provision differs from that computed using the statutory rates for
the following reasons:

2002 2001
Earnings before income $112.0 $131.0
taxes
Income taxes, at statutory
rates $47.2 421% $57.8 44 1%
Unrecorded future income
taxes (37.4) (33.4) (49.9) (38.1)
Large Corporations Tax 5.9 5.3 6.0 4.6
Income tax $15.7 14.0% $13.9 10.6%

NSPI filed income tax returns for previous years that increased the tax
depreciation (capital cost allowance) available to be deducted against the
Company’s future taxable income. Those returns were reassessed by the
Canada Customs and Revenue Agency (CCRA), which disallowed the
deductions claimed. A notice of objection was filed with respect to the
reassessments and the issue was litigated. In January 2002 the Company
received a favourable decision from the Tax Court of Canada with respect to
CCRA's reassessment of its corporate income tax returns. CCRA appealed the
decision to the Federal Court of Appeal which, in January 2003, overturned the
Tax Court ruling. NSP! is seeking leave to appeal the decision to the Supreme
Court of Canada.

Without the benefit of this additional deduction, it is estimated that the
Company'’s tax liability at December 31, 2002, would have been approximately
$133 million. This potential tax liability has not been reflected in the financial
statements as on February 5, 2003 the UARB provided an accounting order
providing for deferral of any amount until the matter is finally settled. At
December 31, 2002, assuming the Company is successful in its appeal to the
Supreme Court, NSPI's unrecorded future income tax asset is approximately
$283 million (2001 - $320 million), a decrease of approximately $37 million
(2001 - $80 million). The asset consists of deductible temporary differences of
$715 million (2001 - $760 million) and unused non-capital tax losses of
approximately $30 million (2001 - $32 miliion), which are expected to expire as
follows:

2003 $12.6 million
2004 $ 0.9 million
2005 $16.5 million

If the Company is unsuccessful in appealing the January 2003 Federal Court's
decision, the unrecorded future income tax asset of NSPI would be
approximately $65 million, consisting of deductible temporary differences of
$171 million.
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Preferred Share Dividends

Preferred share dividends consist of preferred dividends less a recovery of
income tax expense of $3.9 million (2001 - $2.0 million). The income tax
recovery of $9.5 million in 2002 (2001 - $7.6 million) is reflected as a reduction
of preferred share dividends with an offsetting increase in income tax expense.

2002 2001

Preferred share dividend $14.1 $14.0
Part VI.1 tax on preferred share dividends 5.6 5.6
Part | tax recovery related to the Part VI.1 tax
deduction - current year (5.2) (5.4)
Part | tax recovery related to the Part VI.1 tax
deduction - prior years (4.3) (2.2)

$10.2 $12.0

ACCOUNTS RECEIVABLE SECURITIZATION

In February 2002, the Company renewed an agreement with a third party to sell
up to $88 million of high quality accounts receivables on a revolving basis. As
part of the agreement NSP| continues to service all accounts receivables and
retains an interest in 10% of the accounts receivables sold, which has been
recorded as a deferred charge. This retained interest is measured at its carrying
value, which is substantially equal to its fair value. At December 31, 2002, net
trade receivables sold amounted to $75 million (2001 - $71 million).

DUE FROM ASSOCIATED COMPANIES

This amount represents the total carrying amounts of trade receivables, which
are owed to NSPI by affiliated companies. The terms of repayments are the
same as those for non-affiliate trade receivables. During the year NSPI had sales
of $22.5 million (2001 - $26.7 million) to and purchases of $18.3 miilion (2001 -
$8.1 million) from companies under common control.

DEFERRED CHARGES AND CREDITS

Deferred charges and credits comprise the following:

millions of dollars

2002 2001
Deferred charges:
Unamortized debt financing and defeasance costs $214.0 $223.6
Accrued pension and non-pension benefit asset (note 3) 28.6 30.2
Other 13.7 12.4
$256.3 $272.2
Deferred credits:
Future site restoration liability $25.1 $23.9
Unearned revenue 6.6 0.2
Other 1.4 1.1
$33.1 $25.2

FS (18403 - 17:35)



10.

PROPERTY, PLANT AND EQUIPMENT

Property, plant and equipment is comprised of the following:

millions of dollars

2002
Cost Accumulated Net
Depreciation Book Value

Generation
Thermal $1,587.2 $581.8 $1,005.4
Gas Turbine 28.4 21.5 6.9
Hydroelectric 354.9 114.9 240.0
Wind Turbine 3.2 - 3.2
Transmission 561.3 2417 319.6
Distribution 932.0 396.0 536.0
Other 266.0 48.4 217.6
$3,733.0 $1,404.3 $2,328.7

2001
Cost Accumulated Net
Depreciation Book Value

Generation
Thermal $1,554.4 $548.5 $1,005.9
Gas Turbine 27.9 20.9 7.0
Hydroelectric 351.7 111.0 2407
Transmission 556.2 228.3 327.9
Distribution 914.7 371.2 543.5
Other 243.3 45.4 197.9
$3,648.2 $1,325.3 $2,322.9

At December 31, 2002, the Glace Bay generating station had a net book value of
$27.0 million (2001 - $26.2 million). During the year NSPI amortized $1.0 million
{2001 - $3.0 million) related to the plant, and capitalized $1.8 million in AFUDC

(2001 - $1.7 million) to the plant value.
LONG-TERM DEBT

Long-term debt is composed of debentures and medium term notes payable. Al
long-term debt instruments are issued under trust indentures at fixed interest
rates, and are unsecured. Also included is certain commercial paper where the
company has the intention and the unencumbered ability to refinance the

obligation for a period greater than one year.

Effective Average Years of 2002 2001
(millions of dollars) Interest Rate % Maturity

Medium Term Notes 7.321 2002 - 2097 $940.0 $1,060.0
Debentures 8.490 2003 - 2019 245.0 245.0

Commercial Paper 2.730 One Year
Renewable 111.0 -
1,296.0 1,305.0
Less: Amount due within one year 150.0 120.0
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$1,146.0 $1,185.0

Repayments of long-term debt are due as follows:

millions of dollars

Year of Maturity 2002 2001
One Year Renewable $111.0
2002 - $120.0
2003 150.0 150.0
2004 140.0 140.0
2005 100.0 100.0
2006 40.0 40.0
2007 - -
Greater than 5 years 755.0 755.0
$1,296.0 $1,305.0

SHORT-TERM DEBT

Short-term debt consists of commercial paper of $115.6 (2001 - $219.2).

Commercial paper bears interest at prevailing market rates, which on December
31, 2002, averaged 2.88% (2001 — 2.96%). The operating line of credit consists
of advances of $6.5 million (2001 - $0.1 million), which when drawn upon, bears

interest at the prime rate, which on December 31, 2002, was 4.50% (2001 —

4.00%). Short-term debt is unsecured.
PREFERRED SHARES
Authorized:

Unlimited number of First Preferred Shares, issuable in series.

Unlimited number of Second Preferred Shares, issuable in series.

Issued and outstanding:

millions of dollars

Preferred

Millions of Share

Shares Capital

January 1, 2001 104 $249.1
Converted Series B First Preferred Shares (0.6) -
Issued Series C First Preferred Shares 0.6 10.9
December 31, 2001 10.4 $260.0
December 31, 2002 10.4 $260.0

Series B Preferred Shares and Series C Purchase Warrants

On March 8, 1999, NSPI issued 5,000,000 First Preferred Share Units at a price of
$6.25 per Unit. Each unit consisted of one non-detachable cumulative, redeemable
First Preferred Share, Series B and a Warrant to purchase one cumulative,
redeemable First Preferred Share, Series C for cash consideration of $18.75. On
October 1, 2001, unit holders exercised 4,417,116 Series C purchase warrants and
Series B preferred shares, and converted them to Series C First Preferred Shares.
Virtually all of the remaining Series C purchase warrants and Series B preferred
shares were exercised on either January 1 or April 1, 2001 with a cash payment of
$18.75. The remaining 1,305 Series B preferred shares, which had not been
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converted to Series C, were cancelled in the second quarter of 2002 and each
shareholder received their original investment.

Series C Preferred Shares

Each Preferred Share Series C is entitled to a $1.225 per share per annum fixed
cumulative preferential dividend, as and when declared by the Board of Directors,
which will accrue from the date of issue and be payable quarterly on the first day of
January, April, July and September of each year. On or after April 1, 2009, NSPI
may redeem for cash the Preferred Share Series C, in whole at any time or in part
from time to time at $25.00 per share plus accrued and unpaid dividends.

Series D Preferred Shares

On October 31, 2001, NSPI issued 5,400,000 First Preferred Shares for a price of
$25 per share. Each share is entitled to a fixed cumulative cash dividend of $1.475
per share per annum, as and when declared by the Board of Directors. These
dividends will accrue from the date of issue and will be payable quarterly on the
fifteenth day of January, April, July, and October of each year. On or after October
15, 2015, NSPI may redeem for cash the Preferred Share Series D, in whole at any
time, at $25 per share plus accrued and unpaid dividends.

COMMON SHARES
milflions of dollars

Authorized:
Unlimited number of non-par value Common Shares.

Issued and outstanding:

Millions of Common
Shares Share Capital
January 1, 2001 86.8 $672.5
Common shares issued to parent 5.0 80.0
December 31, 2001 91.8 $752.5
Common shares issued to parent 4.8 75.0
December 31, 2002 96.6 $827.5
FINANCIAL INSTRUMENTS
Financial instruments include the following:
millions of dollars 2002 2001
Carrying Fair Carrying Fair
Amount Value Amount Value
Long-term debt $1,2906.0 $1,430.7  $1,305.0 $1,414.4
Short-term debt 1221 123.4 219.3 2211
Derivative financial instruments (hedges)
Interest rate swaps 0.9 9.0 - 11.9
Interest rate caps and collars - 0.8 1.1 0.4
Natural gas swaps - (1.7) - -
Natural gas caps and collars 21 (1.5) 0.2 0.2)
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Oil swaps - (8.6) - 2.3
Foreign exchange contracts - (1.7) - (5.4)

Long-term Debt and Short-term Debt

The fair value of NSPI's long-term and short-term debt is estimated based on the
quoted market prices for the same or similar issues, or on the current rates
offered to NSPI, for debt of the same remaining maturities.

Derivative Financial instruments

The fair value of derivative financial instruments is estimated by obtaining
prevailing market rates.

Interest Rates

The Company enters into interest rate hedging contracts to convert the interest
characteristics of outstanding short-term debt from a floating to a fixed rate basis.
Interest rate swap contracts converting floating interest on $320 million over 2003
to 2005 (2001 - $414.0 million over 2002 and 2003) to a weighted average fixed
interest rate of 5.68% (2001 — 5.30%) were outstanding at December 31, 2002.

Interest rate caps and collars are used to insure against extreme movements in
interest rates on floating debt. Interest rate collar contracts covering $20 million
(2001 - $20 million) at average fixed interest rates in a range from 5.35% to
5.75% (2001 — 5.35% to 5.75%), and interest rate cap contracts covering $nil
(2001 - $70 million) at weighted average fixed interest rates of nil (2001 — 6.71%)
were outstanding at December 31, 2002.

Commodity Prices

The Company purchased natural gas option contracts and entered into natural
gas swap contracts in 2002 to limit exposure to fluctuations in natural gas prices.
As at December 31, 2002, the Company had hedged substantially all natural gas
purchases and sales for 2003.

The Company enters into oil swap and option contracts to limit exposure to
fluctuations in world prices of heavy fuel oil. As at December 31, 2002, the
Company had entered into oil swap contracts that fixed the price of
approximately 70% of 2003 requirements along with a portion of 2004
requirements.

The Company also entered into option contracts for the physical delivery of
natural gas and coal.

Foreign Exchange
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The Company enters into foreign exchange forward, option, and swap contracts
to limit exposure to currency rate fluctuations. Currency forwards are used to fix
the Canadian dollar cost to acquire U.S. dollars, reducing exposure to currency
rate fluctuations. Forward contracts to buy U.S. $79 million over 2003 and 2004
(2001 - US $120 million for 2002) at a weighted average rate of CAD $1.5516
{2001 - CAD $1.5392), and to sell $nil (2001 — US $35 million for 2002) at an
average rate of $nil (2001 — CAD $1.5797) were outstanding at December 31,
2002. There were also option contracts to sell U.S. $110 million over 2003 to
2007 (2001 — US $55 million over 2002 to 2005) at rates in a range stretching
from CAD $1.5600 in 2003 to $1.6703 in 2007 (2001 - range of CAD $1.5500 in
2002 to $1.6075 in 2005) outstanding at December 31, 2002.

Risk Management

Interest rate risk

The Company makes use of various financial instruments to hedge against
interest rate risk, as discussed above. Additionally, the Company uses
diversification as a strategy. It maintains a portfolio of debt instruments which
includes short-term instruments and long-term instruments with staggered
maturities. The Company also deals with several counterparties so as to mitigate
interest rate concentration risk.

Credit risk

The Company is exposed to credit risk with respect to amounts receivable from
customers. Credit assessments are conducted with respect to, and deposits are
requested from, many new customers. The Company also maintains provisions
for potential credit losses, which are assessed on a regular basis. With respect to
customers outside of the sphere of electric customers, counterparty
creditworthiness is assessed through reports of credit rating agencies or other
available financial information.

COMMITMENTS

NSPI had the following significant commitments at December 31, 2002:

An annual requirement to purchase approximately $15 million of electricity from
independent power producers for each of the next twenty-five years.

A requirement to purchase approximately 60 million cubic feet of natural gas per
day for the next eight years, and an additional 4 million cubic feet per day, at the
option of the supplier, for five year

Commitments to purchase approximately 65,000 mmbtu per day of transportation
capacity on the Maritimes and Northeast Pipeline for periods ranging from nine to
nineteen years at an approximate cost of $16 million per year.

Responsibility for managing a portfolio of approximately $1.2 billion of
defeasance securities held in trust. The defeasance securities must provide the
principal and interest streams of the related defeased debt. Approximately 69%,
or $0.8 billion, of the defeasance portfolio consists of investments in the related
debt, eliminating all risk associated with this portion of the portfolio.
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16. COMPARATIVE INFORMATION

Certain of the comparative figures have been reclassified to conform to the
financial statement presentation adopted for 2002.
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OPERATING STATISTICS
Five-Year Summary
Years Ended December 31
2002 2001 2000 1999 1998

Electric energy sales (GWh)
Residential 3,835.0 3,756.7 3,632.1 3,494.6 3,377.9
Commercial 2,818.3 2,724.9 2,661.9 2,582.8 2,485.9
Industrial 3,786.2 3,831.6 3,917.2 3,834.8 3,423.7
Other 786.3 592.6 445.0 453.2 484.4
Total electric energy sales 11,2258 10,905.8 10,656.2 10,3654 9,771.9
Sources of energy (GWh)
Thermal - coal 8,861.6 8,854.8 8,863.7 7,816.0 7,015.0

- oil 288.3 690.7 1,347.8 1,870.9 2,358.3

- natural gas 1,578.7 1,129.4 43.8 - -
Hydro 1,024.3 692.2 881.2 980.7 890.9
Wind 0.3 - - - -
Purchases 277.6 2794 2952 411.3 242.0
Total generation and purchases 12,030.8 11,646.2 11,4317 11,0789 10,506.2
Losses and internal use 805.0 740.4 775.5 713.5 734.3
Total electric energy sold 11,225.8 10,8058 10,656.2 10,3654 9,771.9
Customers
Residential 411,571 403,767 400,653 397,406 394,012
Commercial 32,743 32,159 32,186 31,753 31,942
Industrial 2,280 2,246 2,194 2,118 2,096
Other 7,917 7,332 7,073 6,760 6,343
Total customers 454,511 445504 442,106 438,037 434,383
Capacity
Generating nameplate capacity (MW)
Coal Fired 1,272 1,272 1,272 1,272 1,272
Dual Fired 250 250 250 - -
Heavy Fuel Oil-Fired 100 100 100 350 350
Gas Turbine 180 180 180 180 180
Hydroelectric 381 381 381 381 381
Wind Turbine 1 - - - -
Independent power producers 25 25 25 25 25

2,209 2,208 2,208 2,208 2,208

Total number of employees 1,900 1,970 1,948 1,912 1,954
km of transmission lines (69 kV and 5,250 5,250 5,250 5,250 5,250
over)
km of distribution lines (25 kV and 24,609 24,533 24,000 24,000 23,711
under)
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FINANCIAL INFORMATION

Five-Year Summary

Years Ended December 31 (millions of dollars) 2002 2001 2000 1999 1998
Statement of Earnings Information
Revenue $876.5 $838.6 $818.9 $798.9 $756.1
Cost of operations
Fuel for generation and power purchased 335.6 301.0 273.9 267.5 257.3
Operating, maintenance and general 176.4 156.8 156.7 144.0 140.1
Grants in lieu of property taxes 15.2 13.2 11.0 8.9 5.5
Provincial capital tax 6.8 7.0 6.7 6.8 6.7
Depreciation 103.9 938.6 97.1 94.2 91.1
637.9 577.6 545.4 521.4 500.7
Earnings from operations 238.6 261.0 2735 2775 255.4
Amortization (1.0) (3.0) (19.0) (23.1) (16.7)
Allowance for funds used during construction 3.4 5.1 4.8 4.8 3.8
Earnings before interest and income taxes 241.0 263.1 259.3 259.2 242.5
Interest 109.6 112.3 111.5 111.5 111.8
Amortization of defeasance costs 19.4 19.8 19.8 20.0 20.5
Earnings before income taxes 112.0 131.0 128.0 127.7 110.2
Income taxes 15.7 13.9 14.4 13.2 13.5
Net earnings before dividends 96.3 117.1 113.6 114.5 96.7
Preferred dividends 10.2 12.0 9.9 11.3 11.2
Net earnings applicable to common shares 86.1 105.1 103.7 103.2 85.5
Common dividends 84.4 161.2 93.2 72.2 71.1
Earnings retained for use in Company $1.7 ($56.1) $10.5 $31.0 $14.4
Cost of fuel for generation - coal $229.6 $202.9 $186.3 $184.3 $164.8
- oil 20.6 40.7 60.5 58.2 76.2
- natural gas 62.5 358 5.9 - -
Power purchased 22.9 21.6 21.2 25.0 16.3
Total cost of fuel for generation and power $335.6 $301.0 $273.9 $267.5 $257.3
purchased
Balance Sheet Information
Current assets $233.3 $244 .9 $172.5 $133.5 $143.2
Due from associated companies 9.2 6.0 13.7 5.6 -
Deferred charges 256.3 2722 285.0 315.3 3524
Property, plant and equipment 2,384.5 2,381.8 2,367.5 2,357.4 2,332.7
Total assets $2,883.3 $2,9049 $2,838.7 $2,811.8 $2,828.3
Current liabilities $390.6 $457.8 $455.3 $358.7 $614.6
Deferred credits 331 252 26.3 18.8 17.6
Long-term debt 1,146.0 1,185.0 1,155.0 1,260.5 1,083.5
Preferred shares 260.0 260.0 249.1 231.3 200.0
Common shares 827.5 752.5 672.5 672.5 672.5
Retained earnings 226.1 2244 280.5 270.0 240.1
Total equity and Jiabilities $2,883.3 $2,9049 $2,8387 32811.8 $2,8283
Investing activities $104.6 $111.8 $121.4 $114.1 $127.4
Statement of Cash Flow Information
Operating cash flow $226.2 $211.5 $240.5 $236.3 $219.2
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2002 Nova Scotia Power Inc.
Management’s Discussion & Analysis

Management’s Discussion and Analysis (MD&A) provides a review of the results of operations of Nova
Scotia Power Inc. during 2002 relative to 2001, and its financial position at December 31, 2002. Certain
factors that may impact future operations are also discussed. Such comments will be affected by, and
may involve, known and unknown risks and uncertainties that may cause the actual results of the
company to be materially different from those expressed or implied. Those risks and uncertainties
include, but are not limited to, weather, commodity prices, interest rates, foreign exchange, regulatory
requirements and general economic conditions. To enhance shareholders’ understanding, certain multi-
year historical financial and statistical information is presented. This discussion and analysis should be
read in conjunction with the Nova Scotia Power Inc. audited financial statements and supporting notes.

All amounts are in Canadian dollars.

Introduction and Strategic Overview

Nova Scotia Power Inc. (NSPI), is a wholly-owned subsidiary of Emera Inc. (TSX: EMA). NSPI is a fully
integrated, regulated electric utility, with $2.9 billion of assets, serving 450,000 customers. NSPI is the
primary electricity supplier in Nova Scotia, providing the vast majority of the generation, transmission and
distribution of electricity in the province. Nova Scotia is a mature electricity market, with annual demand
growth in the range of 2-3%.

Nova Scotia Power enjoys essentially monopoly status within a regulated environment. This limits upside
earnings potential, all other things being equal, but can generally be expected to result in a relatively
stable earnings stream. Sustaining that privileged position depends on continuing to satisfy customers
with the right combination of price and service quality. Accordingly, cost management, including
generating capacity management / asset utilization, reliability, quality customer service and management
of regulatory relationships are key success factors for Nova Scotia Power’s business.

Significant One-Time Item

In October 2002, as part of its decision on Nova Scotia Power's 2002 Rate Application, the Nova Scotia
Utility and Review Board disallowed recovery from ratepayers of a $13.4 million contract termination fee
paid to the Cape Breton Development Corporation in 2001 to terminate its coal supply contract, which
otherwise extended to 2010. As a result, NSPI expensed this fee in Q4, 2002.
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Overview

NSP! is the primary electricity supplier in Nova Scotia, providing NSPI's 2184 MW of Generating Capacity
97% of the generation, 99% of the transmission and 95% of the
distribution of electricity in the province. The company owns Hydro 17%
2,184 megawatts (MW} of generating capacity. 58% is coal-
fired; oil and natural gas fired facilities together comprise
another 25% of capacity; and hydro production provides the
remainder. As part of its efforts to offer “green power”
alternatives to customers, NSPI added 1.2 MW of wind-
powered generation in 2002, and has selected an independent
power producer to pursue an agreement for the supply of 100
GWh per year of wind power. NSP! also owns approximately
5,200 kilometers of transmission facilities, and 24,600
kilometers of distribution facilities. The company has a
workforce of approximately 1,800 people.

Oil & gas 25% Coal 58%

NSPI is a public utility as defined in the Public Utilities Act (Nova Scotia) and is subject to regulation
under the Act by the Utility and Review Board (UARB). The Act gives the UARB supervisory powers over
NSPV's operations and expenditures. Electricity rates for NSPI's customers are also subject to UARB
approval. The company is not subject to an annual rate review process, but rather participates in
hearings from time to time at the company’s or the regulator’s request.

In October 2002, the UARB granted NSPI an average 3% increase in electricity rates, effective November
1, the first general electricity price increase in Nova Scotia since 1996. NSPI's allowed return on common
equity (ROE) range was set at 9.9% to 10.4%. For ratemaking purposes, the UARB set common equity at
35% of NSPI's total capitalization. On an annual basis, the rate increase represents approximately $23
million of additional revenue.

NSPI had applied for an average 8.9% increase in electricity rates, primarily based on an expected
increase in coal costs in 2002; a requested ROE range of 11%-12%; and a 40% common equity
component for ratemaking purposes. As the rate hearing proceeded through the year, coal costs fell
back to more normal levels, suggesting that the sharp increase in coal costs the company was
experiencing was a short-term phenomenon. This accounts for a substantial portion of the difference
between the requested increase, and the amount approved by the UARB.

2004 Rate Application

NSPI expects to file a rate application requesting an increase in revenue requirement for 2004. The
company expects a substantial increase in corporate taxes in 2003. Depreciation expense is also
expected to increase as a result of the depreciation study currently underway. In addition, the company
may not be able to absorb the write-off of the Glace Bay Generating Station by 2004 and maintain its
allowed return, although this item alone could potentially be dealt with through a regulatory order allowing
an extension of the write-off term. it is unlikely that sales volume increases will be sufficient to absorb
these higher costs, prompting a rate application.

In advance of a rate application requesting an increased revenue requirement, NSPI is obliged to initiate
a generic rate design proceeding dealing with rate design issues. The company expects this filing to be
made in Q1, 2003. With the exception of any modifications in the design of Annually Adjusted Rates any
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other impacts of such a proceeding will not be implemented until the company’s next general rate case.

Review of 2002

In 2002, NSPI's net earnings were $86.1 million, compared to $105.1 million in 2001. The positive impact
of a $36.4 million increase in electric revenues was offset by higher fuel costs, including the one-time
write-off of $13.4 million paid to the Cape Breton Development Corporation in 2001 to terminate a coal
contract. In addition, post-employment benefits (pension) expense increased $12.7 million year over
year. This was partially due to more conservative actuarial assumptions, but more significant is the fact
that in 2001, pension expense was reduced by $8.1 million, due to the reversal of a valuation adjustment
booked in 2000.

Revenue

Electric Sales Volume (GWh)

11,226 GWh

2001 10,906 GWh

2000 10,656 GWh

B Residential O Commercial B Industrial O Other }

Electric Sales Revenue (millions of $)

2002

2001

2000

L- Residential 0 Commercial B Industrial @ Other }

Electric sales volume is primarily driven by general economic conditions, population and weather.
Electricity pricing in Nova Scotia is regulated, and therefore stays stable for extended periods of time,
only changing as new regulatory decisions are implemented. The exceptions are Annually Adjusted
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Rates, subscribed to by larger industrial customers, which apply to approximately 15% of NSPI sales
volume; and export sales, which typically comprise approximately 5% of NSPI sales volume, and are
priced at market. Residential and commercial electricity sales are seasonal in Nova Scotia, with Q1 and
Q4 the strongest periods, reflecting cold weather, and short days at those times of year.

Residential revenue increased 2.4% to $370.7 million in 2002 from $362.1 million in 2001. The increase
is due mainly to higher customer demand, in line with historical growth patterns. A small portion of the
increase is due to the general rate increase, which was effective November 1, resulting in revenue per
MWh increasing from $96.38 to $96.66. NSPI's residential load generally comprises appliance usage and
lighting (60%); space heating (20%); and water heating (20%).

Commercial revenue increased 4.0%, to $241.9 million in 2002 from $232.7 million in 2001, driven
primarily by volume increases, consistent with general economic conditions. Again, the general rate
increase had a small impact, increasing revenue per MWh from $85.39 to $85.84. NSPI's commercial
customer base includes everything from small retail operations, to large office and commercial
complexes, and the province's universities and hospitals.

Industrial demand dipped in the first half of 2002, reflecting the North American economic slowdown, but
recovered in the second half, to net a 1.2% decrease overall. Despite slightly lower sales volumes,
industrial revenue increased 3.0%, reflecting annual industrial rate adjustments made under approved
formulae; changes in industrial sales mix; and the impact of the general rate increase implemented in
November. Overall industrial revenue per MWh increased to $53.70 from $51.49.

Other electric revenue consists of export sales, sales to municipal electric utilities, and revenues from
street lighting. Other electric revenue increased from $40.6 million in 2001 to $53.3 million in 2002, due
primarily to higher export revenues. Export volumes increased 57%, from 324 MW to 510 MW; and export
revenues increased 84%, to $24.1 million in 2002 from $13.1 million in 2001. Average pricing on NSPI's
export sales increased approximately 15%, from $41 per MWh to $47 per MWh.

Outlook

Electric revenues are expected to increase 4%-5% in 2003, reflecting normal volume growth and the 3%
price increase implemented in late 2002.

Fuel for Generation and Power Purchased
Capacity

To ensure reliability of service, NSP! maintains a generating capacity greater than firm peak demand.
Total generating capacity is comprised of 2,184 MW of company owned generation, and 25 megawatts
contracted with independent power producers. This capacity maintains a planned generation reserve
margin of at least 20%, which can be expanded further with an interruptible load of 16%.

Management of capacity / capacity utilization is a critical element of operating efficiency. The provision of
sufficient generating capacity to meet peak demand inevitably resuits in excess capacity in non-peak
periods. NSPI's daily load is highest in the early evening; its seasonal load is highest through the winter
months. Summer cooling load is not a significant factor. Maximizing capacity utilization has a positive
impact on earnings, and helps defer significant investment in additional generation capacity. Maximizing
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capacity utilization primarily depends on three factors:

s Moving demand from peak to non-peak periods - NSP| encourages customers to move some
electricity demand from peak to non-peak periods by offering customers various pricing
alternatives, such as Real Time Pricing and time of use pricing. Over the past two years, NSPI
has managed to move 50MW from peak to non-peak periods.

» Increasing export sales — A focus on increasing export sales has resulted in NSPI increasing
export volumes by 235% over the past three years.

s Ensuring generaling plants are consistently available to service demand - NSPI conducts
ongoing planned maintenance programs, and has managed to improve NSPI's average
availability steadily over the past several years. In addition, an indicator of the effectiveness of
NSPI's plant maintenance is the company's unplanned outage rate, which is less than 2%.

NSPI Thermal Capacity Availability
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As a result of the foregoing, NSP!'s generating capacity utilization has grown 14% since 1998, from
67.6% to 77.2% in 2002.

NSPI Generating Capacity Utilization
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Production Volume (GWh)

2002

2001 1,120 ke 11,646 GWh

2000 11,432 GWh

W Coal O Natural Gas ® Oil & Hydro = Purchasesw

Fuel Expense

Coal is NSPI's dominant fuel source, and has the lowest per unit fuel cost, after hydro and wind
production, which have no fuel cost component. Qil and natural gas are next, depending on the relative
pricing. Purchased power is generally the most expensive option. The vast majority of NSPI's fuel supply
comes from international suppliers, and is subject to commaodity price and foreign exchange risk. The
company manages exposure to commodity price risk utilizing a combination of physical fixed-price fuel
contracts and financial instruments providing fixed or maximum prices. Foreign exchange risk is managed
through forward and option contracts. Further details on the company's fuel cost risk management
strategies are included in the Business Risks and Enterprise Risk Management section.

In 2002, fuel for generation and power purchased increased 11.5% over 2001, from $301.0 million to
$335.6 million. $13.4 million of the increase reflects the one-time write-off in Q4 of a contract termination
fee paid to the Cape Breton Development Corporation in 2001, which had previously been capitalized.
Higher sales volumes added $15.0 million to fuel costs, and increased use of natural gas added $20.3
million. These increases were partially offset by increased hydro preduction, which reduced fuel costs by
$11.7 million.

The net effect of all of these factors was an increase in the average fuel cost per MWh of power
produced, to $27.89 in 2002 from $25.84 in 2001.
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NSPI Average Unit Fuel Costs ( § per MWH)
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Fuel Outlook

NSPI's fuel expense is expected to decline in 2003, compared to 2002. This is due primarily to the
inclusion of the $13.4 million one-time charge in 2002.

Operating, Maintenance and General Expenses

NSPI's operating, maintenance and general expenditures (OM&G) were $176.4 million in 2002,
compared to $156.8 in 2001. The primary reason for the increase was a $12.7 million rise in post-
employment benefits (pension) expense. In 2001, pension expense was reduced by $8.1 million because
accounting directives required a “valuation adjustment” as the pension asset on the balance sheet
exceeded a cap, which was partially determined by the amount of pension surplus. No such adjustment
was required in 2002. Also, weaker market performance in 2002, contributed to the increased pension
expense.

Also contributing to the increased operating costs was the write-off in the first quarter of 2002 of $2.6
million of business development costs that had been previously deferred.

In 2002, NSPI changed its pension accounting policy to use market-related values, instead of market
values to calculate the expected return on its plan assets. As a result, changes in the actual fair value of
plan assets will be recognized in a rational and systematic manner over a five-year period. The effect
will be to reduce the volatility in the expense caused by the annual fluctuations of returns on plan assets.
Outlook

OM&G is expected to approximate $175-$180 million in 2003.

Grants in Lieu of Property Taxes

NSPI pays annual grants to municipalities in Nova Scotia, in lieu of all municipal taxation other than deed
transfer tax. Since 1998, it had also been required to make a grant to the Province of Nova Scotia,
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commencing with $2.0 million in the first year, and increasing by $2.0 million each year, to an annual
maximum of $10.0 million. In 2002, the grant to the Province reached $10.0 million, up from $8.0 million
in 2001. Total grants to municipalities and the province increased to $15.2 million compared to $13.2
million in the prior year.

Outlook

In 2002, the Government of Nova Scotia changed the grant structure. The existing grants to
municipalities and the Province referred to above were combined into one annual tax; and a new $10.7
million tax was introduced, to take effect in 2003. Accordingly, grants in lieu of property taxes are
expected to increase by approximately $11 million in 2003.

Depreciation

NSP! depreciation expense increased in 2002 to $103.9 million from $99.6 million in 2001 as a result of
the higher cost of in-service assets throughout 2002.

Outlook

Depreciation expense is expected to approximate $110 million in 2003. NSPI is in the process of
conducting a depreciation study, which is expected to result in some increase in annual depreciation
expense beginning in 2004. The revised depreciation amounts will be incorporated into NSPI's next rate
application.

Amortization

In 2000, NSPI concluded that its Glace Bay generating station, which was taken out of service in 1995,
should be permanently shut down and, accordingly, written off.

In circumstances where the carrying value of an asset to be written off is significant, NSPI's regulated
accounting policy provides for amortization of the net book value of the asset on a straight-line basis over
five years. Instead of straight-line amortization, the UARB has allowed NSPI flexibility in determining the
annual write-off of the Glace Bay station in order to support rate stability. For 2002 NSPI recorded
amortization of $1.0 million (2001 - $3.0 million); $14 million has been amortized to date.

Outlook

The amount remaining to be written off over the next two years is $27.0 million, including financing costs
deferred to December 31, 2002. To the extent that it is unable to absorb that amount in 2003 and 2004
and earn within its allowed Return on Equity range, the Company will likely request that the UARB extend
the write-off period. If an extension is not granted, any unamortized balance will be expensed in 2004.

Interest

Interest expense decreased to $109.6 million in 2002, from $112.3 million in 2001, primarily due to
reductions in the amount of long-term debt.




®
FVR SCOTIA

The company manages exposure to interest rate risk through a combination of fixed and floating
borrowing, and hedging. Interest rate swaps are the principal instrument used to hedge interest rate risk.
Further details on the company’s interest rate risk management strategies are included in the Business
Risks and Enterprise Risk Management section.

Income Taxes

In accordance with ratemaking regulations established by the UARB, NSPI uses the taxes-payable
method of accounting for income taxes.

NSPI is subject to provincial capital tax {0.25%), large corporations tax (0.225%), corporate income tax
(42.12%) and Part VI.1 tax relating to preferred dividends (40%).

NSPI used sufficient capital cost allowance, cumulative eligible capital deductions and loss carry-forwards
to eliminate corporate income tax from 1999 through 2002,

Therefore, in 2002 income tax costs consisted only of Part V1.1 tax on NSPI preferred dividends of $5.6
million (2001 - $5.6 million). For financial reporting purposes, the Part V1.1 tax is allocated between
income tax expense and non-controlling interest (preferred dividends).

The company has filed income tax returns for previous years to claim deductions related to the
capitalization of interest on assets constructed by its predecessor, Nova Scotia Power Corporation
(NSPC) The assets were purchased by NSPI in the course of privatizing NSPC in 1992. The deductions
created substantial tax depreciation and tax loss carryforwards that were used to eliminate income taxes
payable through 2002. The Canada Customs and Revenue Agency (CCRA) disallowed the deductions
claimed, and NSPI pursued the issue through to the Tax Court of Canada. In January 2002, the Tax
Court ruled in favor of Nova Scotia Power. The CCRA appealed the decision to the Federal Court, which
overturned the Tax Court decision in January 2003. , NSPI is seeking leave to appeal the Federal Court
decision to the Supreme Court of Canada. It is expected to be some time before the matter is finally
resolved.

Without the benefit of this additional deduction, it is estimated that the company’s cumulative tax liability
at December 31, 2002 would have been approximately $133 million (2001 - $110 miilion). Including
interest, the total potential liability is approximately $160 million. It has not been reflected in the financial
statements as management believes that the Company will be successful in its appeal. In 2001, NSPI
was required to remit $25.0 million to CCRA on account of this matter. The company expects to deposit
the balance in Q1 2003. The UARB has provided an accounting order allowing NSPI to defer pre-2003
income tax owing, and associated interest while the matter is before the Supreme Court.

Capital Expenditures

In the wake of the shutdown of the Cape Breton Development Corporation in December 2001, Emera
purchased certain pier and railway assets of CBDC out of necessity to enable the delivery of import coal
to NSPI's plant sites. The total cost was $32.4 million. Certain of the assets were transferred to NSPI in
2002. Third party operators have managed the assets on NSPI's behalf since acquisition. In December
2002, NSPI sold substantially all of these assets to the operators for their book value of $26.2 million. As
part of the arrangement, NSPI has agreed to a ten-year contract for coal shipments to fuel the Lingan and
Point Aconi generating plants.
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Outlook

NSPI's capital expenditure budget is approximately $120 million in 2003, and includes the installation of a
47MW LM6000 natural gas fired turbine in the Tufts Cove facility.

Balance Sheets

Significant changes in the balance sheets between December 31, 2001 and December 31, 2002 include:

* A $45.1 million decrease in inventory as NSPI reduced its stockpile of coal, and expensed the
$13.4 million CBDC contract termination fee that was included in inventory in 2001.

= A $29.7 million increase in accounts receivable due substantially to natural gas sales in
December 2002, and the effect of the general rate increase, which took effect November 1, 2002.

Liquidity and Capital Resources

Consolidated Cash Fiow Highlights

Operating cash flow consists of cash generated from operations before considering the effect of changes
in working capital. During 2002, operating cash flow was $226.2 million, compared to $211.5 million in
2001, largely due to higher electric revenue.

Free cash flow is defined as cash provided by operating activities net of amounts required for capital
investment in existing businesses and dividends on common shares. Free cash flow was $113.7 million
in 2002, an increase of $80.1 million over 2001. The primary reason behind the improvement is the
reduction in coal inventories that had been stockpiled in 2001 in anticipation of the closure of the CBDC.
In addition, the improvement in operating cash flow added $14.7 million.

Preferred Share Issue

in 2001 substantially all of the remaining NSPI Series B Preferred Shares and Purchase Warrants were
exchanged for Series C Preferred Shares for total proceeds of $10.9 million. In 2002 the remaining Series
B Preferred Shares were cancelled and the original investment was returned.

Common Equity

On December 3, 2002 Emera Inc. injected $75.0 million of common equity into NSPI, using proceeds
from its December 2002 common share issue. NSPI has utilized these funds to reduce short-term debt.

10
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Debt Management

The weighted-average coupon rate on NSPI’s long-term debt outstanding at December 31, 2002, was
7.56% (2001 - 7.59%). 57% of the debt matures over the next ten years; 39% matures between 2015
and 2036; and $50.0 miltion, or 4% matures in 2097. The quoted market-weighted-average interest rate
for the same or similar issues of the same remaining maturities was 5.64% as of December 31, 2002
(2001 — 5.32%).

In 2002 NSPI had $120.0 million of long-term debt mature. $50.0 million 7% bonds matured in January

2002, and $70.0 million 8.5% bonds matured in August 2002. Both maturities were substantially
refinanced with short-term debt.

NSPI has established the following available credit facilities:

(millions of §) Maturity Maximum amount
Long-term
Shelf Prospectus 2004 $300.0
Short-term
Commercial paper, with 100% backup line of credit 1 Year
Revolving $350.0
Operating credit facility 1 Year
Revolving $100.0
NSPI Credit Ratings DBRS S&P
2002 2001 2002 2001
Long Term Corporate A (iow) A (low) BBB+ BBB+
Senior Unsecured Debt A (low) A (low) BBB+ BBB+
Preferred Stock Pfd-2 (low)  Pfd-2 (low) P-2 (Low) P-2 (Low)
Commercial Paper R-1 (low) R-1 (low) A-1 (Low) A-1 (Low)

Based on the Company’s available credit and credit ratings, and past experience in public financing since
privatization, NSPI expects to have access to capital when needed.

Accounts Receivable Securitization

in February 2002 NSPI renewed an agreement with a Canadian chartered bank whereby it can sell
accounts receivable to the bank on a revolving basis. As of December 31, 2002, the company had sold
$75.0 million of net accounts receivable (2001 - $71.0 million). The net proceeds from the sale were
used to repay a portion of the company’s debt, thereby reducing net interest costs. The agreement is in
place until 2004,

11




Yova sLorid @

An Broere Compasty

Business Risks and Enterprise Risk
Management

Risk Management at Nova Scotia Power Inc.

The company's risk management activities are focused on those areas that most significantly impact
profitability and quality of earnings. These risks include, but are not limited to, exposure to commodity
prices, foreign exchange, credit risk and interest rates.

Commodity Prices

Substantially all of the company’s annual fuel requirement for 2003 is subject to fluctuations in commodity
market prices, prior to any commodity price risk management activities.

Coal / Petroleum Coke

Substantially all of the company’s coal supply comes from international suppliers at prevailing market
prices. The company has entered into fixed-price contractual arrangements with several coal suppliers to
ensure reliability of both fuel supply and price. Physical contracts are used to hedge coal price risk due to
the lack of liquidity in the financial markets for coal. Approximately 97% of coal and petroleum coke
requirements for 2003 had been fixed as at December 31, 2002.

Heavy Fuel Oil

Nova Scotia Power manages exposure to changes in the market price of heavy fuel oil through the use of
swaps. options and futures contracts. As at December 31, 2002, the price for approximately 70% of
heavy fuel oil purchases for 2003, and a portion of anticipated requirements for 2004 had been fixed.

Natural Gas

The company has entered into a multi-year contract to purchase approximately 60 million cubic feet of
natural gas per day. The contract fixes the price for a substantiai portion of the gas volumes, with the
balance exposed to market price fluctuations. The volumes exposed to market prices will be managed
using either financial instruments or by selling natural gas at prices subject to market price fluctuations.
NSPI's ability to sell natural gas is subject to the availability of pipeline transportation. The exposure to
changes in gas prices for all anticipated gas purchases and sales for 2003 has been substantially
reduced by December 31, 2002.

Fuel Mix
The risk inherent in the Canadian dollar cost of fuel is measured and managed on a portfolio basis. The

ability to switch fuel provides a dynamiic, operational and effective option in managing commodity price
and supply risk.

12
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Foreign Exchange

In 2003, the company expects approximately 80% of its anticipated net fuel costs to be denominated in
U.S. dollars, as $US income from sales of surplus natural gas will provide a natural hedge against a
portion of $US denominated fuel costs. Forward and option contracts are used to manage the exposure
to fluctuating $US exchange rates. Foreign exchange contracts are in place for approximately 50% of
2003 anticipated $US net fuel costs.

$US payments received from the U.S. portion of our investment in the Maritimes & Northeast Pipeline will
be used to repay $US debt.

Interest Rates

Nova Scotia Power manages interest rate risk through a combination of fixed and floating borrowing and
a hedging program. Prior to hedging, floating rate debt is estimated to represent approximately 16% of
total debt in 2002. Interest forward rate agreements and swaps are used to fix rates on part of the floating
rate debt, while interest rate caps are used to insure against extreme movements of interest rates on
floating debt. For 2003, interest on approximately 67% of the company's anticipated floating debt is fixed
at an average rate of 4.91%. An additional 20% is capped and collared at an average rate of 5.71%

Interest rate collars are used to partially hedge reinvestment risk on long-term fixed-rate debt. Fixed-rate
debt maturities are limited in any one year and continually monitored to reduce rollover exposure.

Credit Risk

Credit risk arising as a result of contractual obligations between the corporation and other counterparties
is managed by assessing the counterparties’ financial creditworthiness prior to assigning credit limits
based upon Board approved credit policies. The corporation frequently uses collateral agreements within
its negotiated master agreements to further mitigate credit exposure.

Regulatory Risk

In December 2001 the Nova Scotia government released Seizing the Opportunity: Nova Scotia’s Energy
Strategy. The strategy for the electricity industry is to carefully increase competition over a prudent time
frame. An Electricity Marketplace Governance Committee was established, to recommend to the
Minister of Energy the implementation, development, structure and rules for the future electricity sector.
In addition, consistent with recommendations put forward by Nova Scotia Power, the strategy indicates
government will provide policy direction to the UARB to authorize open access transmission on NSPI
facilities, and introduce competition in the wholesale market by 2005. The wholesale market comprises
six municipal electric utilities, and represents approximately 1.6% of NSPI's revenues. These two
recommendations will help Nova Scotia meet U.S. and other Canadian market reciprocity requirements,
and thus facilitate electricity exports..

Broader restructuring of the electricity industry in Nova Scotia is not on the horizon in the medium term.
The province's geographic location, the limits of inter-provincial transmission links, and the diversity of
our customer base will help to reduce the impact of more significant move to restructuring on NSP{. In
addition, the company is committed to enhancing its strong competitive and financial position by:
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«  managing costs through enhanced capacity management, reduced fuel and operating costs and
efficient capital investment;

«  working with customers to help them reduce energy costs, including providing them with greater
access to time-of-use pricing;

«  continuously improving customer service.

Natural Gas

Natural gas is presently available in Nova Scotia only to a few customers (including NSPI) who are
served directly off the M&NP mainline and laterals. The timeline for the wide availability of gas suffered
a delay when Sempra Atlantic Gas, who had been awarded the distribution rights for the province in
2000, halted work and surrendered the franchise in 2001. During 2002 the UARB held a second round
of gas distribution franchise hearings and its decision on a new franchise holder is pending.

The major residential use expected for natural gas is for space heating, which makes up approximately
20% of NSPI's residential load. The costs to convert from electric heat are significant. Accordingly,
natural gas may have little appeal! for existing homes, but may be more popular for new construction.
NSPI's ongoing attention to cost control and pricing, and its efforts to provide customers with options for
managing their energy needs, with such things as electric thermal storage units, which allow customers
to store heat during non-peak hours, will assist the company in managing natural gas competition.

The relative price of natural gas versus furnace oil is a critical factor customers will consider when
choosing between these two fuel sources. Emera Energy’s customer service staff is working with our
fuel oil customers to help them understand their energy needs and how best to manage them, to ensure
that furnace oil continues to be an attractive fuel source.

NSP! has implemented a favorable “load retention rate” aimed at those industrial customers who have
the option to self generate using alternative fuel sources. NSPI is of the opinion that the load retention
rate will make electrical pricing to industrial customers competitive with alternative fuel sources, and
assist in maintaining a broad customer base for system cost recovery.

Environmental Considerations

Nova Scotia Power is committed to meeting its business objectives in a manner that is respectful and
protective of the environment, and in full compliance with legal requirements and company policy. This
commitment was reinforced in 2002 as Nova Scotia Power continued implementation of the Nova Scotia
Power environmental policy through ongoing development of ISO 14001 equivalent management
systems within all of its wholly owned subsidiaries.

Our environmental management systems are integral to the appropriate identification and management of
key environmental aspects of Nova Scotia Power's business. The environmental aspect of most
significance to Nova Scotia Power is related to atmospheric emissions, particularly those associated with
NSPI.

On December 17, 2002, the federal government ratified the Kyoto Protocol to reduce greenhouse gases.
Nova Scotia Power recognizes the importance of climate change and is committed to support prudent
Canadian abatement efforts. However, Nova Scotia Power is concerned that the lack of a clearly
articulated implementation plan for Kyoto does not allow an accurate determination of the impact of
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ratification on the company and its customers.

Over the last few years, a number of other government initiatives, leading to future emission reductions
for other pollutants, have been developed. The most recent initiative applicable to Nova Scotia Power is
the Nova Scotia Energy Strategy that sets several emission reduction targets. Consultations are
underway between Nova Scotia Power and the provincial government to discuss the implementation of
these targets.

Nova Scotia Power has embarked on a process to develop an Air Emission Strategy that establishes a
long-term approach to comprehensively deal with an entire suite of air emissions, including thase linked
to climate change. The strategy is being designed to integrate the environmental, economic and social
factors related to the control of these emissions.

Corporate Environmental Governance

In Jate 2001 the Board of Directors formed an Environment, Safety and Security Committee. The
Committee met several times throughout 2002 and continues to carry out its overview role. As a further
improvement to corporate governance, the Executive Risk Management Committee has begun to more
comprehensively monitor environmental issues that may impact profitability.

The Nova Scotia Power Environmental Council, made up of senior employees with working accountability
for environment, continues to refine its role of guiding the implementation of programs that address key
environmental issues.

Nova Scotia Power prepares annual environmental reports to describe in more detail our environmental

initiatives. The most recent reports are available at www.Nova Scotia Power.com while historical reports
can be found at www.nspower.ca/OurEnvironment.
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