I A ——
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Suite 700
Washington, D.C. 20006

PH 202.470.6424
FX 888.847.9228
rrich@pierceatwood.com

pierceatwood.com

May 16, 2016

Mr. John A. Anderson

U.S. Department of Energy
1000 Independence Ave. SW
FE-34

3E-056

Washington, DC 20585

RE:  Application of New England NG Supply Limited For Long Term Authorization To Export
Natural Gas To Canada (Public Version), Docket No. _165-103-NG

Dear Mr. Anderson:

Pursuant to Section 3 of the Natural Gas Act, 15 U.S.C. § 717b, New England NG Supply
Limited (“Applicant”) hereby submits the enclosed, public version of its Application for Long-Term
Authorization to Export Natural Gas to Canada (“the Application”), including exhibits. The enclosed
public version of the Application contains limited redactions at page 3 and Exhibit B, PDF pages 2, 3, and
18. The public version of Exhibit B also redacts entirely confidential special provisions pages, and
includes a placeholder page in place of such pages. Under separate cover, Applicant has on this day
mailed to the FE by overnight delivery a confidential, un-redacted version of the Application, along with
acheck in the required amount of $50.00. This email filing includes a photocopy of that check.

As set forth herein and at footnote 1 of the Application, Applicant respectfully requests the FE
afford confidential treatment of the terms of the Agreement setting forth contract price, applicable credit
provisions, special provisions, and guaranty (the “ Confidential Business Information™). In support of this
request, Applicant submits that pursuant to 10 C.F.R. § 1004.11(f), the Confidential Business Information
is: (1) held in confidence by the parties to the Agreement; (2) of a type customarily held in confidence;
(3) transmitted to the FE in confidence; (4) not available in public sources; and (5) information, the
disclosure of which islikely to lead to substantial harm to the competitive position of the Applicant or its
contractual counterparty.
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Mr. John A. Anderson

Page 2
May 16, 2016

Thank you for your attention to this matter. Please feel free to contact undersigned counsel with
any questions or concerns.

Very truly yours,

om0 R
Randall S. Rich

Attorney for

New England NG Supply Limited

Enclosures
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PUBLIC

UNITED STATESOF AMERICA
DEPARTMENT OF ENERGY
OFFICE OF FOSSIL ENERGY

New England NG Supply Limited

Docket No. 16-103-NG

APPLICATION OF NEW ENGLAND NG SUPPLY LIMITED
FOR LONG TERM AUTHORIZATIONTO
EXPORT NATURAL GAST0O CANADA

Pursuant to Section 3 of the Natural Gas Act (“NGA”), 15 U.S.C. 8 717b, and 10 C.F.R.

8590, New England NG Supply Limited (“Applicant™) hereby submits to the Office of Fossi

Energy (“FE”) of the Department of Energy this application and relevant exhibits for along-term

authorization to export natural gas to Canada (“the Application”).

Applicant respectfully submits that the requested long-term authorization is consi stent

with the public interest, and provides the following information in support of the instant request:

l. GENERAL

Please address al correspondence and direct all inquiries regarding this Application to

the following individuals:

Mark Bettle

New England NG Supply Limited
300 Union Street

P.O. Box 5777

Saint John, NB, Canada E2L 4M3
(506) 632-5952
trading@jdirving.com

{W5498256.1}

Randall S. Rich

Pierce Atwood, LLP

1875 K Street NW

Suite 700

Washington, DC 20006

(202) 530-6424
rrich@pierceatwood.com

(U.S. agent to receive service of process)
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. BACKGROUND
The exact legal name and principal place of business of the Applicant is:
New England NG Supply Limited
300 Union Street

P.O. Box 5777
Saint John, NB, Canada E2L 4M3

The Applicant isa New Brunswick corporation and is awholly-owned subsidiary of J.D.
Irving, Limited (“JDI"), afamily-owned, privately-held company organized and existing under
the laws of the Province of New Brunswick, Canada. JDI maintains operations in both the U.S.
and Canada in numerous industries, including energy, forestry and forestry products, agriculture,
and construction.
1. AUTHORIZATION REQUESTED

The Applicant requests long-term authorization to export to Canada .014 Bcf (14,000
MMBtu) of natural gas per day, to commence on the later of (1) November 1, 2017, and (2) 9:00
am. Central Clock Time (*CCT") on the first day of the month immediately succeeding the
commercia in-service date of Algonquin Gas Transmission, LLC (“Algonquin”) and Maritimes
& Northeast PipelineL.L.C.’s (“Maritimes’) proposed Atlantic Bridge Project (“ Start Date”) and
to conclude sixty (60) months after the Start Date (“End Date”), as specified in Base Contract
No. NAES23344 (“the Agreement”), dated January 27, 2016 between Applicant and EQT

Energy, LLC (“EQT"), which is attached hereto as Exhibit B.

! Pursuant to 10 C.F.R. § 590.202(e) and 10 C.F.R. § 1004.11, Applicant respectfully requests that the FE
afford confidential treatment of the terms of the Agreement setting forth contract price, applicable credit
provisions, guaranty, and specia provisions (the “ Confidential Business Information”). In support of this
request, Applicant submits that pursuant to 10 C.F.R. § 1004.11(f), the Confidential Business Information
is: (1) held in confidence by the parties to the Agreement; (2) of atype customarily held in confidence;
(3) transmitted to the FE in confidence; (4) not available in public sources; and (5) information, the
disclosure of which islikely to lead to substantial harm to the competitive position of the Applicant or its
contractual counterparty. Also consistent with 10 C.F.R. § 1004.11(f), Applicant submitted the

(W5498256.1} 2



V. MAJOR PROVISIONSOF THE AGREEMENT

Pursuant to the Agreement, the Applicant agrees to purchase .014 Bcf (14,000 MMbtu) of
natural gas per day on afirm, fixed quantity basis from EQT, to commence on the Start Date and
to conclude on the End Date. The base price shall be the price reported in Platts’ Inside FERC's
Gas Market Report, Market Center Spot Gas Prices, under the column “Index” for deliveriesto
|

Pursuant to the Agreement, the delivery point shall be Tennessee Gas Pipeline Company,
L.L.C.s(*TGP’) delivery meter located at TGP’ s Mahwah Interconnect with Algonquinin
Mahwah, New Jersey (“Delivery Point”).

The Agreement shall be null and void unless the commercial in-service date of the
Atlantic Bridge Project has occurred no later than November 30, 2019.
V. ADDITIONAL INFORMATION

All natural gas purchased under the Agreement will have aU.S. source. Applicant is not
contracting to purchase gas from specific reserves, but the gas most likely will be sourced from
the Marcellus or Utica Shale formations in the states of Pennsylvania, West Virginia, and/or
Ohio. Given the abundance of U.S. natural gas resources, there isno national or regional need
for the gas purchased pursuant to the Agreement. From the Delivery Point in Mahwah, New
Jersey to the point of exit on the Canadian border, all natural gas will be transported on facilities

owned by transporters Algonquin and Maritimes.?

(footnote continued)

confidential version of the Application, including exhibits, to the FE by overnight delivery on May 16,
2016.

2 Spectra Energy Partners maintains a 77.53% ownership interest in the Maritimes & Northeast Pipeline.
Both Emeralnc. (12.92%) ExxonMobil (9.55%) are minority owners of the pipeline. SpectraEnergy is
the sole owner of Algonquin Gas Transmission, LLC. Algonqguin and Maritimes have filed with the
Federal Energy Regulatory Commission (“FERC”) in FERC Docket No. CP15-9-000 an application for a
certificate of public convenience and necessity to construct and operate the Atlantic Bridge Project.

(W5498256.1} 3



The point of exit on the international border shall be the U.S.-Canadian border near
Baileyville, Maine. The Applicant expects that upon arrival in Canada, the purchased natural gas
will be sold to Irving Paper, Limited; Irving Pulp & Paper, Limited; J.D. Irving, Limited; and
Cavendish Farms Corporation, al located in New Brunswick, Canada.

VI. PUBLICINTEREST

Applicant’s proposed export of natural gasis consistent with the public interest. Section
3(c) of the NGA provides that exports to countries that have in effect a Free Trade Agreement
with the United States requiring national treatment for trade in natural gas “shall be deemed to be
consistent with the public interest and applications for such importation or exportation shall be

"3 Canada and the United States are parties to a Free

granted without modification or delay.
Trade Agreement that requires each party to provide national treatment to the goods of the other
party. Therefore, exportsto Canada, such as those described herein, are consistent with the
public interest.
VIlI. ENVIRONMENTAL IMPACT

No new facilities will be constructed in the United States for the specific purpose of
exporting the natural gas to be purchased under the Agreement. Consequently, granting this
application will not be afederal action significantly affecting the quality of the human
environment within the meaning of the National Environmental Policy Act, 42 U.S.C. § 4321, et
seg. Therefore, no environmental impact statement or environmental assessment is required.

Algonquin and Maritimes have submitted environmental reports regarding the Atlantic Bridge

Project in FERC Docket No. CP16-9-000.

$15U.S.C. § 717b(c).
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VIIl. REPORTING REQUIREMENTS

Within thirty (30) days following the last day of each calendar month, and whether or not
deliveries have begun, Applicant will file with the Office of Natural Gas Regulatory Activities a
report indicating whether exports have been made, in connection to the long-term authorization
requested in the Application. That report shall include: (1) the country of destination for exports;
(2) the point(s) of entry or exit; (3) the volume in thousand cubic feet (“Mcf”); (4) the average
purchase price of gas per MMbtu; (5) the name of the supplier(s); (6) the name of the U.S.
transporter(s); and (7) the estimated or actual duration of the supply agreement(s).*

IX. REVIEW BY OTHER AGENCIES

Pursuant to 10 C.F.R. § 590.103(c), Applicant states that, to the best of its knowledge, the
same matter is not now under consideration by any other part of the DOE, including the FERC,
or any other federal agency or department.

FERC is now reviewing the jointly-filed petition of Algonquin and Maritimesto
construct and operate the Atlantic Bridge Project in FERC Docket Nos. CP16-9-000 and PF15-
12-000.

X. CONCLUSION

WHEREFORE, for the foregoing reasons, Applicant respectfully requests long-term
authorization to export up to .014 Bcf (14,000 MMBtu) of natural gas per day to Canada,
beginning on the later of (1) November 1, 2017, and (2) 9:00 am. Central Clock Time (“CCT")
on the first day of the month immediately succeeding the commercial in-service date of Spectra's

proposed Atlantic Bridge Project.

* See Notice of Procedural Order Eliminating Quarterly Reporting Requirement and Amending Monthly
Reporting Requirement for Natural Gas and Liquefied Natural Gas Import/Export Authorization Holders,
73 Fed. Reg. 6943 (Feb. 6, 2008).

(W5498256.1} 5



Liam J. Paskvan

Pierce Atwood LLP

254 Commercial Street
Portland, Maine 04101
(207)/791-1306

| paskvan@pi erceatwood.com

May 16, 2016

{W5498256.1}

Respectfully submitted,

Sl R SR

Randall S. Rich

Pierce Atwood, LLP
1875 K Street NW,

Suite 700

Washington, DC 20006
(202)/530-6424
rrich@pierceatwood.com

David E. Randell

Corporate Counsel

J.D. Irving, Limited

300 Union Street

P.O. Box 5777

Saint John, NB, Canada E2L 4M3
randell.david@jdirving.com

Attorneysfor

NEW ENGLAND NG SUPPLY LIMITED
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,\V Brunswick House
‘7ASTEWART 1000 ~ 44 c6te Chipman Hill, PO. Box/C.P. 7289, Postal Station/Succursale A

MCKELVEY Saint John NB E2L 486 Canada tel/tél: 506,632,1970 fax/téléc: 506.652.1989
LAWYERS » AVOCATS stewartmckelvey.com
May 6, 2016

Mr. John A. Anderson

U.S. Department of Energy
1000 Independence Ave. SW
FE-34

3E-056

Washington, DC 20585

Dear Mr. Anderson:

Re: Application (the “Application”) of New England NG Supply Limited For Long Term
Authorization To Export Natural Gas To Canada, Docket No. ; Opinion of
Counsel

We have acted as local New Brunswick counsel to New England NG Supply Limited (the
“Applicant’) in connection with the Application.

We are providing this opinion to you pursuant to Section 590.202(c) of the Department of
Energy administrative procedures, 10 C.F.R. § 590.202(c).

In our capacity as local counsel to the Applicant, we have reviewed an executed copy of the
Application as well as certified copies of the Applicant’s Articles of Incorporation and By-Laws.
We have also made such investigations and examined originals or copies, certified or otherwise
identified to our satisfaction, of such certificates of public officials and such other certificates,
documents and records as we have considered necessary or relevant for the purposes of the
opinions expressed below, including, a Certificate of Status for the Applicant, issued by the
Director under the Business Corporations Act (New Brunswick) on May 6, 2016 (the “Certificate
of Status”).

As to certain questions of fact material to the opinions expressed herein, we have also
examined and relied upon, without independent verification, a certificate of an officer of the
Applicant (the “Officer’s Certificate”) dated May 5, 2016, a copy of which has been delivered to
you concurrently herewith.

For the purposes of this opinion, we have assumed:

(a) with regard to all documents examined by us, the genuineness of all signatures,
the authenticity of all documents submitted to us as originals and the conformity
to authentic original documents of all documents submitted to us as certified,
conformed, telecopied, faxed or photostatic copies;

(b) the legal capacity of all individuals signing any documents; and

(c) the truthfulness of all certificates of public officials and corporate officials and the

accuracy and completeness of all information provided to us by offices of public
record.

GHARLOTTETOWN FREDERICTON HALIFAX MONGTON SAINT JOHN ST JOHN'S
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Our opinions below are expressed only with respect to the laws of the Province of New
Brunswick (the “Province”) and of the federal laws of Canada applicable in the Province in
effect on the date hereof. We have made no investigation of, and express no opinion in respect
of the laws of any other jurisdiction.

Based on the above, we are of the opinion that the Applicant has the corporate power and
capacity to export natural gas as described in the Application.

This opinion is furnished solely for the benefit of the addressee hereof in connection with the
transaction contemplated herein and may not be circulated to, or relied upon by, any other
person or used for any other purpose without our prior written consent.

Yours very truly,

.
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EXHIBIT B

AGREEMENT
BETWEEN
NEW ENGLAND NG SUPPLY LIMITED
and

EQT ENERGY, LLC



PUBLIC

TRANSACTION CONFIRMATION
FOR IMMEDIATE DELIVERY

E(]T" Date: January 29,2016

~ Transaction Confirmation #: _91159

This Transaction Confirmation is subject to the Base Contract between Seller and Bu;'rer dated _Jan 27, 2016 as may be
amended {rom time lo tims (the "Base Contract”). The terms of this Transaction Confirmation are binding unless disputed in

vriting within 2 Business Days of recsipt unless otherwise specitied in the Base Contract. Capitalized terms used without
definition in this Transaction Conlirmatian shall have the meanings ascribed 1o such tepms in the Base Contracl.

SELLER: EQT Energy, LLC BUYER: New England NG Supply Limited
625 Liberty Avenue, Suite 1700 P.O. Box 5777, 300 Union Street
Pittsburgh, PA 15222 | Saint John, NB E2L 4M3
Attn: Contract Administration Atin: Mark Bellle
Phone: 412-395-2635 Phone: 506-632-5952
Fax: 412-395-2675 Fax: 506-632-6451
Base Contract No. Email: trading@ijdirving.com
Transporier: | Base ConlractNo. ___ NAES 2334 4
Transporter Contract Number: Transporter: :
Transporter Contract Number:

Contract Price: The Contract Price shall ba the price reporied in Platls Inside FERC's Gas Market Report, Market Center Spot
Gas Prices, undet the calumn “Index” for deliveries to QGG

Delivery Perlod: Subject to the Condition Precedent set forth below, the commencement date of the Delivery Period shall be the
later of (1) Navember 1, 2017, and (2) 9:00 a.m. Central Clack Time (“CCT") on the first Day of the Month immediately
succeeding the commercial in-sefvice dale of Spectra's proposed Allentic Bridge project (*Atlantic Bridge Project”} .

The Delivery Period shall terminate sixty (60) months after the commencement date.

Performance Obligation and Contract Quantity: Flrm (Fixed Quantity): 14,000 MMBtu's/day

Delivery Point: Tennessee Gas Pipeline Company (“TGP") delivery meler located at its Mahwah interconnect with Algonquin
Gas Transmission LLC ("AGT").

Special Conditions:
Condition Precedent: This Transaction Confirmation shall be nuil and void uniess the following condition precedent is met:

+ The commercial In-service date ol Specira's proposed Atlantic Bridge Project has occurred no later than November 30,
2019.

T Copyright ® 2002 Norih American Energy Slendards Board, Inc.
All Rights Resarved Page tof 2 April 19, 2002



Seller: EQT , LLC
B |

Tate: _ \J©

Date: J 6

uply Limited
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Base Contract for Sale and Purchase of Natural Gas
This Base Coniract 1s entered into as of the following date: January 27, 2016
The parties to this Base Contract are the following:

—

PARTY A PARTY NAME PARTY 8
_EQT Energy. LLC New England NG SupplyLimited
626 Liherty Ava. Sulte 1700 ADDRESS 300 Union Street, 12 Floor, FO Box 5777, Saint John, N8
Pittsburgh, PA 15222-3111 £21 aM3
www.EQT.com BUSINESS WEBSITE
NAES23344 CONTRACT NUMBER
03-585-8708 D.UN-SDNUMBER | NIA
US FEDERAL: 02-0760473 US FEDERAL' 98-1208494
| otHER, . .| JRXIDNUNBERS | [) OTHER:
Oolowao e
J Corporation R uc B3 Comoration O we
O Lited Partnership [ Partnership COMPANY TYPE | [ Limited Partnership [ Partnership
Ll e [} Other Gl we_ ] Cther:
GUARRANTOR
IF APPLICABLE) _
CONTACT INFORMATION
— . SymesgxbOVP PO Box 5777, 300 Union Strect, Saint John, NB, E2L 43
ATTN: ____ContractAdmicigtration « COMMERCIAL ATTN: Mark Betilo
TELY: _1200G26838 = FAXY: _412:395-2078 TEL #: 508-632-5952 FAX#: 506-583-4021
EMAR: _____coalnscisBeqreom EMAIL: trading@]dirving.com
__ Ssmoeschove PO Box 5777, 300 Unlon Streat, Saint John, NB. E2L 4M3
ATTN: _____GasSchediifing « SCHEDULING ATTN: Jetf Odrowski
YELW: _412-300:2600 . FANW: 4123082675 . TEL #: 506-632-7668 FAN®: 506-633-4021
EMAIL . suubspixBootoom _EMAIL: Odrowskl.Jefi®)dirving.com
PO Box 5777, 300 Unton Street, 12° fioor, Saint John, NB,

MR 83 BhOVe E2L 4M3
ATIN: ____ContmctAdministration * CONTRACT AND .
TR y Faxe: LEGAL ROTIiCES ATTN: Corporate Secrefary
me‘ —dndeezeys 2052078 TEL#: 806-632-7777 FAXY: 506-658-0517

——Senincialogieon EMAIL: vading@]dirving.com
o Samegsasbove PO Box 3777, 300 Unian Street, Saint John, NB, E21. 443
ATTN: ___Cermporate Crogit . CREDIT ATTN: Kevin Barrett
TELY: _412305:2088 = FAXR: 4923982676 TELY: 506-632-6237  FAX# 506-633-4021
EMAIL: __GQTCrdiGrovafRcgtcom Barrett.hevin@idirving.com
——S0m0 00 2bOVe PO Box 5777, 360 Union Stroet, Saint John, NB, E2L 4143
ATYN: _____Contrect Admipisrstion * TRANSACTION ATTN: Mark Bettle
TELO: 4123962038 . FAXW: 8123952675 | CONFIRMATIONS | rg) ¢ 306.632.5052  FAXW: 506-633-4021

EMAIL: tradin, rving.com

"ACCOUNTING INFORMATION

PO Box 5177, 360 Unfon Street, Saint John, NB, E2L 4M3

X xv\:gfrs ATTN: Kevin Barrett
. SermemENTs | TELD: 506-6326237  FAX®: 506-633-4021
Bsrrett.kevin@®dirving.com
BANK: ____Molign B3cANA Pitshyreh PA_ . WIRE TRANSFER
ABA:  __ 0430000281  Accr: ger fnvolce ingltuclions NUMBERS
OTHERDETALS: ______ ____ (17 APPLICABLE)
S e
BANK: _NA,
ABA: ACCT: ”AFCN NUMBERS
OTHER DETAILS: APPLICABLE}
:;raut;ms- -~ CMECKS
- (IF APPLICABLE)

Copyright © 2006 Narth American Energy Standards Board. Inc
All Rights Resarved

NAESB Standard 6.3.1
September 5, 2608
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Base Confract for Sale and Purchase of Natural Gas
(Continued)

This Base Contract incorporates by reference for all purposes the General Tems and Conditions for Sale and Purchase of Nahwral Gas
published by the Nerth American Energy Standards Board. mmm@mmmmmmunwm
Terms and Conditions. In the event the partias £ to check a box, the specitied default provision shall apply. Selg topeiate hoxfes
from erch section;

$ectbn maw'éz B Oral(defaully Sectlen :,o.z B} No Additional Events of Default {defamuh)
ra n Additien:
Procedure B witten Evomsof  [1 (ndeblednoss Cross Defaut
Parly A.

Section 2.7 B 2 Business Days aftor rocelpt (defaul) Party B
Confum Desdline OR

In] Bustness Days after recelpt 3. Transactionsi Cress Dafaull
Section 2.8 [0 SePer (dafauh)
Confiming Pasty OR

L] Buyer

B __EQTEnemv. LLC
Section 3.2 3 Cover Standard Section 10.3.4 Teanination Oamages Apply (defsul)
Parformance OR Eatly @ e
Obligation 0 SpotPrice Standard Termination OR

Dmm

O Eardy Termination Damages Do Not Apply

| Note: Tha foliowing Spol Price Pubiication appitas to both of e
| immeodiately preceding. mm1m B Other Agroement Setafts Apply (defalt)

Section 2.31 & GasDaiyMd =2 Blateral (defoul)
Soot i o Dailly Midpoint (defauft) Agreament - .
Pubtication [ R tangutas
e or
‘00 Other Agreemant Satoffs Do Not Agply
Sectlen@ (X Buyer Pays Al nd Alter Deiivery Point (defecft)
Taxes OR
O Setier Pays Before snd At Deiivesy Paiitt
Section 7.2 B 25°Dsyof Month Mouth cf
o o foilowing defivery m&ﬁ. MewYork
] Bay of Mooty foloniy) Bonth of defivery
Scction 7.2 B Whe transfer (defsul) Secticn 1510 Confidentizlty applies (defaul)
Meihod of Payment B Automated Clearinghouse Crexit (ACH) Confidenticly g‘
] Check 0 ConfidentiaRly does not epply
Section 7.7
9« Neting eppies (defaully
] does not
memdmm Four (4}
O Addendumis): )
IN WITNESS WHEREOF, the parties hereto have executed this Base Contrect in duplicate.
EQT Ennsgy, LLC i
%
Doralid i Jenkins
EVP Conuzerciad
-
wommm::nswmm 0 Standard 63 ¢
Rights Reserved PagaZ2of 13 5, 2066



General Terms and Conditions
Base Contract for Sale and Purchase of Natural Gas

SECTION 1.  PURPOSE AND PROCEDURES

1.1. These General Terms and Conditions are inlended to faciilate purchase and sale transactions of Gas on a Firm or
Interruplible basis. “Buyer” refers to the parly recelving Gas and "Seller” refers to the party delivering Gas. The entire agreement
between the parties shall be the Contracl as defined in Seclion 2.9,

The parties have selected either the “Oral Transaction Pracedure” or the “Written Transaction Procedure” as indicated on
the Base Contract.

Oral Trangaction Procedure:

1.2, The parties will use the following Transaction Confirmation procedure. Any Gas purchase and sale ransaction may be
effeciuated in an EDI transmission or telephone conversation with the offer and acceptance constituling the agreement of the
parties. The parties shall be tegally bound from the time they 5o agree to transaction terms and may each rely thereon. Any such
transaction shall be considered a “writing” end to have been “signed”. Notwithstanding the foregoing sentence, the parties agree
that Confirming Party shall, and the other party may, confirm a (elephonic transaction by sending the other party a Transaction
Confirmation by facsimile, EDI or mutually agreeable electronic means within three Business Days of a (ransaction covered by this
Seaction 1.2 (Oral Transaction Procedure) pravided that the failure 10 send a Transaction Confirmation shall not invalidate the oral
agreement of the parties. Confirming Party adopts its confirming lefterhead, or the like, as ils signature on any Transaction
Confirmation as the identification and authentication of Confirming Party. (f the Transaction Confirmation centains any provisions
other than those relating to tha commerclal terms of the transaction (i.e., price, quantity, performance obfigation, delivery point,
period of delivery and/or transporiation conditlons), which medify or supplement the Base Conlract or General Terms and
Conditions of this Contract (e.g.. arbitration or additional representations and warranties), such provisions shall not be deemed to
be accepted pursuant to Section 1.3 bul must be expressly agreed lo by both parties; provided that the foregoing shall not

invalidate any transacticn agreed to by the parties.

Written Transaction Procedure:

1.2. The parties will use the faltowing Transaction Confirmation precedure. Should the parties come to an agreement regarding
a Gas purchase and sale transaction for a particular Delivery Period, the Conflrming Party shall, and the other party may, record
that agreement an A Transactinn Canfirmation and communicate such Transaction Confirmation by facsimilo, ED! or mutunlly
sgreesble electronic means, to the other party by the close of the Business Day following the date of agreemen\. The parties
acknowledge that thelr agreement will not be binding until the exchange of nonconflicting Transaction Confirmations or the

passage of the Confirm Deadline without abjection frem the racelving party, as provided in Section 1.3.

1.3, if a sending party’s Transaction Confirmation is matenally different frem the receiving party’s understanding of the agreement
refemred to in Section 1.2, such receiving party shall notify the sending party via facsimile, EDI or mutually agreeable electronic means by
the Confirm Deadtine, unless such receiving pasty has previously sent a Transaction Confimation to the sending party. The failure of the
receiving party to so nofify the sending party in wiiting by the Confirn Deadiine constitutes the recelving party’s agreement to the terms of
the trensaction described In the sending panty's Trensaction Confirmation. f there are any material differences between timely sent
Transaction Confirmations goveming the same transaction, then neither Transaction Confinnation shafl be binding unll or unless such
differences are resolved including the use of any evidence thal clearly resclves the differences in the Transaction Confirmations. In the
eveni of 8 conflict among the tenms of (j) a binding Transaction Confirmation pursuant to Section 1.2, () the oral agreement of the partles
which may be evidenced by a recorded conversation, whera the pariles have selecied the Oral Transaction Precedure of the Base
Contract, (i) the Basa Contract, and (v) these General Terms and Canditions, the terms of the documents shall govemn in the priority
tisted in this sentence.

1.4. The parties agree that each party may electronically record sl telephone conversations with respect to this Contract between
thelr respective employees, withoul any special or further notice to the other parly. Each party shall obtain any necessary consent of ils
agents and employees to such recording. Whaere the parties have selected the Oral Transaction Procedure in Section 1.2 of the
Base Contract, the pasties agree not to contest the validity or enforceabillly of telephanic recordings entered into in sccordance with the
requirements of this Base Contract.

SECTION 2.  DEFINITIONS

The terms set forth below shall have the meaning ascribed to them below. Gther lerms are also defined elsewhere in the Contract
and shal! have the meanings ascribed to them herein.

2.1, “"Additional Event of Oefauil" shall mean Transactional Cross Defaull or indebtedness Cross Default, each as and if
selected by the partlas pursuant to the Base Contract.

2.2, *Affiltate” shall mean, in refation to any persen, any entity contrelied, direclly or indirectly, by the person, any entity that controls,
directly or indirectly, the persen or any entity directly or indirectly under common contral with the parson  For this purpose, “control® of any
entity or person means ownership of at lsast 50 percent of the vating power of the entity or person.
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2.3, *Altemative Damages” shall mean such damages. expressed in doilars or dollars per MMBLu, as the panties shall agree upen in
the Transaction Confimnation, in the event efther Seller or Buyer feils fo perform a Firm obligation to defiver Gas in the case of Seller or to
receive Gas in the case of Buyer.

2.4. “Base Conlract” shall mean a contract executed by the parties that incorporates these Genera! Terms and Conditions by
reference; thal specifies the agreed selections of provisions contained herein; and that sels {orth other infarmation required hereln and any
Special Provisions and addendum(s) as identified on page one. :

2.5. “British thermal unit” or “Btu” shall mean the intemational BTV, which s also called the Btu (T).
2.6. “Businass Day(s)" shall maan Monday threugh Friday, excluding Fedesal Banking Helidays for transactions in the U.S.

2.7. *Confirm Deadiine” shall mean 6:00 p.m. in the receiving party’s time zone on the second Business Day following the
Day a Transaclion Confirmation is received or, if spplicable, on the Business Day agreed lo by the parties in the Base Conlract;
provided, if the Transaction Confirmation is time stamped after 5:00 p.m. in the recelving party’s time zone, it shall be deemed
received at the opening of the next Business Day,

2.8. “Confirming Party” shail mean the party designsted in the Base Coniract fo prepare and forward Transaction Confirmations to the
other party.

2.9. “Contract® shall mean the legally-binding relationship esiablished by (i) the Base Contract, (fi) any and all binding
Transaction Confirmations and (fli) where the patties have selscted the Oral Transaction Procedure in Section 1.2 of the Basa
Contract, any and all ransactions thal the parties have entered into through an EDI transmission or by telephona, but that have not
been confirmed in a binding Transaction Confirmation, all of which shall form a single Integrated agreement betwesn the parties,

2.10. “Contract Price” shall mean the amount expressed in U.S. Dollars per MMBiu to be paid by Buyer to Seller for the
purchase of Gas as agreed {o by the parties in a transaction.

2.1, “Contract Quantity” shall mean the quanity of Gas to be delivered and {aken as agreed to by the parties in a
transaction.

2.12. “Cover Standard”, as referred to in Section 3.2, shall mean tha if there is an unexcused falure to 1ake or deliver eny
quantity of Gas pursuant fo this Contract, then the performing party shall use commercisily reasonable efforts to ) if Buyer is the
performing party, obtain Gas, (or an aliernate fuel if elected by Buyer and replacement Gas is not available), or (6) if Sefler is the
performing parly, sell Gas, in efther case, at a prica reasanable for the delivery or produttion area, as applicable, consistent with:
the amount of nolice provided by the nonperforming party; the immediacy of the Buyer's. Gas consumption needs or Sefler's Gas
sales requirements, as applicable; the quantities Involved; and the anticipated tength of fallure by the nonperforming party.

2.13. "Credit Suppert Obligation(s)* shall mean any cbligation(s) to provide or estabtish credtl suppert fns, nr an hehalf of, a
party to this Contract such-as cash, an imevocable standby letter of credit, a margin agreemant, a prepayment, a secusity interest in
an assel, guaranty, or other good and sufficlent sscurity of a continuing nature.

2.14. “Day” shall mesn a period of 24 consecutive hours, coextensive with 8 “day” as defined by the Receiving Transporter in
a particular transaction.

2.15. “Delivery Period™ shall be the pericd during which dellveries are to be made as agreed (o by the parties in a transaction.
2.16. “Dellvery Paint{s)" shafl mean such polni(s) as sre agreed to by tha parties in a transaction.

2.17. “EDI" shell mean an electronic dala interchange pursuant to an agreement entered into by the parties, specifically
relating to the communication of Transaction Confirmations under this Contract,

2.18. "EFP" shall mean the purchase, sale or exchange of natural Ges as the "physical” side of an exchange for physical
transaction involving gas futures contracts. EFP shall incorperale the meaning and remedies of "Firm”, provided that a party's
excuse for nonperformance of its obfigations lo dsliver or.receive Gas will ba govemed by the rules of the relavant fulures
exchange regulated under the Commodily Exchange Acl.

2.19. “Firm" shell mean that either paly may inlerrup! ils performance withowt liabifity only to the extent that such
performence is prevenled for reasons of Force Majeure; provided, howaver, thal during Ferce Majeure interruptions, the pary
invoking Force Majeure may be responsible for any Imbalance Charges as sel forth in Section 4.3 relsled to ils interruption after
the nomination is made to the Transporter and unlil the change In defiveries and/or receipts is confirmed by the Transporter.

2.20. “Gas” shall mean any mixtute of hydrocarbons and noncombustible gases in a gaseous state consisting primarily of
methane.

2.21. “Guarantor” shall mean any entity that has provided a guaranty of the obligations of a party hereunder.

2.22. “Imbalance Charges” shall mean any fees, penalties, costs or charges (in cash or in kind) agsaessed by a Transpotter (o
failure to satisfy the Transporter's balance and/or nomination requirements.

2.23, “Indebledness Cross Befaull” shall mean if selacted on the Base Contract by the parties with respect to a party, that it
or its Guarantor, if any, experisnces a defauit. or similar condition or event however thereln defined, under one or more
agreemenls or instruments, individually or collectively, relating to indebledness (such indebtedness to include any cobligation
whether present o {ulure, contingent ar athenwise, gs principal or surety or otherwise) for the peyment or repayment of borrowed
money in an aggregate amount grealer than the threshold sgecified in the Base Contract with respect to such parly or ils
Guarantor, if any, which resuits in such indebiadnass becoming immediately due and payable.
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2.24. “Interruptible” shall mean that either party may intewrupt its performancs at any time for any reason, whether or nol
caused by an event of Force Majeure, with no lability, except such interrupting party may be responsible for any Imbalance
Charges as set forth in Section 4.3 related to its interruption after the nomination is made to the Transporter and until the change in
deliveries and/or receipts is confirmed by Transporter.

2.25. “MMBtu” shall mean one million Brifish tharmal units, which is equivalent to one dekatherm.

2.26. *Monih* shafl mean tha peried beginning on the first Day of the calendar menth and ending immedialely prior lo lhe
commencement of the firsl Day of the nexi calendar month.

2.27. “Payment Date" shall mean a date, as indicated on the Base Contract, on ot befare which payment is due Sciler for Gas
received by Buyer in the previous Month.

2.28. *Receiving Transporter” shall mean the Transporier receiving Gas at a Oelivery Paint, or absent such recelving
Transporter, the Transporter delivering Gas at a Delivery Puint.

2.29. *Scheduled Gas” shall mean the quantity of Gas confirmed by Transporter(s) for movement, lransportation of
management.

2.30. “Spacified Transaclion(s)" shall mean any ciher tansaction or agreement between the parfes for the purchase, sale or
exchange of physical Gas, and any ciher transaction or agreement identifed as a Specifind Transacion under the Base Contract.

2.31. *Spot Price * as referred to in Section 3.2 shall mean the price listed in the publication indicated on the Base Contract,
under the listng applicable to tha gecgraphic location closest in proximity to the Delivery Poini(s) for the relevant Day; provided, if
there is no single price published for such location for such Day, bul there is published a range of prices, then the Spot Price shall
be the average of such high and fow prices. If no price or range of prices is pubfished for such Day, then the Spot Price shall be
the avarage of the following: (i) the price (determined as stated above) for the first Day for which a price or range of prices is
published that nexi precedes the relevant Day; and (ii) the price (determined as stated above) for the first Oay for which a price or
range of prices is published that next follows the relevamt Day.

2.32. “Transaction Confirmation® shall mean a document, similar to the form of Exhibit A, setting forth the terms of a
transaction formed pursuant to Section 1 for a perticular Defivery Pericd.

2.33, “Transactional Cross Default® shall mean if selected on the Base Contract by the parties with raspecl to a party, that it
shall bs in default, however therein defined, under any Specified Transaction.

2.34.  “Termination Opfion” shall mean the oplion of elther party to terminate a transaction in the event that the cther party fails to
perfonn a Firm obligation to detiver Gas in the case of Sefler of to receive Gas in the case of Buyer for a designated number of days during a
period as specified on the appficable Transaction Confirmation.

2.35. “Transporier(s)” shal mean all Gas gathering or pipefina companies, or {ocal distribution companies, acling in the capacily of 8
transporter, transporting Gas for Sefler or Buyer upstream or downsiream, respectively, of the Detivery Peint pursuant to a particular

SECTION 3. PERFORMANCE OBLIGATION

3.1. Seler agrees to seill and defiver, and Buyer agrees fo receive and purchase, the Contract Quantity for a particular transaction in
accordanca with the terms of the Contract. Sales and purchases wil be on a Firm or Interruptible basis, as agreed to by the parties in a
transaction.
The parties have selected either the “Cover Standard” or the “Spot Price Standard" as indicated on the Base Contract.

| Cover Standard:

3.2, The sole and exclusive remedy of the parties in the event of a breach of a Firm obiigation to defiver or receive Gas shall
be recavery of the following: (i) in the even of a breach by Seller an any Day(s), payment by Sefler o Buyer in an amount equal to
the positive differance, if any, between the purchase price paid by Buyer utilizing the Cover Slandard and the Contract Price,
adjusted for commercially reasonable differences In transporiation costs to or frem (he Delivery Point(s), multiplied by the
difference between the Contract Quantity and the quantity actuslly delivered by Seller for such Day(s) excluding any quantity for
which no replacement is available; or () in the event of a breach by Buyer on any Day(s), payment by Buyer to Seller in the
amount equal to the positive difference, if any, between the Contract Price and the price received by Seller utifizing the Cover
Standard for the resale of such Gas. adjusted for commercially reascnable differences in transporiation costs to or from the
Oelivery Paini(s), multiplied by the difference belween the Cantract Quantity and the quantity ectually taken by Buyer for such
Day(s) excluding any quantily for which no sele is available; and (i) in the event thal Buyer has used commerciafly reasonable
efforts (o reptace the Gas or Seller has used commercially reasgnable efforts to sell the Gas {o a third party, and no such
replacement or sale is available for all or eny portion of the Contract Quanlity of Gas; then in addition (o (i) or (i) above, as
applicable, the sale and exclusive remedy of the performing party with respect 10 the Gas not replaced or sold shalt be an amount
equal lo eny unfavorable difference betwaen the Contract Price and the Spot Price, adjusted for such transporation (o the
appicable Defivery Point, muitiplied by the quantily of such Gas not repiaced or sold. Imbalance Charges shall not be recovered
under this Section 3.2, but Sefler and/or Buyer shall be responsible for Imbatanca Charges, if any, as provided in Section 4.3. The
amouni of such unfavorable difference shall be payable five Business Days after presentation of the perfarming pary's invoice,

|_which shall set forth the basis upen which such amount was calculated.
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Spot Price Standard:

3.2. The sole and exclusive remedy of the parties in the evenl of a breach of a Firm obligation to defiver or receive Gas shall be
recovery of the fallowing: (i) in the event of a breach by Seller on any Day(s), payment by Sefler to Buyer in an amount equal to the
difference between the Contract Quantity and the aclual quantity defivered by Seller and received by Buyer for such Day(s),
mulliptied by the positive difference, if any, oblained by subtracting the Contract Price from the Spot Price; or (i) in the event of a
breach by Buyer on any Day(s), payment by Buyer to Seller in an amount equal to the difference between the Contract Quantity
and the actua! quantity delivered by Sefler and received by Buyer for such Day(s), mulliptied by the positive difference, if any,
obtained by subtracting the appicable Spot Price from the Contract Price. mbalance Charges shab not ba recovered under this
Section 3.2, but Seller and/or Buyer shall be responsible for Imbalance Charges, i any, as providad in Section 4 3. The amount of
such unfavorable difference shall be payable five Business Days afler preseniation of the performing party’s invoice, which shall }
Lset forth the basis upon which such amount was calculsted.

3.3, Notwithstanding Section 3.2, the parties may agree lo Alternative Damages in a Transaction Confirmation executed in
writing by both parties.
3.4, In addition to Sections 3.2 and 3.3, the parties may provide for a Teimination Option in a Transaction Confirnation

executed in wnting by both parties. The Transaction Confimalion confaining the Termination Option will designate the tength of
nanperformance triggering the Termination Option and the procedures for exerclse thereof, how damages for nonperformance will
be compensated, and how liquldation costs will be calculated. ‘

SECTION 4.  TRANSPORTATION, NOMINATIONS, AND IMBALANCES

4.1, Seller shall have the scle responsiulily for transporting the Gas to the Defivery Point(s). Buyer shall have the scle responsibiity
for tranoporting the Gas from the Delivery Poini(s),

4.2, The parties shall coordinata thelr nomination activilies, giving suffcient time to meet the deadiines of the affected Transportar(s).
Eaehpanyshaﬂg?vemaomerpany&ne!ypﬂorm&ce.mlmmmemmdmeWs)hwmmmmmd
the quantiies of Gas 1o be delivered and purchased each Day. Should elther party become aware that aclual defiveries at the Detivery
Pdm(s)aregzealmor!essermanthanmwGas.mpwwlmmﬁynoﬂwmmm.

4.3, The parties shall use commercially reasonablo efforts to avoid imposition of any imbalance Charges. If Buyer or Sellsr receives
an (nvoice from @ Transportar that includes Imbalance Charges, the parios shall detenmine the validily as well as the cause of such
{mbalance Charges. If the imbalance Charges were incurred as a result of Buyer's receipt of quantiies of Gas greater then or less than the
Scheduled Gas, then Buyer shell pay for such Imbatance Charges cr reimburse Sefier for such Imbalance Chargas paid by Sefler. if the
Imbalance Charges were incumed as a result of Sefler's defivery of quantities of Gas greater then or less than the Scheduled Gas, then Seffer
shailpayfonmhhnbz!mcoCMoaormmbmsuycrlmwmmtwmcwwmwDuyar.

SECTIONS5.  QUALITY AND MEASUREMENT

AR Gas delivered by Seller shall meet the pressure, qualily and heat content requirements of tha Recelving Transporter. The unit of quantity
measurement for purposes of this Contract shall be ona MMBIu dry. Messurement of Gas quantities hereunder shall be in accordance with

the established procedures of the Receiving Transporter,
SECTION 6.  TAXES

The parties have selected aither “Buyer Pays At and ARer Delivery Paint” or “Seller Pays Before and At Delivery Point” as
Indicated on the Basa Contract.

Buyer Pays At and After Ballvery Polnt:
Seller shall pay or cause to be paid afl laxes, fees, favies, penalties, ficenses or charges impased by any govemmeni suthorily (‘Texes”)
on or with respect to the Gas prior to the Delivery Point(s). Buyer shall pay or cause to be paid all Taxes on or with respect to the Gas af
the Delivery Poinl(s) and ali Taxes after the Delivery Polni(s). if a pary Is required 1o remit or pay Taxes that are the cther party’s
responsibillty hereunder, the party responsible for such Taxes shall prompty reimbursa the cther party for such Taxes Any party entitled
to en exe: n from any such Taxes or charges shatl fumish the other documantation thereof.

Seller Pays Before and At Delivery Polnt:

Sellar shall pay or cause fo be paid all taxes, fees, levies, penattiss, licenses or charges imposed by any govemment authority ("Taxes")
on or with respec (o the Gas prior fo the Delivery Point(s) and all Taxes al the Defivery Peint(s). ‘Buyer shall pay or causa to be pald af
Taxes on or with respect to the Gas afler the Delivery Poinl(s). If 8 parly is required to remi or pay Taxes that are the cther party's
responsibliity hereunder, the parly responsible for such Taxes shall promptly reimburse the other party for such Taxes. Any party entitled

lo an exemption frem any such Taxes or chames shall fumish the other patty any necessary documentation thereof.

SECTION 7.  BILLING, PAYMENT, AND AUDIT

7.1. Seller shall invoice Buyer for Gas deiivared and recelved in the preceding Month and for any cther applicable charges, providing
supporting documentation accepiable In industry practice to suppant the emount charged. if the actuel quantity defivered is not known by the
biking date, biling will be prepared based on the quantity of Scheduled Gas. The invoioed quantity will then be adjusted to the aciual quantily
on the foliowing Maonihv's billing or as soon thereafler as actual defivery infermation is avalable.
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7.2. Buyer shall remit the amount due under Section 7.1 in the manner specified in the Base Contract, in immediately avaflable funds,
on or before the iter of the Payment Date or 10 Days after receip! of the invoice by Buyer, providad that if tha Paymant Date Is not a
Business Day, payment is due on the next Business Day fofiowing that date. In the event any payments are due Buyer hereunder, payment
to Buyer shall be made in accordance with (his Section 7.2.

7.3. in the event paymenls become due pursuant to Sections 3.2 or 3.3, the performing parly may submil an invaice (o the
nonperforming party for an accelerated payment seting forth the basis upon which the invoiced amount was calculated. Payment
from the nonperforming party will be due five Business Days after receipt of invoice.

7.4. If the invoiced party, In good falth, disputes the amount of any such invaice or any part thareaf, such invoiced party will pay such
amount as it concedes to be comect; provided. however, if the invoiced pary disputes the amount due, it must provide supporting
documentation acceptable in industy practice to support the amount paid or disputed without undue delay. In the even! the parties are
unabie to resolive such dispute, either party may pursue any remedy avallable at law or in equily to enforce its rights pursuant to this Section.
7.5. if the invoiced party fails to remit the full amount payable when dus, interest an the unpaid portion shali accrue from the date due
until the date of payment al a rate equal to the tower of (j) the then-effective prime rate of interest published under “Money Rales™ by The Wall
Straet Jounal, plus two percent per annum; or (4) the maximum applicable lawful interest rate.

7.6. A party sha8 hava the right, a its own expense, upon reasonable Notice and al reasonable times, to examine and sudi and to
obtain coples of the relevant portion of the books, tecords, and telephone recordings of the other party only 1o the axient reasonably
necessary to verify the accurecy of any statement, charge, payment, or computation made unders the Contracl. This right {0 examine, audit,
and to obtain copies shall not be availabls with respedt fo propristary information not directly relevant to transactions under this Contract Afl
involces and biings shall be conclusively presumed fina! and accurate and =il associated claims for undet- or overpaymenis shall be deemed
walved unless such inveices or biings are cbjected to in willing, with adequate explanation end/or documentation, within two years after the
Month of Gas defivery. Mwwmnmmerswon?ﬂwbepaﬁdhmbymepanymgpaymerﬂwiﬂ'ﬁnBODaysolNoﬁce
and substantiation of such inaccuracy. :

7.9. Unless the parties have elected on the Base Contract net to make this Section 7.7 applicahle to this Canlract, the parties
shall net afl undisputed amounts due and owing, and/or past due, arising under the Contract such that the party owing the greater
amount shall make a single paymant of the net amount to the ather party in accordance with Section 7: provided that no payment
required to be made pursuant to the lerms of any Credit Suppert Obfigation or pursuant to Section 7.3 shall be subject to netting
under this Section. If the parties have executed a separate netting agreement, the terms and conditions therein shall prevail to the
extent inconsistent herewith.

SECTION 8.  TITLE, WARRANTY, AND INDEMNITY

8.1. Unless otherwise specifically agreed, title to the Gas shall pass fram Selleg th Rityer at tha Detivary Pnini(s) Seller shall
have responsibility for and assume any liabillty with respec! to the Gas prior to its delivery to Buyer af the specified Delivery
Poini(s). Buyer shail hava responsibiliy for and assums any fiability with respect to said Gas after ils delivery to Buyer at the
Dalivery Paint(s).

8.2. Sefler warrants that it will have the right to convey and will transfer good and merchantable fille to all Gas sold
hereunder and defivered by it to Buyer, free and clear of ail kens, encumbrances, and claims. EXCEPT AS PROVIDED N THIS
SECTION 8.2 AND IN SECTION 158, ALL OTHER WARRANTIES, EXPRESS OR IMPUED, INCLUDING ANY WARRANTY OF
MERCHANTABILITY OR OF FITNESS FOR ANY PARTICULAR PURPOSE, ARE DISCLAIMED.

8.3. Seller agrees to Indemnify Buyer and eave il harmless from alil losses, Habilities or clalms including reascnable
attomays' fees and costs of court ("Claims”), fram any and all persans, arising fram or out of claims of title, personal injury
(including death) or praperty damage from said Gas or other charges thereon which aftach before title passes to Buyer. Buyer
agrees to indamnify Sefier and save i harmiess from all Claims, from any and all persons, arising from or out of claims regarding payment,
petwtalhjmy(indud’mg death) or property damage from sald Gas or other charges thereon which attach afler title passes to Buyer.
8.4. ‘The parties agree that the delivary of and the transfer of tille to all Gas under this Contract shall take place within the
Customs Territory of the United States (as defined in general note 2 of the Harmonized Tariff Schedude of the United States 19
U.S.C. §1202, General Notes, page 3); provided, however, that in tho avent Selfler took titie to the Gas outside the Cusloms
Territory of the United States, Seiler represents and warrants that it is the importer of record for all Gas entered and delivered inlo
the United States, and shafl ba responsible for entry and entry summary filings as wetl as the payment of duties, taxes and fees, if
any, and all appficable record keeping requirements.
8.5. Notwithstanding the other provisions of this Sectien B, as beiwean Sefler and Buyer, Seller wift o fable for afl Claims to the extent
that such arise from the failure of Gas defivered by Sefler to meet the quality requirements of Section 5.

SECTION9. NOTICES

9.1. All Transaction Confirmaltlons, invoices, payment Instructions, and other communicalions made pursuant to the Base
Contract ("Notices®) shall be made to the addresses specified in writing by the respective parties fram time to time.

9.2. All Notices required hereunder shall be in writing and may be sent by facsimile or mutually acceptable electronic means,
a nationally recognized ovemight courier service, first class mail or hand dalivered.

9.3. Notice shall be given when received on a Business Day by the addressee. In the absence of proof of the actual receipt
date, the following presumptions will apply. Notices sant by facsimile shall be deemed to have been received upon the sending
pasty’s receipt of its facsimile machine’s confirmation of successful transmission. If the day on which such facsimlle Is received is
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not a Businass Day or is after five p.m. on a Businass Day, then such facsimila shall be dsemed to have been received on the next
following Businass Day. Notice by overnight mall or courler shall be deemad to have been received on the next Businass Day afier
it was senl or such earlier time as (s confirned by the recelving party. Notice via firs! class mail shall be considered delivered five
Business Oays after mafing. - .

9.4. The party receiving a commercially acceptable Notice of changse In payment instructions o other payment information shatt
not be obligated to implement such changa untlt ten Business Days afler receipt of such Notice.

SECTION 10.  FINANCIAL RESPONSIBILITY

10.1. If elther party ("X") has reasonable grounds for insecutity regarding the performence of any cbligation under ihis Contract
(whether or not then due) by the other parly (Y™ (including, without Emitation, the cccumrence of a material change In the
creditworthiness of Y or its Guarantar, if applicable), X may demand Adequate Assurance of Performance. "Adequale Assurance
of Performance” shall mean sufficient security in the form, amount, for a term, and from en issuer, all as reasonably sccaptabe to
X, including, but not limited 1o cash, a standby lrrevacable letter of credi, a prepayment, a securily interest in an asset or guaranty.
Y hereby grants 10 X a continuing first priority security interest in, tien on, and right of seloff against afl Adequate Assurance of
Performance in the form of cash transferred by Y to X pursuant fo this Section 10.1. Upon the retum by X to Y of such Adequate
Assurance of Performance, the security interest and lien granted hereunder on that Adequate Assurance of Performance shall be
released automatically and, to tha extent possibla, without any further action by either party.

10.2. In the event (each an "Event of Default”) elther parly (the “Defaulting Parly”) or ils Guarantor shall: () make an
assignment or eny general aangement {or the benefit of creditors; (1) file a pelition or otherwise commance, authorize, or
acquiesca in the commencement of a proceeding or case under any bankruptcy or similar faw for the protection of creditors or have
such petition filed or proceeding commenced agalnat t; (i)} otherwise become bankrupt o inscivent (however evidenced); (iv) be
unable lo pay its debls as they fall due; (v) have a receiver, provisional liquidator, conservator, custodian, trustee or other similar
official appolnied with respect to it or substantially all of Its assets; (vi) fall to perform any obligation to the cfher parly with respect
to any Credit Support Obligations refating to the Conlract; (vl)) fall to give Adequate Assurance of Perfonmance under Section 10.1
within 48 hours bul at feast one Business Day of a written request by the other party; (vil) not have paid any amaunt du the other
party hereunder on or before the second Business Day (ollowing writlen Notico thal such payment is due; or Ix) bie the affected
party with respect to any Additional Event of Default; then the other party (tha “Nen-Defauliting Party”) shall have the right, et its
sole election, to immedialely withhold endfor suspend dsliverles or payments upon Notice and/or to terminate and fiquidate the
irans::gons under the Conlract, in the manner provided in Section 10.3, in addition to any and all other remedies avafiable
hersunder.

10.3. If an Event of Default has occurred and Is continuing, the Non-Defaulting Party shall have the right, by Notice to the
Defaulting Party, to designale a Day, no earfier than the Day such Notice is given and no later than 20 Days after such Nnfica is
given, as an early termination dale (tha “Early Termination Date®) for the liquidation and termination pursuant to Section 10.3.1 of
all transactions under the Contract, each a “Terminated Transaction”. On-the Eary Termination Date, all transactions wil
terminate, other than those trensactions, if any, that may nof be liquidated and terminated under applicable law ("Excluded
Transactions’), which Excluded Transactions musl ba llquidated and termineted as soon thereafter as is legally permissible, and
upan termination shall be a Terminated Transaction and be valuad consistent with Section 10.3.1 below. With respect {o each

Excluded Transaction, its aciual termination date shall ba the Early Termination Date for purposes of Section 10.3.1. ‘
The partles have selsctad either “Early Tormination Damages Apply” or “Early Termtnation Damages Do Not Apply"” as
indicated on the Base Contract.

Early Termination Damages Apply:

10.3.1. As of the Early Termination Date, the Non-Defaulting Party shall delermine, in good faith and in a commercially
reascnable manner, () the amount owed (whether or nol then dua) by each parly with respect to ali Gas delivered and received
between the parties under Terminated Transacions and Excluded Transactions on and before tha Early Termination Date and ai
other applicable cherges relating to such deliveries and receipls (including without limitation eny amounts owed under Section 3.2),
for which paymant has not yet been made by the party that owes such payment under this Contract end (i) the Marke! Value, as
defined below, of each Terminated Transaction. The Non-Defaulting Party shall (x) liquidate and accelerate each Terminated
Transaction at its Market Valus, so thet each amount equal to the difference between such Market Value and the Cantract Valus,
as defined below, of such Terminated Transaction(s) shall be due to the Buyer undar the Terminated Transaction(s) if such Market
Value exceeds the Contract Value and to the Seller if the opposite is tha case; and.(y) whare approptiate, discount each amount
then due under clause (x) above to present value in a commercially reasonable manner as of the Early Termination Date (lo take
accourit of the pericd between the date of liquidation and the date on which such amount would have otherwise been due pursuant
{o the relevant Terminated Transactions).

For purposes of this Section 10.3.1, *Contract Value® maans the amount of Gas remaining to be delivered or purchased under a
transaction muttiplied by the Contracl Price, and."Market Valus® means the amount of Gas remaining to be delivered or purchased
under a transaction multiplied by the markel price lor a similar transaction at the Delivery- Point determined by the Non-Defauiting
Party in a commercially reasonable manner. To asceraln the Market Value, the Non-Defaulting Party may consider, among other
vsluations, any or alf of the settiement prices of NYMEX Gas fuures conlracts, quotalions from leading dealers in energy swap
contracts or physical gas trading markets, simlar sales or purchases and any other bona fide third-party offers, all adjusted for the
tength of the term and differences in transporistion cosls. A parly shall not be required to enter inlo a replacement transaction(s) in
order (o determine the Market Value. Any extension(s) of the temn of a transaction to which partles are not bound as of the Early

Termination Date (including but nof limited 1o ’mrgau provisions”) shall not be considered in determining Contract Values and
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Markel Values. For the avoliance of doubl. any option pursuant fo which one parly has the right to extend the term of a
transaction shall be considered In determining Contract Values and Market Values. The rate of interest used in calculating net

present value shall be determined by the Non-Defaulting Parly in 8 commercially reasonable manner.

Early Termination Damages Do Not Apply:

10.3.1. As of the Early Termination Date, the Non-Defaulting Parly shall determine, in good faith and in a commercially
repsonable manner, the amount owed (whether or no! then due) by each party wiih respect to all Gas delivered and received
between the parties under Terminated Transactions and Excluded Transactions on and before the Early Termination Date and all
other appliceble charges relating to such defiverias and receipts (including without limitation any amounts owed under Section 3.2),

for which payment has naot yel been made by the party that owes such payment under this Contract.

The parties have salected either “Other Agreement Setaffs Apply” or “Other Agreement Setoffs Do Not Apply" as
indlcated on the Base Contract. .

Other Agreement Setoffs Apply:
Bilateral Setoff Option: '

10.3.2. The Non-Defaulling Party shall net or aggregate, as appropriate. any and all amounts owing between the parties
under Section 10.3.1, so that all such amounts are netled or aggregaled to a single liquidated amount payable by cne party to the
other (the “Net Settlemant Amount”). Al ils sole opticn and withaut prior Notice o the Defaulting Party, the Non-Oefaulling Party is
hereby authorized to seloff any Nel Settlament Amaunt against (i) any margin or othér coflateral held by a parly in connection with
any Credit Support Obtligation relating to the Contract, and () any amounl(s) (including any excess cash margin or excess cash
cotiateral) owed or held by the party that is entitled to the Net Setilement Amount under any other agreement or arrangement
between the pariles. . . . .

Triangular Setoff Option:

103.2. The Non-Oefauifing Party shall net or aggregate, es appropriate, any and all amounts owing between the parties
under Section 10.3.1, so that all such amounts are netted or aggregated to a single liquidated amount payable by cne parly to the
other (the “Net Setilement Amounl”). Alits scle option, and without prior Notice to the Defaulting Parly, the Non-Defautting Party is
hereby autharized to setoff (i) any Net Seftlement Amount agains! any margin or other coflateral held by 8 party in connection with
any Credit Support Obligation relating to the Contract; (1)) any Net Setilement Amaunt against any amount(s) (including any excass
cash margin or excess cash collateral) owed by or to a party under any other agreement or arrangement between the parties; (i)
any Nat Settiement Amount owed to the Nen-Oefauiting Party againat any amount(s) (including any excess cash margin of axcess
cash coflateral) owed by the Non-Defaulting Party or ils Affifiates to the Defaulting Party under any other agreement or
arrangement; (iv) any Net Setilement Amount owed lo the Defaulting Parly against any amount(s) (including any excess cash
mergin or excess cash cullalsigl) vwed by Ui Defuulllny Puly lo the Non-Oefaulting Party or its Atfiates under any other
agraement or arrangement; andfor (v) any Nel Setllament Amount owed to the Defaulting Party sgsinst any amount(s) (Including
any excess ¢cash margin or excess cash collateral) owed by the Defaulting Party cr lts Affiliates to the Non-Defaulting Party under

any other agreement of arrangement.
Other Agreement Setoffs Do Not Apply:

10.3.2. The Non-Defauilling Party shall net or aggregate, as appropriate, any and all amounts owing between the parlies
under Section 10.3.1, €0 that alt such amounts are netled or aggregated to a single liquidated amount payable by one party lo the
other (the “Net Setllement Amount®). Al its scle opticn and without prior Notice to the Defaulting Party, the Non-Defauiting Party
may setoff any Net Settlament Amouni against any margin or cther collateral held by a party In connection with any Credit Support

Oblnation relating to the Contract.

10.3.3. If any obligation that is to be included in any nelting, aggregation or setoff pursuanl lo Section 10.3.2 is
unascertained, the Non-Defaulting Party may in good faith estimale that obligation and nal, aggrepate or setoff, as applicable, in
respect of the estimate, subject to tha Non-Defaulting Party accounting to the Defaulting Party when the obligation is ascertained.
Any amount not then due which Is inclisded in any nelting, aggregation or setoff pursuant to Section 10.3.2 shall be discounted to
nel present value in a commercially reascnabla manner delermined by the Non-Defaulting Party.

10.4. As soon as practicable after a liguidation, Netice shall be given by the Non-Defaulting Party {o the Defaulting Parly of
the Net Settlement Amount, and whether the Net Seitlement Amount is due to or dus from the Non-Defaulting Parfy. The Notice
shall include a written statement explaining in reasonable detall the calculation of the Net Setllement Amount, provided that falure
to give such Notice shall not affect tha validity or enforceabifity of the fiquidation or give rise to any claim by the Defaulting Parly
against the Non-Defaulting Party. The Nel Seltlement Amount as well as any setaffs applied against such amount pursuant to
Section 10.3.2, shall be paid by the close of business en the second Business Day following such Notice, which date shall not be
earfier than the Early Termination Date. Interest on any unpaid portion of the Net Settiement Amount as adjusted by setoffs, shal accrue
from the date gue unfl the date of payment at a rate equal to the lower of (j) the then-efflective prime rate of Intesest published under "Money
Rates” by The Wall Street Joumal, plus two percent per annum; or (§) the maximum applicable lawful interest rate.

10.5. The parties agree that the transactions hereunder conslitute a *forward contract” within the meaning of the United
States Banksuptcy Code and thal Buyer and Setler are each “forward contract merchants™ within the meaning of the United States
Bankruptcy Code.

10.6. The Non-Defaulling Party’s remedies under this Section 10 are the sole and exclusive remedies of the Nen-Defaulling
Party with respect lo the occumence of any Early Termination Date. Each parly reserves to itself all other rights, setoffs,
counterciaims end cther defenses that it is or may be entitled to arising from the Contract.
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10.7. With respect to this Section 10, if the parties have execuled a separate netling agreement with close-oul netting
provisions, the tetms and conditions theretn shall prevall to the extent inconsistent herawith.

SECTION 11, FORCE MAJEURE

11.1. Excep! with regard to a party's obligation to make payment(s) due under Section 7, Seclion 10.4, and [mbalance Charges
under Section 4, neither party shall be liabla to the other for faiiure (o perform a Firm cbligation, to the extent such fallure was caused by
Force Majeure. The term "Force Majeure” as employed hereln means any cause not reasonably within the contro! of the party claiming
suspension, as further defined in Section 11.2.

11.2. Force Majeure shali include, but not be fimited to, the following: (i) physical evenis such as acts of God, landslides,
tightning. earthquakes, fires, sterms ar storm wamings, such as hurricanes, which result in evacustion of the affected area, floods,
washouls, explasions, breakage or gccident or necessily of repairs lo machinery or equipment or fines of pipe; (il) weather related
events affecting an entire gacgraphic region, such as low temperatures which cause freezing or failure of wells or lines of pipe;
(tfi) interruption andior curtailment of Finn wansportation and/or storage by Transporters; (iv) acls of others such as strikes,
lockouts or other industrial disturbances, riots, sabotage, insurrections or wars, or acts of lerror; and (v) govemmental actions such
as necassily for compliance with any court erder, law, slalute, ordinance, regulation, or policy having the effect of law pramuigated
by a govarnmental authority having jurisdiction. Seller and Buyer shall make reascnable efforts to avold the adverse impacls of 3
Force Majeute and to resclve the event or occurrence once it has occured in order to resume performance.

11.3. Nsilher party shafl be entitied to the benefit of the provisicns of Force Majeure to the extent performanca Is affected by
any or ail of the following circumstances: (i) the curtaZment of inferruptible or secondary Firm trensportation unfess primary, in-path,
Firm transportation is also curtailed; (1) the parly claiming excuse faited to remedy the condition and to resume the performance of
such covenants or obligations with reasonablo dispalch; or (iii) economic hardship, to include, without kmitation, Seller's abilty to sel
Gas at & higher or more advantageous price than the Contrac! Price, Buyer's abifity to purchase Gas at a lower or more advantageous
price than the Coniract Price, or a regulatory agency disallowing, In whote or in pant, the pass through of costs resulting from this
Contract; (iv) the toss of Buyer's market(s) or Buyers inabifity to use or resell Gas purchased hereunder, except, in either case, as
provided in Seclion 11.2; or (v) the loss er faflute of Sefier’s gas supply or depletion of reserves, except, in either case, as provided in
Secticn 11.2. The party clalming Farce Majeure shall not be excused from its responsibility for imbalance Chargss.

11.4. Notwithstanding anything to the contrary hereln, the partios agree that tha settement of strikes, lockouts o other
industrial disturbances shall ba within the sole discretion of the party experisncing such disturbanca,

11.5, The party whose performance is prevented by Force Majeurs must provide Notice o the other party. Initial Nofice may
be given orally; however, written Notice with reasonably full particulars of the event or eccumence s required as scon as reascnably
possisia. Upcn providing written Notice of Force Majeure to the other party, the affected party will be reficved of its cbligation, from the
unsét of Uie Fuius Mufeure even, W irske or socept delivery of Gas, as appiicable, to the extent and for the duration of l-orce Majeure,
and neither party shall be deemed to have fafled In such obtigations o the other during such ecoumence or event.

11.6. Notwithstanding Sections 11.2 and 11 ;3. the partles may agree lo alternative Force Majeure provisions In a Transaction
Confirmation executed in wriling by both parties.

SECTION 12, TERM

This Confract may be terminaled on 30 Day’s wntten Notice, bui shall remaln in effect until the expiration.of the Iatest Delivery Period of
any transactien(s). . The rights of elther party pursuant to Section 7.8, Section 10, Section 13, the cbiigations {o make payment haraunder,
and m:tin obligation of either party o indemnify the cther, pursuant hereto shall survive the tenmination of the Base- Contract or any
transadtion. - .

SECTION 13. LIMITATIONS

FOR BREACH OF ANY PROVISION FOR WHICH AN EXPRESS REMEDY OR MEASURE OF DAMAGES IS PROVIDED, SUCH
EXPRESS REMEDY OR MEASURE OF DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY., A PARTY'S LIABILITY
HEREUNDER SHALL BE LIMITED AS SET FORTH IN SUCH PROVISION, AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR
IN EQUITY ARE WAIVED. IF NO REMEDY OR MEASURE OF DAMAGES IS EXPRESSLY PROVIDED HEREIN OR IN A
TRANSACTION, A PARTY'S LIABILITY. SHALL BE LIMITED TO DIRECT ACTUAL DAMAGES ONLY, SUCH DIRECT ACTUAL
DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY, AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR IN EQUITY
ARE WAIVED. UNLESS EXPRESSLY HEREIN PROVIDED, NEITHER PARTY SHALL BE LIABLE FOR CONSEQUENTIAL,
INCIDENTAL, PUNITIVE, EXEMPLARY OR EINDIRECT DAMAGES, LOST PROFITS OR OTHER BUSINESS INTERRUPTION
DAMAGES, BY STATUTE, IN TORT OR CONTRACT, UNDER ANY INDEMNITY PROVISION OR OTHERWISE. IT IS THE INTENT OF
THE PARTIES THAT THE LIMITATIONS HEREIN (MPOSED ON REMEDIES AND THE MEASURE OF DAMAGES BE WITHOUT
REGARD TO THE CAUSE OR CAUSES RELATED THERETO, INCLUDING THE NEGUGENCE OF ANY PARTY, WHETHER SUCH
NEGLIGENCE BE SOLE, JOINT OR CONCURRENT, OR ACTIVE OR PASSIVE TO THE EXTENT ANY DAMAGES REQUIRED TO BE
PAID HEREUNDER ARE LIQUIDATED, THE PARTIES ACKNOWLEDGE THAT THE DAMAGES ARE DIFFICULT OR IMPOSSIBLE TO
DETERMINE, OR OTHERWISE OBTAINING AN ADEQUATE REMEDY IS INCONVENIENT AND THE DAMAGES CALCULATED
HEREUNDER CONSTITUTE A REASONABLE APPROXIMATION OF THE HARM OR LOSS.
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SECTION 14. MARKET DISRUPTION

1f a Market Disruption Event has cccurred then the parties shall negaotiate in good faith to agree on a replacement price for the
Floating Price (or-on a method for determining a replacement price for the Flaating Price) for the affected Day, and if the parties
have not so agreed an or before the second Business Day following the affected Day then the replacement price for the Floating
Price shall be dstemmined within the next two following Business Days with each parly obtaining, in gacod faith and from non-
affiffated market particlpants in the relevant market, two quotes for prices of Gas for the affected Day of a similar quality and
quantily in the geographical location closest in proximily to the Delivary Point and averaging the four quotes. If either parly falils to
provide two quotes then the average of the other party’s twa quotes shall determine the replacement price for the Floating Price.
“Floating Price” means the price or a factor of the price agreed 1o in the transaction as being based upon a specified index.
"Market Disruption Event* means, with respect to an index specified for a transaction, any of the following events: (a) the failure of
the index to annaunce or publish information necessary for determining the Floating Price; (b) the fallure of trading lo commence or
the permanent discontinuation or material suspension of trading on the exchange ar market acting as the index; (c) the temporery
or permanent discontinuance or unavailghility of the index; (d) the temporary or permanent closing of any exchange acting as the
index; or (e) both paries agree that a material change in the formula for cr the method of determining the Floating Price has
occurred. For the purposes of the calculalion of a replacement price for the Floating Price, all numbers shall be rounded to three
decimal places. [f the fourth dacimal number is five or greater, then the third decimal number shall be increased by one and if the
fourth decimal number is less than five, then the third decimal number shall remain unchanged.

SECTION 15. MISCELLANEOUS

15.1, This Contract shafl be binding upon and inure la the benefit of the successors, assigns, personal representatives, and heirs of
the respective partles hereto, end the covenants, conditions, rights and obligations of this Contract shall run for the full term of this
Contract. No assignment of this Contract, in whole or In part, wil be made without the prior writlen consent of the non-assigning party
(and shal not reffeve the assigning party trom ability hereunder), which conseni will no! be unreasenably withheld or delayed; provided,
either party may () transfer, sefl, pledge, encumber, or essign this Contract or the sccounts, revenues, or praceeds hereof in connection
with any financing or other financigl srrangements, or (fi) transfer its interast to any parent or Affiliate by assignment, marger or otherwise
without the prior approval of the other parly.” Upon any such assignment, transfer and assumption, the transferor shafl remain principatly
Eable for and shall not ba reliaved of or discharged from any cbiigations hereunder.

15.2. if any provision in this Contract is delermined to be invalid, vold or unenforceable by any court having jurisdiction, such
shall not invalidate, void, or make unenforceabls any cther provisicn, agreement or covenanl of this Contract.

15.3. No walver of any breach of this Contract shall be held to be a walver of any other or subsequent breach.

154. This Contract sefs forth afl understandings between the parties respecting each transaciion subjact hereto, and any priar
contracls, understandings and representaions, whether oral or writian, ralating to such transaclions are merged Into and superseded by
this Contract and any effective transaction(s). This Contraci may be amonded only by a wiiting executed by both parties.

15.5. The interpretation and performance of this Contract shall be govemed by the laws of the jurisdiction as indicated on the Base
Contract, exciuding, howsvar, any confiict of laws rute which would apply the law of ancther furisdiction.

15.6. This Contract and aB provisicns herein will be subject lo all applicable and valid statutes, rules, orders and regulations of any
govemmental authorily having jurisdiction aver the parties, their faciiities, or Gas supply, this Contract or transaction or any provisions
thereol,

15.7. There is no third party beneficiary to this Centracl.

15.8. Each pasty {o this Contract represents and warrenis that it has full and complete autharity to enter into and perform this
Contract. Each person wha executes this Contract on behalf of elther party represents and warrants that it has fuft and complete authority
to do so and that such party will be bound thereby.

15.9. The headings and subheadings contained in this Contract are used solely for convenience and do not canstitute a part of this
Contract betwsen the parties and shail not be used to construe or interpret the provisions of this Contract,

15.10.  Unlass the parties have elected on the Bage Contract not to make this Section 15,10 applicable to this Contract, neither party
shall disclose directly or indirectly without the prior written consent of the cther party the (enms af any transaction (o a third party (other
than the employees, lenders, royalty owners, counsel, accountants and ather agents of the party, or prospective purchasers of all or
substantiafly all of a party’s assets cr of any rights under this Contract, provided such persons shall have agreed (o keep such terms
confidential) excep! (i) in order to comply with any applicable Iaw, order, regutation, or exchange nute, (i) to the extent necessery for the
enforcement of his Contract , (i) to the extent necessary to implemenl any transaction, (iv) to the extent necessary to comply with a
regulatory agency’s reporting requirements including but not fimited to gas cost recovery proceedings: or (v) to tha extent such information
Is defivered to such thind party for the sole purpose of calculating 8 published index. Each party shall notify the other pardy of any
proceeding of which it is aware which may resuil in disclosure of the terms of any transaction (other than as permitted hereunder) end use
reascnable efforls to prevent or Emit the disclosure. The existence of this Cantrad is not subject to this confidentiality ebligation. Subject
to Section 13, the parties shall be entitled to all temedies available al law or in equily lo enforce, or Seek relief in connection with this
confidentinlity obBgation. The terms of any transacton hereunder shail be kept confidential by the parties hereto far one year from the
expiralion of the transaction.

In the event that disclosure Is required by a governmental bedy or applicable iaw, the party subjeci to such requirement may
digciose the material terms of this Contract lo the extent so required, bul shall promptly notify the other party. prior to disclosure,
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and shall cooperate (consistent with the disclosing party’s legal obligations) with the other party's efforts to obtaln protective orders
or similar restraints with respect to such disclosure at the expense of the other party.

15.11.  The panies may agree to dispute resofullon procedures In Special Provisions attached to the Base Conlract or in a
Transaction Confirmation executed in writing by both parties

15.12.  Any criginal execuled Base Contrect, Transaction Confirmation or other related document may be digitally copled,
photocopied, or stored on compuler tepes and disks (the “imaged Agreement”). The imaged Agreement. if Introduced as evidence
on pager. the Transactien Confirmation, if intreduced as evidence in automated facsimile form, the recording, if intraduced as
evidence In {is original fotrm, and all computer records of tha foregolng. if introduced as evidence in printed format, in any judicial,
arbitration, mediation or administrative preceedings will be admissible as between the parties lo the same extent and under the
same condilions as other business records originated and meintained in documentary form Neither Parly shall object to the
admissibility of the recording, the Transaction Caonfirmation, or the imaged Agreement on the basis that such wete not criginated or
maintained in documentary form. However, nothing herein shall bs construed as a walvar of any other objection to the admissibility of
such evidence.

DISCLAIMER: The purposes of this Conirac! are to facillale trade, aveld misunderstandings and meke more definke the terms of contracts of purchase and
sale of naturalgas. Furher, NAESS does not mandate the use of this Contract by any parly. NAESB DISCLAIMS AND EXCLUDES, AND ANY USER OF
THIS CONTRACT ACKNOWLEDGES AND AGREES TO NAESB'S DISCLAMER OF, ANY AND ALL WARRANTIES, CONDITIONS OR
REPRESENTATIONS, EXPRESS OR IMFLIED, ORAL OR WRITTEN, WiTH RESFECT TO THIS CONTRACT OR ANY PART THEREOF, INCLUDING
ANY AND ALL IMPUED WARRANTIES OR CONDITIONS OF TITLE, NON<NFRINGEMENT, MERCHANTABILITY, OR FITNESS OR SUITABILITY FOR
ANY PARTICULAR PURPOSE (WHETHER OR ROT NAESS KNOWS, HAS REASON TO KNOW, HAS BEEN ADVISED, OR IS OTHERWISE IN FACT
AWARE OF ANY SUCH PURPOSE), WHETHER ALLEGED TO ARISE BY LAW, BY REASON OF CUSTOM OR USAGE IN THE TRADE, OR BY
COURSE OF BEALING, EACH USER OF THIS CONTRACT ALSO AGREES THAT UNDER NO CIRCUMSTANCES WILL NAESS BE LIABLE FOR ANY
DIRECT, SPECIAL, INCIDENTAL, EXENIPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES ARISING OUT OF ANY USE OF THIS CONTRACT.
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TRANSACTION CONFIRMATION
FOR IMMEDIATE DELIVERY

EXHIBIT A

Letterhead/Logo

Dale.

Transaction Confirmation #.

This Transaction Confirmation is subject to the Base Coniract between Seller and Buyer dated
terms of this Transaction Confirmation are binding unless disputed in writing within 2 Business Days of receipt unless otherwise

. The

speafied in the Base Contrac!.

SELLER: BUYER:

Altn: Alin.

Phone: Phone:

Fax: Fax:

Base Contract No. Base Contract No.
Transparter: Transporter:

Transporter Contract Number: Transporter Contract Number
Contract Price: §, MMBtu or

Defivery Period: Begin: End:

Performance Obligation and Contract Quantity: (Select Gne)

Firm (Fixed Quantity): Firm (Variable Quantity): Interruptible:
MMBls/day MMBtus/dsy Minimum Upto _____ MMBtuc/doy
DEFP ____ MMBlus/day Maximum
subject to Seclion 4.2. at election of
[0 Buyer or (0 Sefler
Delivery Point{s):
(if a pooling point is used, list a specific geographic and pipelina location):
Speclal Conditions:
Seller. Buyer:
By: By:
Title: Title:
Date: Date:
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Special Provisions Omitted

From The Public Version



APPENDIX A
EXECUTION COPY

GUARANTY OF
FQT CORPORATION

‘THIS GUARANTY, dated as of (the “Effective Date™) is made
by EQT CORPORATION, a Pennsylvania corporation (the “Guarantor™), in favor of New England NG

Supply Limited (the “Counterparty™).

1. Guaranty. To induce the Counterparty to enter into one or more contracts involving the
purchase, sale, transportation or exchange of natural gas or other energy commodities, commodity price
swaps, commodity option transactions or similar transactions with respect to nawral gas or other encrgy
commodities or energy related services (the “Transactions”) with EQT Energy, LLC (thc “Obligor™)
including but not limited to that certain Base Contract for Sale and Purchase of Natural Gas, entered into
asof _ , between’ Counterparty and Obligor (the “Base Contract” and, together with the
Special Provisions attached to and forming part of the Base Contract, as the Base Contract and said
Special Provisions may be amended, medified, supplemented or restated, collectively the “Contract™), the
Guarantor unconditionally and irrevocably guarantees to the Counterparty and its successors, endorsees
and permitted assigns the prompt payment, as and when due, subject to any applicable grace period, of all
liabilities and obligations of the Obligor, up to a maximum aggregate limit of|
to the Counterparty arising on or after the Effective Date under or in connection with the Transactions or
the Contract (the “Obligations™). The Obligations are deemed 10 include, without limitation, interest and
any other charges due and payable such as late fees, service charges, caver costs or liquidated damages
(but only if, and to the extent, provided for in the underlying contract). This Guaranty constitutes a
guarantee of payment when due and not of collection. Subject to the other terms of this Guaranty, the
liability of the Guarantor under this Guaranty is limited to Obligations expressly required under the
Transactions, the Contract (and any other underlying contracts) and, except as specifically provided
therein, the Guarantor shall not be liable for or required 1o pay any consequential or indirect loss
(including, but not limited to, loss of profits), exemplary damages, punitive damages, special damages,
equitable damages or any other damages or costs.

2, Nature of Guaranty; Waivers.

8. The Guarantor’s obligations hereunder are unconditional and shall not be affected by
the existence, validity, enforceability of the Contract or any other underlying
contracts or instruments evidencing the Transactions, the perfection or extent of any
collateral therefor or by any other circumstance relating to the Obligations or the
Contract that might otherwise constitute a legal or cquitable discharge of or defense
to the Guarantor. Guarantor agrees that Counterparty may at any time and from time
to time, either before or after the maturity thereof, without notice to or further
consent of Guarantor, extend the time of payment of any of the Obligations, and may
also make any agreement with the Obligor on any of the Obligations, for the
extension, renewal, payment, compromise, discharge, or release thereof, in whole or
in part, or for any modification of the terms thereof or of any agreement between
Counterparty and Obligor, in each case without in any way impairing or affecting this
Guaranty or the Guarantor's obligations hereunder. The Guarantor agrees that the
Counterparty may resort to the Guarantor for payment of any of the Obligations
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whether or not the Counterparty shall have resorted to any collateral therefor or shali
have proceeded against the Obligor or any other obligor principally or secondarily
obligated with respect to any of the Obligations. The Counterparty shall not be
obligated to file any claim relating to the Obligations in the event that the Obligor
becomes subject to a bankruptcy, reorganization or similar proceeding, and the
failure of the Counterparty to so file shall not affect the Guarantor’s obligations
hereunder.

b. In the event that any payment to the Counterparty in respect of any Obligations is
rescinded or must ctherwise be returned for any reason whatsoever, the Guarantor
shall remain jointly and severally liable hereunder with respect 1o such Obligations as
if such payment had not been made.

¢. Guarantor hereby waives diligence, presemtment, protest, notice or demand for
payment (except as provided in Section 3 below).

d. The Guarantor shall have the right to assert defenses which the Obligor may have
under the Contract to payment of any Obligations other than defenses arising from
the bankruptcy or insolvency of the Obligor and other defenses expressly waived
hereby.

3. Demands of Notice. The Counterparty shall make demand of payment upon the
Guarantor of all amounts duc hereunder. Such demand shall be in wiiting und shall-stute the amount due,
with specific statement that the Counterparty is calling upon the Guarantor to pay under this Guaranty.
The Guarantor shall pay such Obligations, in accordance with this Guaranty, within five (5) Business
Days of receipt of such demand. There are no other requirements of notice, presentment or demand that
are required to be made under this Guaranty. “Business Day” means any day other than a Saturday, a
Sunday or a day on which banks in New York, New York are authorized or obligated by law or
governmental order to close.

4, Termination. This Guaranty is an absolute, unconditional and continuing guarantee and
shall remain in full force and effect until the earlier of (i) the date on which the Contract (and any other
underlying contracts between the Counterparty and the Obligor) shall have terminated and none of the
Obligations remain outstanding, and (i) the date on which this Guaranty is terminated by mutual written
agreement of the Guarantor and the Counterparty. Any such termination of this Guaranty with respect to
the Guarantor shall in no way affect, as to the Guarantor, any Obligation which arose before, and was
existing un or before, the effective date of such termination and shall in no way affect the obligations of
any other Guarantor hereunder. Notwithstanding the foregoing or anything else in this Guaranty to the
contrary, this Guaranty shall continue to be effective or be reinstated, as the case may be, if at any time,
payment, or any part thereof, of any Obligations or interest thereon is rescinded for any reason or must
otherwise be restored by Counterparty.

5. Expenses. In addition to the cbligations of Guarantor set forth elsewhere in this
Guaranty, the Guarantor agrees to pay on demand all fees and out of pocket expenses (including the
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reasonable fees and expenses of the Counterparty’s counsel) in any way relating to the enforcement of
Guarantor's obligations hereunder or the protection of the rights of the Counterparty hereunder; provided,
however, that the Guarantor shall not be liable for any expenses of the Counterparty if no payment under
this Guaranty is due. For the avoidance of doubt, the maximum aggregate Guaranty amount set forth in
Section | shall not apply to expenses for which Guarantor is liable pursuant to this Section 5.

6. Subrogation. The Guarantor will not exercise any rights that it may acquire by way of
subrogation until all Obligations shall have been paid in full. Subject 10 the foregoing, upon payment of
all such Obligations (including as set forth in Section 2(b) hereof), the Guarantor shall be subrogated to
the rights of Counterparty against the Obligor, and Counterparty agrees to take such steps. at the
Guarantor's expense, as the Guarantor may reasonably request to implement such subrogation.

7. No Waiver; Cumulative Rights. No failure on the part of the Counterparty to exercise,
and no delay in exercising, any right, remedy or pawer hereunder shall operate as a waiver thereof, nor
shall any single or partial exercise by the Counterparty of any right, remedy or power hereunder preclude
any other or future exercise of any right, remedy or power. Each and cvery right, remedy and power
hereby granted to the Counterparty or allowed it by law or other agreement shall be cumulative and not
exclusive of any other, and may be exercised by the Counterparty at any time or from time to time.

8. Representations and Warranties. The Guarantor hereby represents and warrants that:

a. it is duly organized, validly existing and in good standing under the laws of its
jurisdiction of urganizatlon and has (il corporate or limlited labllity company power
to execute, deliver and perform this Guaranty;

b. the execution, delivery and performance of this Guaranty by it (i) have been and
remain duly authorized by all necessary corporate or limited liability company action,
and (ii) does not contravene any provision of its certificate of incorporation, bylaws,
operating agreement or other organizational documents, as amended to date, or any
law, regulation, rule, decree, order, judgment or contractual restriction binding on it
or its assets;

c. all consents, licenses, clearances, authorizations and approvals of, and registrations
and declarations with, any governmental authority or regulatory body or any other
individual or entity necessary for the due execution, delivery and performance by it
of this Guaranty have been obtained and remain in full force and effect and all
conditions thereof have heen duly complied with, and no other action by, and no
notice to or filing with, any govemmental authority or regulatory body or any other
individual or entity is required in connection with the execution, delivery or
performance by it of this Guaranty; and

d. this Guaranty constitutes a legal, valid and binding obligation of it enforceable
against it in accordance with its terms, subject to bankruptcy, insolvency,
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reorganization, moratorium and other laws of general applicability relating to or
affecting creditors’ rights and to general equity principles.

9. Assigament. Neither the Guarantor nor the Counterparty may assign its rights, interests
or obligations hereunder to any other person without the prior written consent of the Guarantor or the
Counterparty, as the case may be, which consent shal! not be unreasonably withheld or delayed; provided,
however, that Counterparty may assign its rights, interests or obligations hereunder, in whole or in part,
without the prior written consent of the Guarantor, to the extent that Counterparty may assign the
Contract without the consent of the Obligor.

10.  Amendment. This Guaranty may be amended or modified only by a written instrument
signed by.the Guarantor and the Counterparty, provided, however, that an increase in the maximum
ageregate Guaranty amount in Section | or an extension of the term of this Guaranty as set forth in
Section 4 may be effected unilaterally by the Guarantor by written notice from the Guarantor to the

Counterparty.

It.  Notices. All notices or demands shall be deemed effective when received, shall be in
writing and shall be delivered by hand, overnight courier, or by certified or registered mail, or by
facsimile transmission promptly confirmed by one of the other stated methods of delivery, addressed to
such party at the applicable address or facsimile number for such party set forth below:

EQT Corporation

625 Liberty Avenue, Suite 1700
Pittsburgh, PA 15222

Aun: Corporate Credit

Email: EQTCreditGroup@eqt.com

New England NG Supply Limited

300 Union Street, PO Box 5777

Saint John, New Brunswick, E2L. 4M3
Canada

Attention; Co-Chief Executive Officer
Fax: 506-632-645)

With Copy to:

New England NG Supply anted
300 Union Street, PO Box §777

Saint John, New Brunswick, E2L 4M3
Canada

Attention: Secretary

Fax: 506-658-0517

or to such other address or facsimile number for any party as such party shall have notified all other
parties in a written notice.

12. Goveraing Law. This Guaranty shall be governed by and construed in accordance with
the laws of the Commonwealth of Pennsylvania, without regard to its conflicts of law principles.
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13. Partial Invalidity. In the event that any provision of this Guaranty is declared to be
illegal, invalid, or otherwise unenforceable by a court of competent jurisdiction or regulatory authority,
the remainder of this Guaranty shall not be affected cxcept to the extent necessary to delete such illegal,
invalid, or unenforceable provision unless the deletion of such provision would substantially impair the
respective benefits of the remaining portions of this Guaranty.

14.  Miscellaneous. This Guaranty constitutes the entire agreement and understanding
between the Guarantor and the Counterparty with respect to the Obligations and supersedes and replaces
in its entirety any and all guaranties previously issued by the Guarantor to the Counterparty with respect
to the Obligations, or any part of them. This Guaranty shall be binding upon and inure to the benefit of
each party hereto and their respective successors and permitted assigns. The headings in this Guaranty
are for purposes of reference only, and shall not affect the meaning hereof. A signature delivered by
facsimile or by any reliable electronic transmission shall be deemed to be an original signature for
purposes of the Guaranty and shall be binding upon Guarantor as an original signature. Notwithstanding
that Guarantor may deliver a signature by facsimile or other electronic means as aforesaid, Guarantor
covenants to deliver an originally executed counterpart of this Guaranty to Counterparty within five
husiness days after executing the Guaranty.

IN WITNESS WHEREOF, this Guaranty has been duly executed and delivered by the Guarantor
to the Counterparty as of the Effective Date.

EQT CORPORATION

By:

Name:

Title:

1WSI4a2c8 1) 5



RECEIVED
By DOE/FE at 4:19 pm, Aug 03, 2016

NEW ENGLAND NG SUPPLY LIMITED
OFFICERS' CERTIFICATE

TO: U.S. Department of Energy
AND TO: Stewart McKelvey

The undersigned, Assistant Secretary of New England NG Supply Limited (the "Corporation")
hereby certifies for and on behalf of the Corporation as follows:

1. The Corporation is a subsisting corporation under the Business Corporations Act (New
Brunswick) (the "Act") and is in good standing under the laws of such jurisdiction with
respect to the filing of annual returns or other information notices required to be filed by
the Corporation under such laws.

2. Attached hereto as Appendix "A" is a true and complete copy of the articles of the
Corporation.  Such articles constitute the sole incorporating documents of the
Corporation, have not been amended, are in full force and effect and no proceedings
have been taken or are pending to amend, surrender or cancel them.

3. Attached hereto as Appendix "B" is a true and correct copy of the bylaws of the

Corporation which bylaws remain in full force and effect, unamended and unrescinded
as of the date hereof.

4, No proceedings have been commenced under any legislation or otherwise for the
dissolution or winding-up of the Corporation, no bankruptcy or insolvency proceedings
have been commenced against the Corporation, no resolutions of the shareholders or
the directors of the Corporation have been passed relating to the dissolution or

winding-up of the Corporation and no act of bankruptcy has been committed by the
Corporation.

Dated as of the 5th day of May, 2016.

Name: Bruce A. Drost
Title:  Assistant Secretary
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ew.Z&2 Nouveau
Brunswick

CANADA CANADA
PROVINCE OF NEW BRUNSWICK PROVINCE DU NOUVEAU-BRUNSWICK
BUSINESS CORPORATIONS ACT LOI SUR LES CORPORATIONS

COMMERCIALES

CERTIFICATE OF INCORPORATION CERTIFICAT DE CONSTITUTION
(SECTION 6) EN CORPORATION
(ARTICLE 6)

New England NG Supply Limited

Name of Corporation / Raison sociale de la corporation

679268

Corporation Number / Numéro de la corporation

1 HEREBY CERTIFY that the above-mentioned corporation, the Articles of
Incorporation of which are attached, was incorporated under the Business
Corporations Act of the Province of New Brunswick.

JE CERTIFIE que la corporation mentionnée ci-dessus, dont les statuts constitutifs
sont joints 2 ce certificat, a été constituée en corporation en vertu de la Loi sur les
corporations commerciales de la province du Nouveau-Brunswick

M R October 31, 2014 - le 31 octobre 2014

Director - Directeur Date of Incorporation - Date de constitution




BUSINESS CORPORATIONS ACT
FORM 1
ARTICLES OF INCORPORATION
(SECTION 4)

Nengouveau

Brunswick
LOI SUR LES CORPORATIONS COMMERCIALES
FORMULE 1
STATUTS CONSTITUTIFS
(ARTICLE 4)

1 - Name of Corporation:

New England NG Supply Limited

Raison sociale de la corporation:

2- The classes and any maximum number of shares that the corporation
is authorized to issue and any maximum aggregate amount for which
shares may be issued including shares without par value and/or with

par value and the amount of the par value:

See Schedule - Share Structure

Les catégories et le nombre maximal dactions que la coporation peut
émettre ainsi que le montant maximal global pour lequel les actions
peuvent é&tre émises y compris les actions sans valeur au pair ou avec

valeur au pair ou les deux et le montant de la valeur au pair:

3 - Restrictions, if any, on share transfers:

See Schedule - Restrictions on Share Transfer

Restrictions, s'il y en a, au transfert d'actions:

4 - Number (or minimum and maximum number) of directors:

Minimum 1 Maximum 15

Nombre (ou nombre minimum et maximumy) des administrateurs:

5 - Restrictions, if any, on business the corporation may carry on:

None

Restrictions, s'il y en a, & I'activité que peut exercer la coporation: .

6 - Other provisions, if any:

See Schedule - Other Provisions

D'autres dispositions, le cas échéant:

7 - Incorporators: Fondateurs:
Date Names - Noms Address (include postal code) Signature
Adresses (y compris le code postal)
2014-10-31 Bruce A. Drost 300 Union Street Bruce A. Drost

Saint John NB

E2L 472

FOR DEPARTMENT USE ONLY

RESERVE A L'USAGE DU MINISTRERE

Corporation No. - No. de Corporation 679268
TN# 1238519

45-4104 (6/01)

Filed - Déposé
2014-10-31




New England NG Supply Limited
Schedule - Share Structure
The number and classes of shares that the Corporation is authorized to issue are as follows:

(i) one (1) class of Class A preferred shares without nominal or par value (hereinafter designated and referred to as the
"Class A preferred shares") unlimited as to number and issuable in series, with the following series hereby authorized:

() five million (5,000,000) Class A preferred shares, Series 1;
(b) five million (5,000,000) Class A preferred shares, Series 2; and
(c) five million (5,000,000) Class A preferred shares, Series 3;

(ii) one (1) class of non-cumulative, redeemable, retractable, non-voting Class B preferred shares without nominal or par
value (herein designated and referred to as the "Class B preferred shares") unlimited as to number;

(iii) one (1) class of Class C prefetred shares without nominal or par value (herein designated and referred to as the "Class
C preferred shares") unlimited as to number and issuable in series, with the following series hereby authorized:

(a) ten million (10,000,000) Class C preferred shares, Series 1;
(b) ten million (10,000,000) Class C preferred shares, Series 2;
(c) ten million (10,000,000) Class C preferred shares, Series 3;
(d) ten million (10,000,000) Class C preferred shares, Series 4;
(e) ten million (10,000,000) Class C preferred shares, Series 5;
(f) ten million (10,000,000) Class C preferred shares, Series 6;
(g) ten million (10,000,000) Class C preferred shares, Series 7;
(h) ten million (10,000,000) Class C preferred shares, Series 8;
(i) ten million (10,000,000) Class C preferred shares, Series 9;
(§) ten million (10,000,000) Class C preferred shares, Series 10;
(k) ten million (10,000,000) Class C preferred shares, Series 11;
(1) ten million (10,000,000) Class C preferred shares, Series 12;
(m) ten million (10,000,000) Class C preferred shares, Series 13;
(n) ten million (10,000,000) Class C preferred shares, Series 14; and
(0) ten million (10,000,000) Class C preferred shares, Series 15;

(iv) one (1) class of non-cumulative, redeemable, retractable, non-voting Class D preferred shares without nominal or par
value (herein designated and referred to as "Class D preferred shares") unlimited as to number;
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(v) one (1) class of non-cumulative, redeemable, non-voting Class E preferred shares without nominal or par value (herein
designated and referred to as "Class E preferred shares") unlimited as to number; and

(vi) one (1) class of common shares without nominal or par value (hereinafter designated and referred to as the "common
shares") unlimited as to number.

1. General

(a) Where used in these share provisions the following words and phrases shall have the following meanings, unless the
context otherwise requires:

(i) "NBBCA" means the Business Corporation Act (New Brunswick) as such statute may from time to time be
amended, varied, replaced ot re-enacted;

(i) "Return of Capital” means a distribution of assets of the Corporation in the event of liquidation, dissolution or
winding-up of the Corporation, whether voluntary or involuntary, or any other distribution of assets of the Corporation
among its shareholders for the purpose of winding-up its affairs; and

(iii) "Senior Preferred Shares" mean, collectively, the Class A preferred shares of every series, the Class B preferred
shares, the Class C preferred shares of every series and the Class D preferred shares in the capital of the Corporation.

(b) In the event of a redemption of any shares of any class or series of the Corporation, any reference in these share
provisions to "in accordance with the redemption provisions" shall mean in accordance with the following provisions:

(i) Not less than ten (10) days notice in writing of such redemption shall be given by mailing such notice to the registered
holders of the shares to be redeemed to the last known address of each such holder, specifying the date and place or
places of redemption; if notice of any such redemption be given by the Corporation in the manner aforesaid and an amount
sufficient to redeem such shares be deposited with any trust company or chartered bank in Canada as specified in the
notice on or before the date fixed for redemption, the holders of such shares shall thereafter have no rights against the
Corporation in respect thereof except, upon the surrender of certificates for such shares, to receive payment therefor,
without interest, out of the moneys so deposited; and

(ii) In case a part only of the then outstanding shares of any class or series is at any time to be redeemed, the shares to
be redecmed shall be selected by lot in such manner as the directors in their discretion shall decide or, if the directors so
determine, may be redeemed pro rata, disregarding fractions, and the directors may make such adjustments as may be
necessary to avoid the redemption of fractional parts of shares.

(c) In the event a holder of shares of any class or series of the Corporation requires the Corporation to redeem his shares,

any reference in these share provisions to "in accordance with the retraction provisions" shall mean in accordance with the
following provisions:

(i) A holder of shares of any class or series exercising his option to have the Corporation redeem shares of such class or
series, shall give notice to the Corporation which notice shall set out the date on which the Corporation is to redeem such
shares which date shall not be less than three (3) days nor more than thirty (30) days from the date of the notice and if the
holder desires to have less than all of the shares of such class or series registered in his name redeemed by the
Corporation, the number of the holder's shares of such class or series to be redeemed. The date on which the redemption
at the option of the holder is to occur shall be the optional redemption date. The holder of any such shares may, with the
consent of the Corporation, revoke such notice prior to the optional redemption date;

(ii) Upon delivery to the Corporation of a share certificate or certificates representing the shares which the holder
desires to have the Corporation redeem, the Corporation shall on the optional redemption date, to the extent permitted by

applicable law, redeem such shares by paying to the holder thereof the redemption price thereof together with all dividends
declared thereon and unpaid;
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(iii) Upon payment of the redemption price of the shares so redeemed by the Corporation together with all dividends
declared thereon and unpaid, the holders thereof shall cease to be entitled to dividends or to exercise any rights of holders
in respect thereof; and

(iv) If the redemption by the Corporation on any optional redemption date of all such shares to be redeemed on such date
would be contrary to applicable law, the Corporation shall be obliged to redeem only the maximum number of such shares
(rounded to the next lower number of shares) which the Corporation determines it is then permitted to redeem, such
redemptions to be made pro rata (disregarding fractions of shares) according to the number of such shares required by
each such holder to be redeemed by the Corporation and the Corporation shall issue new certificates representing the
shares not redeemed by the Corporation and the Corporation shall thereafter redeem on a subsequent date or dates on

which the Corporation has moneys properly applicable for the redemption of shares the maximum number of such shares
as would then not be contrary to applicable law.

(d) In the event that the directors determine the fair market value of any property including money transferred to the

Corporation as consideration for the allotment and issuance of shares of any class or series, and it is subsequently
determined:

(i) by agreement between the Corporation and the holders of such shares; or
(ii) by agreement between the Canada Revenue Agency and the Corporation; or
(iii) by judicial determination beyond any further right of appeal; or

(iv) by the expiry or waiver of the right to appeal any determination of the fair market value by the Canada Revenue
Agency;

that the fair market value of the said property is less than or greater than the fair market value as established by the
directors, the redemption price of such shares as determined in accordance with the provisions applicable to such shares
shall be automatically adjusted nunc pro tunc to conform with such fair market value as finally established provided,
however:

(i) where any such shares have been redeemed prior to such adjustment, cash settlements shall be made by the
Corporation to the holders of any such shares equal to the amount of any increase in the redemption price and by the
holders of such shares so redeemed to the Corporation equal to the amount of any decrease in redemption price; and

(i) no adjustment shall be made for any dividends declared on such shares, whether or not paid, prior to such adjustment
in the redemption price.

(¢) If in any particular calendar month less than the full dividend is to be declared and paid or set apart for payment on the
Class A preferred shares, the Class C preferred shares and the Class D preferred shares and/or less than the full dividend
has been declared and paid or set apart for payment for that particular fiscal year on the Class B preferred shares, then

the dividend shall be declared and paid or set apart for payment to the holders of the Class A preferred shares, the Class B
preferred shares, the Class C preferred shares and the Class D preferred shares in direct proportion to the amounts to
which such holders would be entitled if the full dividend thereon were declared and paid or set apart for payment for that
particular calendar month provided always:

(i) for the purpose of calculating at any particular time the amount to which the holders of the Class B preferred shares
would be entitled, the Class B preferred shares shall be deemed to be entitled to a dividend equal to the amount of the full
dividend payable on such shares for the particular fiscal year multiplied by the number of months (including any part
month) of the fiscal year to and including the particular time, divided by twelve (12); and

(ii) in no event shall the holders of the Class A preferred shares of any series, the Class C preferred shares of any series
and the Class D preferred shares be entitled to be paid in any calendar month more than the dividend calculated at the
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monthly rate as set forth in the articles of the Corporation.

(f) Upon a purchase, redemption or other acquisition by the Corporation of shares or fractions thereof issued by the
Corporation, the Corporation shall:

(i) deduct from the stated capital account maintained for the class or series of shares without par value or nominal value
purchased, redeemed or otherwise acquired an amount equal to the result obtained by multiplying the stated capital of the
shares of that class or series by the number of shares of that class or series or fraction thercof purchased, redeemed or

otherwise acquired, divided by the number of issued shares of that class or series immediately before the purchase or other
acquisition; or

(ii) deduct from the state capital account maintained for the class or series of shares with par or nominal value,
purchased, redeemed or otherwise required in an amount equal to the par or nominal value together with any premium
aflocated to such account for shares with par value or nominal value.

2. Class A Preferred Shares

The Class A preferred shares as a class shall carry and be subject to the following rights, privileges, restrictions, and
conditions, namely:

(@) The Class A preferred shares may be issued from time to time in one (1) or more series with such preferred, deferred
or other special rights, privileges, restrictions, conditions and designations attached thereto, and in particular such
redemption price or prices and amount or amounts to be paid thereon on a Return of Capital and such rate or rates of
non-cumulative dividends (if any), and voting rights (if any) as shall be fixed hereby or from time to time before issuance
by any resolution or resolutions providing for the issue of the shares of any series which may be passed by the directors of
the Corporation and confirmed and declared by articles of amendment.

(b) Subject to the provisions of the NBBCA, the Class A preferred shares of each series shall rank equally with the Class
A preferred shares of every other series on a Return of Capital. In the event of a Return of Capital the Class A preferred
shares shall rank equally with the other Senior Preferred Shares, provided, however, that when in the case of any of such
shares any amounts payable in such event are not paid in full in accordance with their respective terms, Senior Preferred
Shares, subject to the provisions of the NBBCA, shall participate ratably in any Return of Capital in accordance with the

sums which would be payable if all sums so payable were paid in full in accordance with the respective terms of such
shares.

(c) The Class A preferred shares shall be entitled to preference over the Class E preferred shares and the common shares
and any other shares in the capital of the Corporation ranking junior to the Class A preferred shares on a Return of Capital,
to the extent fixed in the case of each respective series, and may also be given such other preferences over the Class E
preferred shares and the common shares of the Corporation and any other shares of the Corporation ranking junior to the
Class A preferred shares as may be fixed in the case of each such series.

(d) Subject to the provisions of the NBBCA, the terms hereof and of the foregoing subparagraphs may be altered,
amended or repealed or the application thereof suspended in any particular case and changes made in the rights, privileges,
restrictions and conditions attaching to the Class A preferred shares by articles of amendment, but no such alteration,
amendment, repeal, suspension or change shall be adopted with respect to the rights, privileges, restrictions and conditions

attaching to the Class A preferred shares until approved by a special resolution of the holders of the Class A preferred
shares then outstanding.

3. Class A Preferred Shares, Series 1

The Class A preferred shares, Series 1 shall, in addition to the rights, privileges, restrictions and conditions attaching to the
Class A preferred shares as a class, carry and be subject to the following rights, privileges, restrictions and conditions:

(a) Subject to the provisions of the NBBCA, the Class A preferred shares, Series 1 shall rank equally with the other Senior
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Preferred Shares and in priority to all other shares in the capital of the Corporation as regards the payment of dividends

and upon a Return of Capital but shall not, except as herein provided, confer any right to participate in the profits or assets
of the Corporation.

(b) The holders of the Class A preferred shares, Series 1 shall in each calendar month in the discretion of the directors, but
in preference and priority to any payment of dividends on the common shares and on the Class E preferred shares for such
calendar month, be entitled to receive out of moneys of the Corporation properly applicable to the payment of dividends,
fixed non cumulative preferential dividends at the rate of one-half of one percent (1/2 of 1%) per month, calculated on the
redemption price thereof (as determined in accordance with subparagraph (c) hereof) which may be paid in money or
property or by issuing fully paid shares of the Corporation as the directors may, from time to time, determine; if in any
calendar month after providing for the dividend on the Class B preferred shares for the particular fiscal year and on the
Class A preferred shares, the Class C preferred shares and the Class D preferred shares for the particular calendar month
there shall remain any profits or surplus available for dividends, such profits or surplus or any part thereof may, in the
discretion of the directors and subject to subparagraph (g) hereof, be applied to dividends on the Class E preferred shares
and the common shares. The holders of Class A preferred shares, Series 1 shall not be entitled to any dividends other than
or in excess of the non cumulative dividends at the rate hereinbefore provided; if in any calendar month, such dividend or

any part thereof is not declared, the rights of the holders of the Class A preferred shares, Series 1 to such dividend or any
part thereof are forever extinguished.

(c) Subject to the provisions of the NBBCA, the Corporation may redeem, in accordance with the redemption provisions,
the whole or any part of the Class A preferred shares, Series 1 on payment for each share to be redeemed of the
redemption price per share together with all dividends declared thereon and unpaid. The redemption price for each Class
A preferred share, Series 1 shall be equivalent to the quotient obtained by dividing the fair market value, as of the date of
transfer thereof, of any property including money transferred to the Corporation as consideration for the allotment and
issuance of the Class A preferred shares, Series 1 less the amount of any other consideration payable by the Corporation
for the said transferred property, by the number of Class A preferred shares, Series 1 so allotted and issued, such fair
market value to be determined by the directors.

(d) Subject to the provisions of the NBBCA, the Corporation shall have the right at its option at any time and from time to
time to purchase or otherwise acquire the whole or any part of the Class A preferred shares, Series 1, pursuant to tenders
or by private contract at the lowest price at which, in the opinion of the directors, such shares are obtainable but not
exceeding the redemption price thereof together with all dividends declared thereon and unpaid. If, in response to an
invitation for tenders, two (2) or more holders of the Class A preferred shares, Series 1 submit tenders at the same price
and if such tenders are accepted by the Corporation in whole or in part, then unless the Corporation accepts all such
tenders in whole, the Corporation shall accept such tenders in proportion as nearly as may be to the number of shares
offered in each such tender.

() A holder of Class A preferred shares, Series 1 shall be entitled to require the Corporation to redeem at any time and
from time to time after the date of issue of any Class A preferred shares, Series 1, in accordance with the retraction
provisions, all or any number of the Class A preferred shares, Series 1 registered in the name of such holder on the books
of the Corporation by paying to such holder for each share to be redeemed the redemption price for each such share
together with all dividends declared thereon and unpaid.

() In the event of a Return of Capital the holders of the Class A preferred shares, Series 1 shall be entitled to receive, in
preference and priority to any distribution of any part of the assets of the Corporation among the holders of the Class E
preferred shares, the common shares and any other shares ranking junior to the Class A preferred shares, for each Class

A preferred share, Series 1 an amount equal to the redemption price thereof together with all dividends declared thereon
and unpaid. The holders of the Senior Preferred Shares shall share in any such distribution of assets in direct proportion to
the amounts to which the holders thereof are entitled upon such distribution of assets.

(g) So long as any of the Class A preferred shares, Series 1 are outstanding, no dividends shall at any time be declared or

paid on or set apart for payment on the Class E preferred shares or the common shares or any other shares ranking junior
to the Class A preferred shares of the Corporation unless either:
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(i)the shareholders' equity of the Corporation as shown on the most recent audited financial statements of the
Corporation; or

(ii) the net assets of the Corporation;

after payment of such dividends, shall be at least equal to the aggregate redemption price of all of the then issued and
outstanding Senior Preferred Shares. Subject to the NBBCA, a determination by the directors in such bona fide manner as
they in their discretion may consider proper that the Corporation meets one of the foregoing criteria shall be conclusive and
binding on the Corporation and the holders of the shares of every class.

(h) So long as any of the Class A preferred shares, Series 1 are outstanding, the Corporation shall not redeem, purchase or
otherwise acquire the Class E preferred shares or the common shares or any other shares ranking junior to the Class A
preferred shares without the approval of the holders of the Class A preferred shares, Series 1 given in the manner

provided in subparagraph (j) hereof in addition to any other approval required by law and unless immediately thereafter the
shareholders' equity or net assets (as determined by the directors in the manner provided in subparagraph (g) hereof) is at
least equal to the aggregate redemption price of all of the issued and outstanding Senior Preferred Shares.

(i) Except as required by law, the holders of the Class A preferred shares, Series 1 shall not as such be entitled to receive
notice of and to attend and to vote at meetings of the shareholders of the Corporation.

(j) Subject to the provisions of the NBBCA, the terms hereof and of the foregoing subparagraphs may be altered, amended
or repealed or the application thereof suspended in any particular case and changes made in the rights, privileges,
restrictions and conditions attaching to the Class A preferred shares, Series 1 by articles of amendment, but no such
alteration, amendment, repeal, suspension or change shall be adopted with respect to the rights, privileges, restrictions and
conditions attaching to the Class A preferred shares, Series 1 until approved by a special resolution of the holders of the
Class A preferred shares, Series 1 then outstanding.

4. Class A Preferred Shares, Series 2

The Class A preferred shares, Series 2 shall, in addition to the rights, privileges, restrictions and conditions attaching to the
Class A preferred shares as a class, carry and be subject to the following rights, privileges, restrictions and conditions:

(a) Subject to the provisions of the NBBCA, the Class A preferred shares, Series 2 shall rank equally with the other Senior
Preferred Shares and in priority to all other shares in the capital of the Corporation as regards the payment of dividends
and upon a Return of Capital but shail not, except as herein provided, confer any right to participate in the profits or assets
of the Corporation.

(b) The holders of the Class A preferred shares, Series 2 shall in each calendar month in the discretion of the directors, but
in preference and priority to any payment of dividends on the common shares and on the Class E preferred shares for such
calendar month, be entitled to receive out of moneys of the Corporation properly applicable to the payment of dividends,
fixed non cumulative preferential dividends at the rate of six-tenths of one percent (6/10ths of 1%) per month, calculated
on the redemption price thereof (as determined in accordance with subparagraph (c) hereof) which may be paid in money
or property or by issuing fully paid shares of the Corporation as the directors may, from time to time, determine; if in any
calendar month after providing for the dividend on the Class B preferred shares for the particular fiscal year and on the
Class A preferred shares, the Class C preferred shares and the Class D preferred shares for the particular calendar month
there shall remain any profits or surplus available for dividends, such profits or surplus or any part thereof may, in the
discretion of the directors and subject to subparagraph (g) hereof, be applied to dividends on the Class E preferred shares
and the common shares. The holders of Class A preferred shares, Series 2 shall not be entitled to any dividends other than
or in excess of the non cumulative dividends at the rate hereinbefore provided; if in any calendar month, such dividend or
any part thereof is not declared, the rights of the holders of the Class A preferred shares, Series 2 to such dividend or any
part thereof are forever extinguished.

(c) Subject to the provisions of the NBBCA, the Corporation may redeem, in accordance with the redemption provisions,
the whole or any part of the Class A preferred shares, Series 2 on payment for each share to be redeemed of the
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redemption price per share together with all dividends declared thereon and unpaid. The redemption price for each Class
A preferred share, Series 2 shall be equivalent to the quotient obtained by dividing the fair market value, as of the date of
transfer thereof, of any property including money transferred to the Corporation as consideration for the allotment and
issuance of the Class A preferred shares, Series 2 less the amount of any other consideration payable by the Corporation
for the said transferred property, by the number of Class A preferred shares, Series 2 so allotted and issued, such fair
market value to be determined by the directors.

(d) Subject to the provisions of the NBBCA, the Corporation shall have the right at its option at any time and from time to
time to purchase or otherwise acquire the whole or any part of the Class A preferred shares, Series 2, pursuant to tenders
or by private contract at the lowest price at which, in the opinion of the directors, such shares are obtainable but not
exceeding the redemption price thereof together with all dividends declared thereon and unpaid. If, in response to an
invitation for tenders, two (2) or more holders of the Class A preferred shares, Series 2 submit tenders at the same price
and if such tenders are accepted by the Corporation in whole or in part, then unless the Corporation accepts all such

tenders in whole, the Corporation shall accept such tenders in proportion as nearly as may be to the number of shares
offered in each such tender.

(e) A holder of Class A preferred shares, Series 2 shall be entitled to require the Corporation to redeem at any time and
from time to time after the date of issue of any Class A preferred shares, Series 2, in accordance with the retraction
provisions, all or any number of the Class A preferred shares, Series 2 registered in the name of such holder on the books
of the Corporation by paying to such holder for each share to be redeemed the redemption price for each such share
together with all dividends declared thereon and unpaid.

(f) In the event of a Return of Capital the holders of the Class A preferred shares, Series 2 shall be entitled to receive, in
preference and priority to any distribution of any part of the assets of the Corporation among the holders of the Class E
preferred shares, the common shares and any other shares ranking junior to the Class A preferred shares, for each Class

A preferred share, Series 2 an amount equal to the redemption price thereof together with all dividends declared thereon
and unpaid. The holders of the Senior Preferred Shares shall share in any such distribution of assets in direct proportion to
the amounts to which the holders thereof are entitled upon such distribution of assets.

(g) So long as any of the Class A preferred shares, Series 2 are outstanding, no dividends shall at any time be declared or
paid on or set apart for payment on the Class E preferred shares or the common shares or any other shares ranking junior
to the Class A preferred shares of the Corporation unless either:

(i) the shareholders' equity of the Corporation as shown on the most recent audited financial statements of the
Corporation; or

(ii) the net assets of the Corporation;

after payment of such dividends, shall be at least equal to the aggregate redemption price of all of the then issued and
outstanding Senior Preferred Shares. Subject to the NBBCA, a determination by the directors in such bona fide manner as
they in their discretion may consider proper that the Corporation meets one of the foregoing criteria shall be conclusive and
binding on the Corporation and the holders of the shares of every class.

(h) So long as any of the Class A preferred shares, Series 2 are outstanding, the Corporation shall not redeem, purchase or
otherwise acquire the Class E preferred shares or the common shares or any other shares ranking junior to the Class A
preferred shares without the approval of the holders of the Class A preferred shares, Series 2 given in the manner

provided in subparagraph (j) hereof in addition to any other approval required by law and unless immediately thereafter the
shareholders' equity or net assets (as determined by the directors in the manner provided in subparagraph (g) hereof) is at
least equal to the aggregate redemption price of all of the issued and outstanding Senior Preferred Shares.

(i) Except as required by law, the holders of the Class A preferred shares, Series 2 shall not as such be entitled to receive
notice of and to attend and to vote at meetings of the shareholders of the Corporation.

(j) Subject to the provisions of the NBBCA, the terms hereof and of the foregoing subparagraphs may be altered, amended
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or repealed or the application thereof suspended in any particular case and changes made in the rights, privileges,
restrictions and conditions attaching to the Class A preferred shares, Series 2 by articles of amendment, but no such
alteration, amendment, repeal, suspension or change shall be adopted with respect to the rights, privileges, restrictions and
conditions attaching to the Class A preferred shares, Series 2 until approved by a special resolution of the holders of the
Class A preferred shares, Series 2 then outstanding.

5. Class A Preferred Shares, Series 3

The Class A preferred shares, Series 3 shall, in addition to the rights, privileges, restrictions and conditions attaching to the
Class A preferred shares as a class, carry and be subject to the following rights, privileges, restrictions and conditions:

(a) Subject to the provisions of the NBBCA, the Class A preferred shares, Series 3 shall rank equally with the other Senior
Preferred Shares and in priority to all other shares in the capital of the Corporation as regards the payment of dividends

and upon a Return of Capital but shall not, except as herein provided, confer any right to participate in the profits or assets
of the Corporation.

(b) The holders of the Class A preferred shares, Series 3 shall in each calendar month in the discretion of the directors, but
in preference and priority to any payment of dividends on the common shares and on the Class E preferred shares for such
calendar month, be entitled to receive out of moneys of the Corporation properly applicable to the payment of dividends,
fixed non cumulative preferential dividends at the rate of two-thirds of one percent (2/3rds of 1%) per month, calculated on
the redemption price thereof (as determined in accordance with subparagraph (c) hereof) which may be paid in money or
property or by issuing fully paid shares of the Corporation as the directors may, from time to time, determine; if in any
calendar month after providing for the dividend on the Class B preferred shares for the particular fiscal year and on the
Class A preferred shares, the Class C preferred shares and the Class D preferred shares for the particular calendar month
there shall remain any profits or surplus available for dividends, such profits or surplus or any part thereof may, in the
discretion of the directors and subject to subparagraph (g) hereof, be applied to dividends on the Class E preferred shares
and the common shares. The holders of Class A preferred shares, Series 3 shall not be entitled to any dividends other than
or in excess of the non cumulative dividends at the rate hereinbefore pro{/ided; if in any calendar month, such dividend or
any part thereof is not declared, the rights of the holders of the Class A preferred shares, Series 3 to such dividend or any
part thereof are forever extinguished.

(c) Subject to the provisions of the NBBCA, the Corporation may redeem, in accordance with the redemption provisions,
the whole or any part of the Class A preferred shares, Series 3 on payment for each share to be redeemed of the
redemption price per share together with all dividends declared thereon and unpaid. The redemption price for each Class
A preferred share, Series 3 shall be equivalent to the quotient obtained by dividing the fair market value, as of the date of
transfer thereof, of any property including money transferred to the Corporation as consideration for the allotment and
issuance of the Class A preferred shares, Series 3 less the amount of any other consideration payable by the Corporation
for the said transferred property, by the number of Class A preferred shares, Series 3 so allotted and issued, such fair
market value to be determined by the directors.

(d) Subject to the provisions of the NBBCA, the Corporation shall have the right at its option at any time and from time to
time to purchase or otherwise acquire the whole or any part of the Class A preferred shares, Series 3, pursuant to tenders
or by private contract at the lowest price at which, in the opinion of the directors, such shares are obtainable but not
exceeding the redemption price thereof together with all dividends declared thereon and unpaid. If, in response to an
invitation for tenders, two (2) or more holders of the Class A preferred shares, Series 3 submit tenders at the same price
and if such tenders are accepted by the Corporation in whole or in part, then unless the Corporation accepts all such
tenders in whole, the Corporation shall accept such tenders in proportion as nearly as may be to the number of shares
offered in each such tender.

(e) A holder of Class A preferred shares, Series 3 shall be entitled to require the Corporation to redeem at any time and
from time to time after the date of issue of any Class A preferred shares, Series 3, in accordance with the retraction
provisions, all or any number of the Class A preferred shares, Series 3 registered in the name of such holder on the books
of the Corporation by paying to such holder for each share to be redeemed the redemption price for each such share
together with all dividends declared thereon and unpaid.
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(f) In the event of a Return of Capital the holders of the Class A preferred shares, Series 3 shall be entitled to receive, in
preference and priority to any distribution of any part of the assets of the Corporation among the holders of the Class E
preferred shares, the common shares and any other shares ranking junior to the Class A preferred shares, for each Class

A preferred share, Series 3 an amount equal to the redemption price thereof together with all dividends declared thereon
and unpaid. The holders of the Senior Preferred Shares shall share in any such distribution of assets in direct proportion to
the amounts to which the holders thereof are entitled upon such distribution of assets.

(g) So long as any of the Class A preferred shares, Series 3 are outstanding, no dividends shall at any time be declared or
paid on or set apart for payment on the Class E preferred shares or the common shares or any other shares ranking junior
to the Class A preferred shares of the Corporation unless either:

(i) the shareholders' equity of the Corporation as shown on the most recent audited financial statements of the
Corporation; or

(ii) the net assets of the Corporation;

after payment of such dividends, shall be at least equal to the aggregate redemption price of all of the then issued and
outstanding Senior Preferred Shares. Subject to the NBBCA, a determination by the directors in such bona fide manner as
they in their discretion may consider proper that the Corporation meets one of the foregoing criteria shall be conclusive and
binding on the Corporation and the holders of the shares of every class.

(h) So long as any of the Class A preferred shares, Series 3 are outstanding, the Corporation shall not redeem, purchase or
otherwise acquire the Class E preferred shares or the common shares or any other shares ranking junior to the Class A
preferred shares without the approval of the holders of the Class A preferred shares, Series 3 given in the manner

provided in subparagraph (j) hereof in addition to any other approval required by law and unless immediately thereafter the
shareholders' equity or net assets (as determined by the directors in the manner provided in subparagraph (g) hereof) is at
least equal to the aggregate redemption price of all of the issued and outstanding Senior Preferred Shares.

(i) Except as required by law, the holders of the Class A preferred shares, Series 3 shall not as such be entitled to receive
notice of and to attend and to vote at meetings of the shareholders of the Corporation.

(j) Subject to the provisions of the NBBCA, the terms hereof and of the foregoing subparagraphs may be altered, amended
or repealed or the application thereof suspended in any particular case and changes made in the rights, privileges,
restrictions and conditions attaching to the Class A preferred shares, Series 3 by articles of amendment, but no such
alteration, amendment, repeal, suspension or change shall be adopted with respect to the rights, privileges, restrictions and
conditions attaching to the Class A preferred shares, Series 3 until approved by a special resolution of the holders of the
Class A preferred shares, Series 3 then outstanding.

6. Class B Preferred Shares

The Class B preferred shares shall carry and be subject to the following rights, privileges, restrictions and conditions:

(a) Subject to the provisions of the NBBCA, the Class B preferred shares shall rank equally with the other Senior
Preferred Shares and in priority to all other shares in the capital of the Corporation as regards the payment of dividends

and upon a Return of Capital but shall not, except as herein provided, confer any right to participate in the profits or assets
of the Corporation.

(b) The holders of the Class B preferred shares shall in each fiscal year in the discretion of the directors, but in preference

and priority to any payment of dividends for such fiscal year on the common shares and on the Class E preferred shares be
entitled to receive out of moneys of the Corporation properly applicable to the payment of dividends, fixed non cumulative
preferential dividends at the rate of six percent (6%) per annum, calculated on the redemption price thereof (as determined
in accordance with subparagraph (c) hereof) which may be paid in money or property or by issuing fully paid shares of the
Corporation as the directors may, from time to time, determine; if in any fiscal year after providing for the full dividend on
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the Class B preferred shares for such fiscal year and the full dividend on the Class A preferred shares, the Class C
preferred shares and the Class D preferred shares for the particular calendar month there shall remain any profits or

surplus available for dividends, such profits or surplus or any part thereof may, in the discretion of the directors and subject
to subparagraph (g) hereof, be applied to dividends on the Class E preferred shares and the common shares. The holders
of Class B preferred shares shall not be entitled to any dividends other than or in excess of the non cumulative dividends at
the rate hereinbefore provided; if in any fiscal year such dividend or-any part thereof is not declared, the rights of the
holders of the Class B preferred shares to such dividend or any part thereof are forever extinguished.

(c) Subject to the provisions of the NBBCA, the Corporation may redeem, in accordance with the redemption provisions,
the whole or any part of the Class B preferred shares on payment for each share to be redeemed of the redemption price
per share together with all dividends declared thereon and unpaid. The redemption price for each Class B preferred share
shall be equivalent to the quotient obtained by dividing the fair market value, as of the date of transfer thereof, of any
property including money transferred to the Corporation as consideration for the allotment and issuance of the Class B
preferred shares less the amount of any other consideration payable by the Corporation for the said transferred property,
by the number of Class B preferred shares so allotted and issued, such fair market value to be determined by the directors.

(d) Subject to the provisions of the NBBCA, the Corporation shall have the right at its option at any time and from time to
time to purchase or otherwise acquire the whole or any part of the Class B preferred shares, pursuant to tenders or by
private contract at the lowest price at which, in the opinion of the directors, such shares are obtainable but not exceeding
the redemption price thereof together with all dividends declared thereon and unpaid. If, in response to an invitation for
tenders, two (2) or more holders of the Class B preferred shares submit tenders at the same price and if such tenders are
accepted by the Corporation in whole or in part, then unless the Corporation accepts all such tenders in whole, the

Corporation shall accept such tenders in proportion as nearly as may be to the number of shares offered in each such
tender.

() A holder of Class B preferred shares shall be entitled to require the Corporation to redeem at any time and from time
to time after the date of issue of any Class B preferred shares, in accordance with the retraction provisions, all or any
number of the Class B preferred shares registered in the name of such holder on the books of the Corporation at a price
per share equal to the redemption price thereof and ail dividends declared thereon and unpaid.

() In the event of a Return of Capital the holders of the Class B preferred shares shall be entitled to receive, in preference
and priority to any distribution of any part of the assets of the Corporation among the holders of the Class E preferred
shares, the common shares and any other shares ranking junior to the Class B preferred shares, for each Class B

preferred share, an amount equal to the redemption price thereof together with all dividends declared thereon and unpaid.
The holders of the Senior Preferred Shares shall share in any such distribution of assets in direct proportion to the amounts
to which the holders thereof are entitled upon such distribution of assets.

(&) So long as any of the Class B preferred shares are outstanding, no dividends shall at any time be declared or paid on or
set apart for payment on the Class E preferred shares or the common shares of the Corporation unless either:

(i) the shareholders' equity of the Corporation as shown on the most recent audited financial statements of the
Corporation; or

(ii) the net assets of the Corporation;
after payment of such dividends, shall be at least equal to the aggregate redemption price of all of the then issued and
outstanding Senior Preferred Shares. Subject to the NBBCA, a determination by the directors in such bona fide manner as
they in their discretion may consider proper that the Corporation meets one of the foregoing criteria shall be conclusive and

binding on the Corporation and the holders of the shares of every class.

(h) Except as required by law, the holders of Class B preferred shares shall not as such be entitled to receive notice of and
to attend and vote at meetings of the shareholders of the Corporation.

(i) So long as any of the Class B preferred shares are outstanding, the Corporation shall not redeem, purchase or otherwise
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acquire the Class E preferred shares or the common shares or any other shares ranking junior to the Class B preferred
shares without the approval of the holders of the Class B preferred shares given in the manner provided in subparagraph
(j) hereof in addition to any other approval required by law and unless immediately thereafter the shareholders' equity or
net assets (as determined by the directors in the manner provided in subparagraph (g) hereof) is at least equal to the
aggregate redemption price of all of the issued and outstanding Senior Preferred Shares.

(j) Subject to the provisions of the NBBCA, the terms of these share provisions may be altered, amended or repealed or
the application thereof suspended in any particular case and changes may be made in the rights, privileges, restrictions and
conditions attaching to the Class B preferred shares by articles of amendment, but no such alteration, amendment, repeal,
suspension, or change shall be adopted with respect to the rights, privileges, restrictions and conditions attaching to the

Class B preferred shares until approved by a special resolution of the holders of the Class B preferred shares then
outstanding.

7. Class C Preferred Shares

The Class C preferred shares as a class shall carry and be subject to the following rights, privileges, restrictions and
conditions:

(a) The Class C preferred shares may be issued from time to time in one (1) or more series with such preferred, deferred
or other special rights, privileges, restrictions, conditions and designations attached thereto, and in particular such
redemption price or prices and amount or amounts to be paid thereon on a Return of Capital and such rate or rates of
non-cumulative dividends (if any), as shall be fixed hereby or from time to time before issuance by any resolution or
resolutions providing for the issue of the shares of any series which may be passed by the directors of the Corporation and
confirmed and declared by articles of amendment.

(b) Subject to the provisions of the NBBCA, the Class C preferred shares of each series shall rank equally with the Class
C preferred shares of every other series on a Return of Capital. In the event of a Return of Capital the Class C preferred
shares shall rank equally with the other Senior Preferred Shares, provided, however, that when in the case of any of such
shares any amounts payable in such event are not paid in full in accordance with their respective terms, the Senior
Preferred Shares shall, subject to the provisions of the NBBCA, participate ratably in any Return of Capital of the
Corporation in accordance with the sums which would be payable if all sums so payable were paid in full in accordance
with the respective terms.

(c) The Class C preferred shares shall be entitled to preference over the Class E preferred shares and the common shares
and any other shares in the capital of the Corporation ranking junior to the Class C preferred shares upon a return of
capital, to the extent fixed in the case of each respective series, and may also be given such other preferences over the
Class E preferred shares and the common shares of the Corporation and any other shares of the Corporation ranking junior
to the Class C preferred shares as may be fixed in the case of each such series.

(d) Except as required by law, the holders of Class C preferred shares shall not as such be entitled to receive notice of and
to attend and vote at meetings of the shareholders of the Corporation.

() Subject to the provisions of the NBBCA, the terms hereof and of the foregoing subparagraphs may be altered,
amended or repealed or the application thereof suspended in any particular case and changes made in the rights, privileges,
restrictions and conditions attaching to the Class C preferred shares by articles of amendment, but no such alteration,
amendment, repeal, suspension or change shall be adopted with respect to the rights, privileges, restrictions and conditions
attaching to the Class C preferred shares until approved by a special resolution of the holders of the Class C preferred
shares then outstanding.

8. Class C Preferred Shares, Series 1

The Class C preferred shares, Series 1 shall, in addition to the rights, privileges, restrictions and conditions attaching to the
Class C preferred shares as a class, carry and be subject to the following rights, privileges, restrictions and conditions:
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(a) Subject to the provisions of the NBBCA, the Class C preferred shares, Series 1 shall rank equally with the other Senior
Preferred Shares and in priority to all other shares in the capital of the Corporation as regards the payment of dividends

and upon a Return of Capital but shall not, except as herein provided, confer any right to participate in the profits or assets
of the Corporation.

(b) The holders of the Class C preferred shares, Series 1 shall in each calendar month in the discretion of the directors, but
in preference and priority to any payment of dividends on the common shares and on the Class E preferred shares for such
calendar month, be entitled to receive out of moneys of the Corporation properly applicable to the payment of dividends,
fixed non cumulative preferential dividends at the rate of one-half of one percent (1/2 of 1%) per month, calculated on the
redemption price thereof (as determined in accordance with subparagraph (c) hereof) which may be paid in money or
property or by issuing fully paid shares of the Corporation as the directors may, from time to time, determine; if in any
calendar month after providing for the full dividend on the Class B preferred shares for the particular fiscal year and on the
Class A preferred shares, the Class C preferred shares and the Class D preferred shares for the particular calendar month
there shall remain any profits or surplus available for dividends, such profits or surplus or any patt thereof may, in the
discretion of the directors and subject to subparagraph (g) hereof, be applied to dividends on the Class E preferred shares
and the common shares. The holders of Class C preferred shares, Series 1 shall not be entitled to any dividends other than
or in excess of the non cumulative dividends at the rate hereinbefore provided; if in any calendar month, such dividend or
any part thereof is not declared, the rights of the holders of the Class C preferred shares, Series 1 to such dividend or any
part thereof are forever extinguished.

(c) Subject to the provisions of the NBBCA, the Corporation may redeem, in accordance with the redemption provisions,
the whole or any part of the Class C preferred shares, Series 1 on payment for each share to be redeemed of the
redemption price per share together with all dividends declared thereon and unpaid. The redemption price for each Class
C preferred share, Series 1 shall be equivalent to the quotient obtained by dividing the fair market value, as of the date of
transfer thereof, of any property including money transferred to the Corporation as consideration for the allotment and
issuance of the Class C preferred shares, Series 1 less the amount of any other consideration payable by the Corporation
for the said transferred property, by the number of Class C preferred shares, Series 1 so allotted and issued, such fair
market value to be determined by the directors.

(d) Subject to the provisions of the NBBCA, the Corporation shall have the right at its option at any time and from time to
time to purchase or otherwise acquire the whole or any part of the Class C preferred shares, Series 1, pursuant to tenders
or by private contract at the lowest price at which, in the opinion of the directors, such shares are obtainable but not
exceeding the redemption price thereof together with all dividends declared thereon and unpaid. If, in response to an
invitation for tenders, two (2) or more holders of the Class C preferred shares, Series 1 submit tenders at the same price
and if such tenders are accepted by the Corporation in whole or in part, then unless the Corporation accepts all such

tenders in whole, the Corporation shall accept such tenders in proportion as nearly as may be to the number of shares
offered in each such tender.

(e) A holder of Class C preferred shares, Series 1 shall be entitled to require the Corporation to redeem at any time and
from time to time after the date of issue of any Class C preferred shares, Series 1, in accordance with the retraction
provisions, all or any number of the Class C preferred shares, Series 1 registered in the name of such holder on the books
of the Corporation by paying to such holder for each share to be redeemed the redemption price for each such share
together with all dividends declared thereon and unpaid.

(f) In the event of a Return of Capifal the holders of the Class C preferred shares, Series 1 shall be entitled to receive, in
preference and priority to any distribution of any part of the assets of the Corporation among the holders of the Class E
preferred shares, the common shares and any other shares ranking junior to the Class C preferred shares, for each Class

C preferred share, Series 1 an amount equal to the redemption price thereof together with all dividends declared thereon
and unpaid. The holders of the Senior Preferred Shares shall share in any such distribution of assets in direct proportion to
the amounts to which the holders thereof are entitled upon such distribution of assets.

(g) So long as any of the Class C preferred shares, Series 1 are outstanding, no dividends shall at any time be declared or

paid on or set apart for payment on the Class E preferred shares or the common shares or any other shares ranking junior
to the Class C preferred shares of the Corporation unless either:
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(i) the shareholders' equity of the Corporation as shown on the most recent audited financial statements of the
Corporation; or

(ii) the net assets of the Corporation;

after payment of such dividends, shall be at least equal to the aggregate redemption price of all of the then issued and
outstanding Senior Preferred Shares. Subject to the NBBCA, a determination by the directors in such bona fide manner as
they in their discretion may consider proper that the Corporation meets one of the foregoing criteria shall be conclusive and
binding on the Corporation and the holders of the shares of every class.

(h) So long as any of the Class C preferred shares, Series 1 are outstanding, the Corporation shall not redeem, purchase or
otherwise acquire the Class E preferred shares or the common shares or any other shares ranking junior to the Class C
preferred shares without the approval of the holders of the Class C preferred shares, Series 1 given in the manner provided
in subparagraph (i) hereof in addition to any other approval required by law and unless immediately thereafter the
shareholders' equity or net assets (as determined by the directors in the manner provided in subparagraph (g) hereof) is at
least equal to the aggregate redemption price of all of the issued and outstanding Senior Preferred Shares.

(i) Subject to the provisions of the NBBCA, the terms hereof and of the foregoing subparagraphs may be altered, amended
or repealed or the application thereof suspended in any particular case and changes made in the rights, privileges,
restrictions and conditions attaching to the Class C preferred shares, Series 1 by articles of amendment, but no such
alteration, amendment, repeal, suspension or change shall be adopted with respect to the rights, privileges, restrictions and
conditions attaching to the Class C preferred shares, Series 1 until approved by a special resolution of the holders of the
Class C preferred shares, Series 1 then outstanding.

9. Class C Preferred Shares, Series 2

The Class C preferred shares, Series 2 shall, in addition to the rights, privileges, restrictions and conditions attaching to the
Class C preferred shares as a class, carry and be subject to the following rights, privileges, restrictions and conditions:

(a) Subject to the provisions of the NBBCA, the Class C preferred shares, Series 2 shall rank equally with the other Senior
Preferred Shares and in priority to all other shares in the capital of the Corporation as regards the payment of dividends
and upon a Return of Capital but shall not, except as herein provided, confer any right to participate in the profits or assets
of the Corporation.

(b) The holders of the Class C preferred shares, Series 2 shall in each calendar month in the discretion of the directors, but
in preference and priority to any payment of dividends on the common shares and on the Class E preferred shares for such
calendar month, be entitled to receive out of moneys of the Corporation properly applicable to the payment of dividends,
fixed non cumulative preferential dividends at the rate of two-thirds of one percent (2/3rds of 1%) per month, calculated on
the redemption price thereof (as determined in accordance with subparagraph (c) hereof) which may be paid in money or
property or by issuing fully paid shares of the Corporation as the directors may, from time to time, determine; if in any
calendar month after providing for the full dividend on the Class B preferred shares for the particular fiscal year and on the
Class A preferred shares, the Class C preferred shares and the Class D preferred shares for the particular calendar month
there shall remain any profits or surplus available for dividends, such profits or surplus or any part thereof may, in the
discretion of the directors and subject to subparagraph (g) hereof, be applied to dividends on the Class E preferred shares
and the common shares. The holders of Class C preferred shares, Series 2 shall not be entitled to any dividends other than
or in excess of the non cumulative dividends at the rate hereinbefore provided; if in any calendar month, such dividend or
any part thereof is not declared, the rights of the holders of the Class C preferred shares, Series 2 to such dividend or any
part thereof are forever extinguished.

(¢) Subject to the provisions of the NBBCA, the Corporation may redeem, in accordance with the redemption provisions,
the whole or any part of the Class C preferred shares, Series 2 on payment for each share to be redeemed of the

redemption price per share together with all dividends declared thereon and unpaid. The redemption price for each Class
C preferred share, Series 2 shall be equivalent to the quotient obtained by dividing the fair market value, as of the date of
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transfer thereof, of any property including money transferred to the Corporation as consideration for the allotment and
issuance of the Class C preferred shares, Series 2 less the amount of any other consideration payable by the Corporation

for the said transferred property, by the number of Class C preferred shares, Series 2 so allotted and issued, such fair
market value to be determined by the directors.

(d) Subject to the provisions of the NBBCA, the Corporation shall have the right at its option at any time and from time to
time to purchase or otherwise acquire the whole or any part of the Class C preferred shares, Series 2, pursuant to tenders
or by private contract at the lowest price at which, in the opinion of the directors, such shares are obtainable but not
exceeding the redemption price thereof together with all dividends declared thereon and unpaid. If, in response to an
invitation for tenders, two (2) or more holders of the Class C preferred shares, Series 2 submit tenders at the same price
and if such tenders are accepted by the Corporation in whole or in part, then unless the Corporation accepts all such

tenders in whole, the Corporation shall accept such tenders in proportion as nearly as may be to the number of shares
offered in each such tender.

(e) A holder of Class C preferred shares, Series 2 shall be entitled to require the Corporation to redeem at any time and
from time to time after the date of issue of any Class C preferred shares, Series 2, in accordance with the retraction
provisions, all or any number of the Class C preferred shares, Series 2 registered in the name of such holder on the books
of the Corporation by paying to such holder for each share to be redeemed the redemption price for each such share
together with all dividends declared thereon and unpaid.

(f) In the event of a Return of Capital the holders of the Class C preferred shares, Series 2 shall be entitled to receive, in
preference and priority to any distribution of any part of the assets of the Corporation among the holders of the Class E
preferred shares, the common shares and any other shares ranking junior to the Class C preferred shares, for each Class

C preferred share, Series 2 an amount equal to the redemption price thereof together with all dividends declared thereon
and unpaid. The holders of the Senior Preferred Shares shall share in any such distribution of assets in direct proportion to
the amounts to which the holders thereof are entitled upon such distribution of assets.

(g) So long as any of the Class C preferred shares, Series 2 are outstanding, no dividends shall at any time be declared or
paid on or set apart for payment on the Class E preferred shares or the common shares or any other shares ranking junior
to the Class C preferred shares of the Corporation unless either:

(i) the shareholders' equity of the Corporation as shown on the most recent audited financial statements of the
Corporation; or

(ii) the net assets of the Corporation;

after payment of such dividends, shall be at least equal to the aggregate redemption price of all of the then issued and
outstanding Senior Preferred Shares . Subject to the NBBCA, a determination by the directors in such bona fide manner
as they in their discretion may consider proper that the Corporation meets one of the foregoing criteria shall be conclusive
and binding on the Corporation and the holders of the shares of every class.

(h) So long as any of the Class C preferred shares, Series 2 are outstanding, the Corporation shall not redeem, purchase or
otherwise acquire the Class E preferred shares or the common shares or any other shares ranking junior to the Class C
preferred shares without the approval of the holders of the Class C preferred shares, Series 2 given in the manner provided
in subparagraph (i) hereof in addition to any other approval required by law and unless immediately thereafter the
shareholders' equity or net assets (as determined by the directors in the manner provided in subparagraph (g) hereof) is at
least equal to the aggregate redemption price of all of the issued and outstanding Senior Preferred Shares.

(i) Subject to the provisions of the NBBCA, the terms hereof and of the foregoing subparagraphs may be altered, amended
or repealed or the application thereof suspended in any particular case and changes made in the rights, privileges,
restrictions and conditions attaching to the Class C preferred shares, Series 2 by articles of amendment, but no such
alteration, amendment, repeal, suspension or change shall be adopted with respect to the rights, privileges, restrictions and
conditions attaching to the Class C preferred shares, Series 2 until approved by a special resolution of the holders of the
Class C preferred shares, Series 2 then outstanding.
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10. Class C Preferred Shares, Series 3

The Class C preferred shares, Series 3 shall, in addition to the rights, privileges, restrictions and conditions attaching to the
Class C preferred shares as a class, carry and be subject to the following rights, privileges, restrictions and conditions:

(a) Subject to the provisions of the NBBCA, the Class C preferred shares, Series 3 shall rank equally with the other Senior
Preferred Shares and in priority to all other shares in the capital of the Corporation as regards the payment of dividends

and upon a Return of Capital but shall not, except as herein provided, confer any right to participate in the profits or assets
of the Corporation.

(b) The holders of the Class C preferred shares, Series 3 shall in each calendar month in the discretion of the directors, but
in preference and priority to any payment of dividends on the common shares and on the Class E preferred shares for such
calendar month, be entitled to receive out of moneys of the Corporation properly applicable to the payment of dividends,
fixed non cumulative preferential dividends at the rate of three-fifths of one percent (3/5ths of 1%) per month, calculated
on the redemption price thereof (as determined in accordance with subparagraph (c) hereof) which may be paid in money
or property or by issuing fully paid shares of the Corporation as the directors may, from time to time, determine; if in any
calendar month after providing for the full dividend on the Class B preferred shares for the particular fiscal year and on the
Class A preferred shares, the Class C preferred shares and the Class D preferred shares for the particular calendar month
there shall remain any profits or surplus available for dividends, such profits or surplus or any part thereof may, in the
discretion of the directors and subject to subparagraph (g) hereof, be applied to dividends on the Class E preferred shares
and the common shares. The holders of Class C preferred shares, Series 3 shall not be entitled to any dividends other than
or in excess of the non cumulative dividends at the rate hereinbefore provided; if in any calendar month, such dividend or

any part thereof is not declared, the rights of the holders of the Class C preferred shares, Series 3 to such dividend or any
part thereof are foreverextinguished.

(c) Subject to the provisions of the NBBCA, the Corporation may redeem, in accordance with the redemption provisions,
the whole or any part of the Class C preferred shares, Series 3 on payment for each share to be redeemed of the
redemption price per share together with all dividends declared thereon and unpaid. The redemption price for each Class
C preferred share, Series 3 shall be equivalent to the quotient obtained by dividing the fair market value, as of the date of
transfer thereof, of any property including money transferred to the Corporation as consideration for the allotment and
issuance of the Class C preferred shares, Series 3 less the amount of any other consideration payable by the Corporation
for the said transferred property, by the number of Class C preferred shares, Series 3 so allotted and issued, such fair
market value to be determined by the directors.

(d) Subject to the provisions of the NBBCA, the Corporation shall have the right at its option at any time and from time to
time to purchase or otherwise acquire the whole or any part of the Class C preferred shares, Series 3, pursuant to tenders
or by private contract at the lowest price at which, in the opinion of the directors, such shares are obtainable but not
exceeding the redemption price thereof together with all dividends declared thereon and unpaid. If, in response to an
invitation for tenders, two (2) or more holders of the Class C preferred shares, Series 3 submit tenders at the same price
and if such tenders are accepted by the Corporation in whole or in part, then unless the Corporation accepts all such

tenders in whole, the Corporation shall accept such tenders in proportion as nearly as may be to the number of shares
offered in each such tender.

(e) A holder of Class C preferred shares, Series 3 shall be entitled to require the Corporation to redeem at any time and
from time to time afier the date of issue of any Class C preferred shares, Series 3, in accordance with the retraction
provisions, all or any number of the Class C preferred shares, Series 3 registered in the name of such holder on the books
of the Corporation by paying to such holder for each share to be redeemed the redemption price for each such share
together with all dividends declared thereon and unpaid.

(f) In the event of a Return of Capital the holders of the Class C preferred shares, Series 3 shall be entitled to receive, in
preference and priority to any distribution of any part of the assets of the Corporation among the holders of the Class E
preferred shares, the common shares and any other shares ranking junior to the Class C preferred shares, for each Class
C preferred share, Series 3 an amount equal to the redemption price thereof together with all dividends declared thereon
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and unpaid. The holders of the Senior Preferred Shares shall share in any such distribution of assets in direct proportion to
the amounts to which the holders thereof are entitled upon such distribution of assets.

(g) So long as any of the Class C preferred shares, Series 3 are outstanding, no dividends shall at any time be declared or
paid on or set apart for payment on the Class E preferred shares or the common shares or any other shares ranking junior
to the Class C preferred shares of the Corporation unless either:

(i) the shareholders' equity of the Corporation as shown on the most recent audited financial statements of the
Corporation; or

(ii) the net assets of the Corporation;

after payment of such dividends, shall be at least equal to the aggregate redemption price of all of the then issued and
outstanding Senior Preferred Shares. Subject to the NBBCA, a determination by the directors in such bona fide manner as
they in their discretion may consider proper that the Corporation meets one of the foregoing criteria shall be conclusive and
binding on the Corporation and the holders of the shares of every class.

(h) So long as any of the Class C preferred shares, Series 3 are outstanding, the Corporation shall not redeem, purchase or
otherwise acquire the Class E preferred shares or the common shares or any other shares ranking junior to the Class C
preferred shares without the approval of the holders of the Class C preferred shares, Series 3 given in the manner provided
in subparagraph (i) hereof in addition to any other approval required by law and unless immediately thereafter the
shareholders' equity or net assets (as determined by the directors in the manner provided in subparagraph (g) hereof) is at
least equal to the aggregate redemption price of all of the issued and outstanding Senior Preferred Shares.

(i) Subject to the provisions of the NBBCA, the terms hereof and of the foregoing subparagraphs may be altered, amended
or repealed or the application thereof suspended in any particular case and changes made in the rights, privileges,
restrictions and conditions attaching to the Class C preferred shares, Series 3 by articles of amendment, but no such
alteration, amendment, repeal, suspension or change shall be adopted with respect to the rights, privileges, restrictions and
conditions attaching to the Class C preferred shares, Series 3 until approved by a special resolution of the holders of the
Class C preferred shares, Series 3 then outstanding.

11. Class C Preferred Shares, Series 4

The Class C preferred shares, Series 4 shall, in addition to the rights, privileges, restrictions and conditions attaching to the
Class C preferred shares as a class, carry and be subject to the following rights, privileges, restrictions and conditions:

(a) Subject to the provisions of the NBBCA, the Class C preferred shares, Series 4 shall rank equally with the other Senior
Preferred Shares and in priority to all other shares in the capital of the Corporation as regards the payment of dividends

and upon a Return of Capital but shall not, except as herein provided, confer any right to participate in the profits or assets
of the Corporation.

(b) The holders of the Class C preferred shares, Series 4 shall in each calendar month in the discretion of the directors, but
in preference and priority to any payment of dividends on the common shares and on the Class E preferred shares for such
calendar month, be entitled to receive out of moneys of the Corporation properly applicable to the payment of dividends,
fixed non cumulative preferential dividends at the rate of two-fifths of one percent (2/5ths of 1%) per month, calculated on
the redemption price thereof (as determined in accordance with subparagraph (c) hereof) which may be paid in money or
property or by issuing fully paid shares of the Corporation as the directors may, from time to time, determine; if in any
calendar month after providing for the full dividend on the Class B preferred shares for the particular fiscal year and on the
Class A preferred shares, the Class C preferred shares and the Class D preferred shares for the particular calendar month
there shall remain any profits or surplus available for dividends, such profits or surplus or any part thereof may, in the
discretion of the directors and subject to subparagraph (g) hereof, be applied to dividends on the Class E preferred shares
and the common shares. The holders of Class C preferred shares, Series 4 shall not be entitled to any dividends other than
or in excess of the non cumulative dividends at the rate hereinbefore provided; if in any calendar month, such dividend or
any part thereof is not declared, the rights of the holders of the Class C preferred shares, Series 4 to such dividend or any
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part thereof are forever extinguished.

(c) Subject to the provisions of the NBBCA, the Corporation may redeem, in accordance with the redemption provisions,
the whole or any part of the Class C preferred shares, Series 4 on payment for each share to be redeemed of the
redemption price per share together with all dividends declared thereon and unpaid. The redemption price for each Class
C preferred share, Series 4 shall be equivalent to the quotient obtained by dividing the fair market value, as of the date of
transfer thereof, of any property including money transferred to the Corporation as consideration for the allotment and
issuance of the Class C preferred shares, Series 4 less the amount of any other consideration payable by the Corporation
for the said transferred property, by the number of Class C preferred shares, Series 4 so allotted and issued, such fair
market value to be determined by the directors.

(d) Subject to the provisions of the NBBCA, the Corporation shall have the right at its option at any time and from time to
time to purchase or otherwise acquire the whole or any part of the Class C preferred shares, Series 4, pursuant to tenders
or by private contract at the lowest price at which, in the opinion of the directors, such shares are obtainable but not
exceeding the redemption price thereof together with all dividends declared thereon and unpaid. If, in response to an
invitation for tenders, two (2) or more holders of the Class C preferred shares, Series 4 submit tenders at the same price
and if such tenders are accepted by the Corporation in whole or in part, then unless the Corporation accepts all such
tenders in whole, the Corporation shall accept such tenders in proportion as nearly as may be to the number of shares
offered in each such tender.

(e) A holder of Class C preferred shares, Series 4 shall be entitled to require the Corporation to redeem at any time and
from time to time after the date of issue of any Class C preferred shares, Series 4, in accordance with the retraction
provisions, all or any number of the Class C preferred shares, Series 4 registered in the name of such holder on the books
of the Corporation by paying to such holder for each share to be redeemed the redemption price for each such share
together with all dividends declared thereon and unpaid.

(f) In the event of a Return of Capital the holders of the Class C preferred shares, Series 4 shall be entitled to receive, in
preference and priority to any distribution of any part of the assets of the Corporation among the holders of the Class E
preferred shares, the common shares and any other shares ranking junior to the Class C preferred shares, for each Class

C preferred share, Series 4 an amount equal to the redemption price thereof together with all dividends declared thereon
and unpaid. The holders of the Senior Preferred Shares shall share in any such distribution of assets in direct proportion to
the amounts to which the holders thereof are entitled upon such distribution of assets.

(g) So long as any of the Class C preferred shares, Series 4 are outstanding, no dividends shall at any time be declared or
paid on or set apart for payment on the Class E preferred shares or the common shares or any other shares ranking junior
to the Class C preferred shares of the Corporation unless either:

(i) the shareholders' equity of the Corporation as shown on the most recent audited financial statements of the
Corporation; or

(ii) the net assets of the Corporation;

after payment of such dividends, shall be at least equal to the aggregate redemption price of all of the then issued and
outstanding Senior Preferred Shares. Subject to the NBBCA, a determination by the directors in such bona fide manner as
they in their discretion may consider proper that the Corporation meets one of the foregoing criteria shall be conclusive and
binding on the Corporation and the holders of the shares of every class.

(h) So long as any of the Class C preferred shares, Series 4 are outstanding, the Corporation shall not redeem, purchase or
otherwise acquire the Class E preferred shares or the common shares or any other shares ranking junior to the Class C
preferred shares without the approval of the holders of the Class C preferred shares, Series 4 given in the manner provided
in subparagraph (i) hereof in addition to any other approval required by law and unless immediately thereafter the
shareholders' equity or net assets (as determined by the directors in the manner provided in subparagraph (g) hereof) is at
least equal to the aggregate redemption price of all of the issued and outstanding Senior Preferred Shares.
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(i) Subject to the provisions of the NBBCA, the terms hereof and of the foregoing subparagraphs may be altered, amended
or repealed or the application thereof suspended in any particular case and changes made in the rights, privileges,
restrictions and conditions attaching to the Class C preferred shares, Series 4 by articles of amendment, but no such
alteration, amendment, repeal, suspension or change shall be adopted with respect to the rights, privileges, restrictions and
conditions attaching to the Class C preferred shares, Series 4 until approved by a special resolution of the holders of the
Class C prefetred shares, Series 4 then outstanding.

12. Class C Preferred Shares, Series 5

The Class C preferred shares, Series 5 shall, in addition to the rights, privileges, restrictions and conditions attaching to the
Class C preferred shares as a class, carry and be subject to the following rights, privileges, restrictions and conditions:

(a) Subject to the provisions of the NBBCA, the Class C preferred shares, Series 5 shall rank equally with the other Senior
Preferred Shares and in priority to all other shares in the capital of the Corporation as regards the payment of dividends

and upon a Return of Capital but shall not, except as herein provided, confer any right to participate in the profits or assets
of the Corporation.

(b) The holders of the Class C preferred shares, Series 5 shall in each calendar month in the discretion of the directors, but
in preference and priority to any payment of dividends on the common shares and on the Class E preferred shares for such
calendar month, be entitled to receive out of moneys of the Corporation properly applicable to the payment of dividends,
fixed non cumulative preferential dividends at the rate of one percent (1%) per month, calculated on the redemption price
thereof (as determined in accordance with subparagraph (c) hereof) which may be paid in money or property or by issuing
fully paid shares of the Corporation as the directors may, from time to time, determine; if in any calendar month after
providing for the full dividend on the Class B preferred shares for the particular fiscal year and on the Class A preferred
shares, the Class C preferred shares and the Class D preferred shares for the particular calendar month there shall remain
any profits or surplus available for dividends, such profits or surplus or any part thereof may, in the discretion of the
directors and subject to subparagraph (g) hereof, be applied to dividends on the Class E preferred shares and the common
shares. The holders of Class C preferred shares, Series 5 shall not be entitled to any dividends other than or in excess of
the non cumulative dividends at the rate hereinbefore provided; if in any calendar month, such dividend or any part thereof
is not declared, the rights of the holders of the Class C preferred shares, Series 5 to such dividend or any patt thereof are
forever extinguished.

(¢) Subject to the provisions of the NBBCA, the Corporation may redeem, in accordance with the redemption provisions,
the whole or any part of the Class C preferred shares, Series 5 on payment for each share to be redeemed of the
redemption price per share together with all dividends declared thereon and unpaid. The redemption price for each Class
C preferred share, Series 5 shall be equivalent to the quotient obtained by dividing the fair market value, as of the date of
transfer thereof, of any property including money transferred to the Corporation as consideration for the allotment and
issuance of the Class C preferred shares, Series 5 less the amount of any other consideration payable by the Corporation
for the said transferred propetty, by the number of Class C prefetred shares, Series 5 so allotted and issued, such fair
market value to be determined by the directors.

(d) Subject to the provisions of the NBBCA, the Corporation shall have the right at its option at any time and from time to
time to purchase or otherwise acquire the whole or any part of the Class C preferred shares, Series 5, pursuant to tenders
or by private contract at the lowest price at which, in the opinion of the directors, such shares are obtainable but not
exceeding the redemption price thereof together with all dividends declared thereon and unpaid. If, in response to an
invitation for tenders, two (2) or more holders of the Class C preferred shares, Series 5 submit tenders at the same price
and if such tenders are accepted by the Corporation in whole or in part, then unless the Corporation accepts all such

tenders in whole, the Corporation shall accept such tenders in proportion as nearly as may be to the number of shares
offered in each such tender.

(e) A holder of Class C preferred shares, Series 5 shall be entitled to require the Corporation to redeem at any time and
from time to time after the date of issue of any Class C preferred shares, Series 5, in accordance with the retraction
provisions, all or any number of the Class C preferred shares, Series 5 registered in the name of such holder on the books
of the Corporation by paying to such holder for each share to be redeemed the redemption price for each such share
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together with all dividends declared thereon and unpaid.

(f) In the event of a Return of Capital the holders of the Class C preferred shares, Series 5 shall be entitled to receive, in
preference and priority to any distribution of any part of the assets of the Corporation among the holders of the Class E
preferred shares, the common shares and any other shares ranking junior to the Class C preferred shares, for each Class

C preferred share, Series 5 an amount equal to the redemption price thereof together with all dividends declared thereon
and unpaid. The holders of the Senior Preferred Shares shall share in any such distribution of assets in direct proportion to
the amounts to which the holders thereof are entitled upon such distribution of assets.

(g) So long as any of the Class C preferred shares, Series 5 are outstanding, no dividends shall at any time be declared or
paid on or set apart for payment on the Class E preferred shares or the common shares or any other shares ranking junior
to the Class C preferred shares of the Corporation unless either:

(i) the shareholders' equity of the Corporation as shown on the most recent audited financial statements of the
Corporation; or

(ii) the net assets of the Corporation;

after payment of such dividends, shall be at least equal to the aggregate redemption price of all of the then issued and
outstanding Senior Preferred Shares. Subject to the NBBCA, a determination by the directors in such bona fide manner as
they in their discretion may consider proper that the Corporation meets one of the foregoing criteria shall be conclusive and
binding on the Corporation and the holders of the shares of every class.

(h) So long as any of the Class C preferred shares, Series 5 are outstanding, the Corporation shall not redeem, purchase or
otherwise acquire the Class E preferred shares or the common shares or any other shares ranking junior to the Class C
preferred shares without the approval of the holders of the Class C preferred shares, Series 5 given in the manner provided
in subparagraph (i) hereof in addition to any other approval required by law and uniess immediately thereafter the
shareholders' equity or net assets (as determined by the directors in the manner provided in subparagraph (g) hereof) is at
least equal to the aggregate redemption price of all of the issued and outstanding Senior Preferred Shares.

(i) Subject to the provisions of the NBBCA, the terms hereof and of the foregoing subparagraphs may be altered, amended
or repealed or the application thereof suspended in any particular case and changes made in the rights, privileges,
restrictions and conditions attaching to the Class C preferred shares, Series 5 by articles of amendment, but no such
alteration, amendment, repeal, suspension or change shall be adopted with respect to the rights, privileges, restrictions and
conditions attaching to the Class C preferred shares, Series 5 until approved by a special resolution of the holders of the
Class C preferred shares, Series 5 then outstanding.

13. Class C Preferred Shares, Series 6

The Class C preferred shares, Series 6 shall, in addition to the rights, privileges, restrictions and conditions attaching to the
Class C preferred shares as a class, catry and be subject to the following rights, privileges, restrictions and conditions:

(a) Subject to the provisions of the NBBCA, the Class C preferred shares, Series 6 shall rank equally with the other Senior
Preferred Shares and in priority to all other shares in the capital of the Corporation as regards the payment of dividends

and upon a Return of Capital but shall not, except as herein provided, confer any right to participate in the profits or assets
of the Corporation.

(b) The holders of the Class C preferred shares, Series 6 shall in each calendar month in the discretion of the directors, but
in preference and priority to any payment of dividends on the common shares and on the Class E preferred shares for such
calendar month, be entitled to receive out of moneys of the Corporation properly applicable to the payment of dividends,
fixed non cumulative preferential dividends at the rate of twenty-four twenty-fifths of one percent (24/25ths of 1%) per
month, calculated on the redemption price thereof (as determined in accordance with subparagraph (c) hereof) which may
be paid in money or property or by issuing fully paid shares of the Corporation as the directors may, from time to time,
determine; if in any calendar month after providing for the full dividend on the Class B preferred shares for the particular
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fiscal year and on the Class A preferred shares, the Class C preferred shares and the Class D preferred shares for the
particular calendar month there shall remain any profits or surplus available for dividends, such profits or surplus or any
part thereof may, in the discretion of the directors and subject to subparagraph (g) hereof, be applied to dividends on the
Class E preferred shares and the common shares. The holders of Class C preferred shares, Series 6 shall not be entitled
to any dividends other than or in excess of the non cumulative dividends at the rate hereinbefore provided; if in any
calendar month, such dividend or any part thereof is not declared, the rights of the holders of the Class C preferred shares,
Series 6 to such dividend or any part thereof are forever extinguished.

(c) Subject to the provisions of the NBBCA, the Corporation may redeem, in accordance with the redemption provisions,
the whole or any part of the Class C preferred shares, Series 6 on payment for each share to be redeemed of the
redemption price per share together with all dividends declared thereon and unpaid. The redemption price for each Class
C preferred share, Series 6 shall be equivalent to the quotient obtained by dividing the fair market value, as of the date of
transfer thereof, of any property including money transferred to the Corporation as consideration for the allotment and
issuance of the Class C preferred shares, Series 6 less the amount of any other consideration payable by the Corporation
for the said transferred property, by the number of Class C preferred shares, Series 6 so allotted and issued, such fair
market value to be determined by the directors.

(d) Subject to the provisions of the NBBCA, the Corporation shall have the right at its option at any time and from time to
time to purchase or otherwise acquire the whole or any part of the Class C preferred shares, Series 6, pursuant to tenders
or by private contract at the lowest price at which, in the opinion of the directors, such shares are obtainable but not
exceeding the redemption price thereof together with all dividends declared thereon and unpaid. If, in response to an
invitation for tenders, two (2) or more holders of the Class C preferred shares, Series 6 submit tenders at the same price
and if such tenders are accepted by the Corporation in whole or in part, then unless the Corporation accepts all such

tenders in whole, the Corporation shall accept such tenders in proportion as nearly as may be to the number of shares
offered in each such tender.

{(e) A holder of Class C preferred shares, Series 6 shall be entitled to require the Corporation to redeem at any time and
from time to time after the date of issue of any Class C preferred shares, Series 6, in accordance with the retraction
provisions, all or any number of the Class C preferred shares, Series 6 registered in the name of such holder on the books
of the Corporation by paying to such holder for each share to be redeemed the redemption price for each such share
together with all dividends declared thereon and unpaid.

(f) In the event of a Return of Capital the holders of the Class C preferred shares, Series 6 shall be entitled to receive, in
preference and priority to any distribution of any part of the assets of the Corporation among the holders of the Class E
preferred shares, the common shares and any other shares ranking junior to the Class C preferred shares, for each Class

C preferred share, Series 6 an amount equal to the redemption price thereof together with all dividends declared thereon
and unpaid. The holders of the Senior Preferred Shares shall share in any such distribution of assets in direct proportion to
the amounts to which the holders thereof are entitled upon such distribution of assets.

(g) So long as any of the Class C preferred shares, Series 6 are outstanding, no dividends shall at any time be declared or
paid on or set apart for payment on the Class E preferred shares or the common shares or any other shares ranking junior
to the Class C preferred shares of the Corporation unless either:

(1) the shareholders' equity of the Corporation as shown on the most recent audited financial statements of the
Corporation; or

(ii) the net assets of the Corporation;
after payment of such dividends, shall be at least equal to the aggregate redemption price of all of the then issued and
outstanding Senior Preferred Shares. Subject to the NBBCA, a determination by the directors in such bona fide manner as
they in their discretion may consider proper that the Corporation meets one of the foregoing criteria shall be conclusive and

binding on the Corporation and the holders of the shares of every class.

(h) So long as any of the Class C preferred shares, Series 6 are outstanding, the Corporation shall not redeem, purchase or
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otherwise acquire the Class E preferred shares or the common shares or any other shares ranking junior to the Class C
preferred shares without the approval of the holders of the Class C preferred shares, Series 6 given in the manner provided
in subparagraph (i} hereof in addition to any other approval required by law and unless immediately thereafter the
shareholders' equity or net assets (as determined by the directors in the manner provided in subparagraph (g) hereof) is at
least equal to the aggregate redemption price of all of the issued and outstanding Senior Preferred Shares.

(i) Subject to the provisions of the NBBCA, the terms hereof and of the foregoing subparagraphs may be altered, amended
or repealed or the application thereof suspended in any particular case and changes made in the rights, privileges,
restrictions and conditions attaching to the Class C preferred shares, Series 6 by articles of amendment, but no such
alteration, amendment, repeal, suspension or change shall be adopted with respect to the rights, privileges, restrictions and
conditions attaching to the Class C preferred shares, Series 6 until approved by a special resolution of the holders of the
Class C preferred shares, Series 6 then outstanding.

14. Class C Preferred Shares, Series 7

The Class C preferred shares, Series 7 shall, in addition to the rights, privileges, restrictions and conditions attaching to the
Class C preferred shares as a class, carry and be subject to the following rights, privileges, restrictions and conditions:

(a) Subject to the provisions of the NBBCA, the Class C preferred shares, Series 7 shall rank equally with the other Senior
Preferred Shares and in priority to all other shares in the capital of'the Corporation as regards the payment of dividends
and upon a Return of Capital but shall not, except as herein provided, confer any right to participate in the profits or assets
of the Corporation.

(b) The holders of the Class C preferred shares, Series 7 shall in each calendar month in the discretion of the directors, but
in preference and priority to any payment of dividends on the common shares and on the Class E preferred shares for such
calendar month, be entitled to receive out of moneys of the Corporation properly applicable to the payment of dividends,
fixed non cumulative preferential dividends at the rate of thirteen twenty-fourths of one percent (13/24ths of 1%} per
month, calculated on the redemption price thereof (as determined in accordance with subparagraph (c) hereof) which may
be paid in money or property or by issuing fully paid shares of the Corporation as the directors may, from time to time,
determine; if in any calendar month after providing for the full dividend on the Class B preferred shares for the particular
fiscal year and on the Class A preferred shares, the Class C preferred shares and the Class D preferred shares for the
particular calendar month there shall remain any profits or surplus available for dividends, such profits or surplus or any
part thereof may, in the discretion of the directors and subject to subparagraph (g) hereof, be applied to dividends on the
Class E preferred shares and the common shares. The holders of Class C preferred shares, Series 7 shall not be entitled

to any dividends other than or in excess of the non cumulative dividends at the rate hereinbefore provided; if in any
calendar month, such dividend or any part thereof is not declared, the rights of the holders of the Class C preferred shares,
Series 7 to such dividend or any part thereof are forever extinguished.

(¢) Subject to the provisions of the NBBCA, the Corporation may redeem, in accordance with the redemption provisions,
the whole or any part of the Class C preferred shares, Series 7 on payment for each share to be redeemed of the
redemption price per share together with all dividends declared thereon and unpaid. The redemption price for each Class
C preferred share, Series 7 shall be equivalent to the quotient obtained by dividing the fair market value, as of the date of
transfer thereof, of any property including money transferred to the Corporation as consideration for the allotment and
issuance of the Class C preferred shares, Series 7 less the amount of any other consideration payable by the Corporation
for the said transferred property, by the number of Class C preferred shares, Series 7 so allotted and issued, such fair
market value to be determined by the directors.

(d) Subject to the provisions of the NBBCA, the Corporation shall have the right at its option at any time and from time to
time to purchase or otherwise acquire the whole or any part of the Class C preferred shares, Series 7, pursuant to tenders -
or by private contract at the lowest price at which, in the opinion of the directors, such shares are obtainable but not
exceeding the redemption price thereof together with all dividends declared thereon and unpaid. If, in response to an
invitation for tenders, two (2) or more holders of the Class C preferred shares, Series 7 submit tenders at the same price
and if such tenders are accepted by the Corporation in whole or in part, then unless the Corporation accepts all such
tenders in whole, the Corporation shall accept such tenders in proportion as nearly as may be to the number of shares
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offered in each such tender.

(e) A holder of Class C preferred shares, Series 7 shall be entitled to require the Corporation to redeem at any time and
from time to time after the date of issue of any Class C preferred shares, Series 7, in accordance with the retraction
provisions, all or any number of the Class C preferred shares, Series 7 registered in the name of such holder on the books
of the Corporation by paying to such holder for each share to be redeemed the redemption price for each such share
together with all dividends declared thereon and unpaid.

(f) In the event of a Return of Capital the holders of the Class C preferred shares, Series 7 shall be entitled to receive, in
preference and priority to any distribution of any part of the assets of the Corporation among the holders of the Class E
preferred shares, the common shares and any other shares ranking junior to the Class C preferred shares, for each Class

C preferred share, Series 7 an amount equal to the redemption price thereof together with all dividends declared thereon
and unpaid. The holders of the Senior Preferred Shares shall share in any such distribution of assets in direct proportion to
the amounts to which the holders thereof are entitled upon such distribution of assets.

(g) So long as any of the Class C preferred shares, Series 7 are outstanding, no dividends shall at any time be declared or
paid on or set apart for payment on the Class E preferred shares or the common shares or any other shares ranking junior
to the Class C preferred shares of the Corporation unless either:

(i) the shareholders' equity of the Corporation as shown on the most recent audited financial statements of the
Corporation; or

(ii) the net assets of the Corporation;

after payment of such dividends, shall be at least equal to the aggregate redemption price of all of the then issued and
outstanding Senior Preferred Shares. Subject to the NBBCA, a determination by the directors in such bona fide manner as
they in their discretion may consider proper that the Corporation meets one of the foregoing criteria shall be conclusive and
binding on the Corporation and the holders of the shares of every class.

(h) So long as any of the Class C preferred shares, Series 7 are outstanding, the Corporation shall not redeem, purchase or
otherwise acquire the Class E preferred shares or the common shares or any other shares ranking junior to the Clags C
preferred shares without the approval of the holders of the Class C preferred shares, Series 7 given in the manner provided
in subparagraph (i) hereof in addition to any other approval required by law and unless immediately thereafter the
shareholders' equity or net assets (as determined by the directors in the manner provided in subparagraph (g) hereof) is at
least equal to the aggregate redemption price of all of the issued and outstanding Senior Preferred Shares.

(i) Subject to the provisions of the NBBCA, the terms hereof and of the foregoing subparagraphs may be altered, amended
or repealed or the application thereof suspended in any particular case and changes made in the rights, privileges,
restrictions and conditions attaching to the Class C preferred shares, Series 7 by articles of amendment, but no such
alteration, amendment, repeal, suspension or change shall be adopted with respect to the rights, privileges, restrictions and
conditions attaching to the Class C preferred shares, Series 7 until approved by a special resolution of the holders of the
Class C preferred shares, Series 7 then outstanding.

15. Class C Preferred Shares, Series 8

The Class C preferred shares, Series 8 shall, in addition to the rights; privileges, restrictions and conditions attaching to the
Class C preferred shares as a class, carry and be subject to the following rights, privileges, restrictions and conditions:

(a) Subject to the provisions of the NBBCA, the Class C preferred shares, Series 8 shall rank equally with the other Senior
Preferred Shares and in priority to all other shares in the capital of the Corporation as regards the payment of dividends

and upon a Return of Capital but shall not, except as herein provided, confer any right to participate in the profits or assets
of the Corporation.

(b) The holders of the Class C preferred shares, Series 8 shall in each calendar month in the discretion of the directors, but
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in preference and priority to any payment of dividends on the common shares and on the Class E preferred shares for such
calendar month, be entitled to receive out of moneys of the Corporation properly applicable to the payment of dividends,
fixed non cumulative preferential dividends at the rate of seven twelfths of one percent (7/12ths of 1%) per month,
calculated on the redemption price thereof (as determined in accordance with subparagraph (c) hereof) which may be paid
in money or property or by issuing fully paid shares of the Corporation as the directors may, from time to time, determine;
if in any calendar month after providing for the full dividend on the Class B preferred shares for the particular fiscal year
and on the Class A preferred shares, the Class C preferred shares and the Class D preferred shares for the particular
calendar month there shall remain any profits or surplus available for dividends, such profits or surplus or any part thereof
may, in the discretion of the directors and subject to subparagraph (g) hereof, be applied to dividends on the Class E
preferred shares and the common shares. The holders of Class C preferred shares, Series 8 shall not be entitled to any
dividends other than or in excess of the non cumulative dividends at the rate hereinbefore provided; if in any calendar
month, such dividend or any part thereof is not declared, the rights of the holders of the Class C preferred shares, Series 8
to such dividend or any part thereof are forever extinguished.

(c) Subject to the provisions of the NBBCA, the Corporation may redeem, in accordance with the redemption provisions,
the whole or any part of the Class C preferred shares, Series 8 on payment for each share to be redeemed of the
redemption price per share together with all dividends declared thereon and unpaid. The redemption price for each Class .
C preferred share, Series 8 shall be equivalent to the quotient obtained by dividing the fair market value, as of the date of
transfer thereof, of any property including money transferred to the Corporation as consideration for the allotment and
issuance of the Class C preferred shares, Series 8 less the amount of any other consideration payable by the Corporation

for the said transferred property, by the number of Class C preferred shares, Series 8 so allotted and issued, such fair
market value to be determined by the directors.

(d) Subject to the provisions of the NBBCA, the Corporation shall have the right at its option at any time and from time to
time to purchase or otherwise acquire the whole or any part of the Class C preferred shares, Series 8, pursuant to tenders
or by private contract at the lowest price at which, in the opinion of the directors, such shares are obtainable but not
exceeding the redemption price thereof together with all dividends declared thereon and unpaid. If, in response to an
invitation for tenders, two (2) or more holders of the Class C prefetred shares, Series 8 submit tenders at the same price
and if such tenders are accepted by the Corporation in whole or in part, then unless the Corporation accepts all such
tenders in whole, the Corporation shall accept such tenders in proportion as nearly as may be to the number of shares
offered in each such tender.

(e) A holder of Class C preferred shares, Series 8 shall be entitled to require the Corporation to redeem at any time and
from time to time after the date of issue of any Class C preferred shares, Series 8, in accordance with the retraction
provisions, all or any number of the Class C preferred shares, Series 8 registered in the name of such holder on the books
of the Corporation by paying to such holder for each share to be redeemed the redemption price for each such share
together with all dividends declared thereon and unpaid.

(f) In the event of a Return of Capital the holders of the Class C preferred shares, Series 8 shall be entitled to receive, in
preference and priority to any distribution of any part of the assets of the Corporation among the holders of the Class E
preferred shares, the common shares and any other shares ranking junior to the Class C preferred shares, for each Class

C preferred share, Series 8 an amount equal to the redemption price thereof together with all dividends declared thereon
and unpaid. The holders of the Senior Preferred Shares shall share in any such distribution of assets in direct proportion to
the amounts to which the holders thereof are entitled upon such distribution of assets.

() So long as any of the Class C preferred shares, Series 8 are outstanding, no dividends shall at any time be declared or
paid on or set apart for payment on the Class E preferred shares or the common shares or any other shares ranking junior
to the Class C preferred shares of the Corporation unless either:

(i) the shareholders' equity of the Corporation as shown on the most recent audited financial statements of the
Corporation; or

(ii) the net assets of the Corporation;
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after payment of such dividends, shall be at least equal to the aggregate redemption price of all of the then issued and
outstanding Senior Preferred Shares. Subject to the NBBCA, a determination by the directors in such bona fide manner as
they in their discretion may consider proper that the Corporation meets one of the foregoing criteria shall be conclusive and
binding on the Corporation and the holders of the shares of every class.

(h) So long as any of the Class C preferred shares, Series 8 are outstanding, the Corporation shall not redeem, purchase or
otherwise acquire the Class E preferred shares or the common shares or any other shares ranking junior to the Class C
preferred shares without the approval of the holders of the Class C preferred shares, Series 8 given in the manner provided
in subparagraph (i) hereof in addition to any other approval required by law and unless immediately thereafter the
shareholders' equity or net assets (as determined by the directors in the manner provided in subparagraph (g) hereof) is at
least equal to the aggregate redemption price of all of the issued and outstanding Senior Preferred Shares.

(i) Subject to the provisions of the NBBCA, the terms hereof and of the foregoing subparagraphs may be altered, amended
or repealed or the application thereof suspended in any particular case and changes made in the rights, privileges,
restrictions and conditions attaching to the Class C preferred shares, Series 8 by articles of amendment, but no such
alteration, amendment, repeal, suspension or change shall be adopted with respect to the rights, privileges, restrictions and
conditions attaching to the Class C preferred shares, Series 8 until approved by a special resolution of the holders of the
Class C preferred shares, Series 8 then outstanding.

16. Class C Preferred Shares, Series 9

The Class C preferred shares, Series 9 shall, in addition to the rights, privileges, restrictions and conditions attaching to the
Class C preferred shares as a class, carry and be subject to the following rights, privileges, restrictions and conditions:

(a) Subject to the provisions of the NBBCA, the Class C preferred shares, Series 9 shall rank equally with the other Senior
Preferred Shares and in priority to all other shares in the capital of the Corporation as regards the payment of dividends
and upon a Return of Capital but shall not, except as herein provided, confer any right to participate in the profits or assets
of the Corporation.

(b) The holders of the Class C preferred shares, Series 9 shall in each calendar month in the discretion of the directors, but
in preference and priority to any payment of dividends on the common shares and on the Class E preferred shares for such
calendar month, be entitled to receive out of moneys of the Corporation properly applicable to the payment of dividends,
fixed non cumulative preferential dividends at the rate of five eighths of one percent (5/8ths of 1%) per month, calculated
on the redemption price thereof (as determined in accordance with subparagraph (c) hereof) which may be paid in money
or property or by issuing fully paid shares of the Corporation as the directors may, from time to time, determine; if in any
calendar month after providing for the full dividend on the Class B preferred shares for the particular fiscal year and on the
Class A preferred shares, the Class C preferred shares and the Class D preferred shares for the particular calendar month
there shall remain any profits or surplus available for dividends, such profits or surplus or any part thereof may, in the
discretion of the directors and subject to subparagraph (g) hereof, be applied to dividends on the Class E preferred shares
and the common shares. The holders of Class C preferred shares, Series 9 shall not be entitled to any dividends other than
or in excess of the non cumulative dividends at the rate hereinbefore provided; if in any calendar month, such dividend or
any part thereof is not declared, the rights of the holders of the Class C preferred shares, Series 9 to such dividend or any
part thereof are forever extinguished.

(c) Subject to the provisions of the NBBCA, the Corporation may redeem, in accordance with the redemption provisions,
the whole or any part of the Class C preferred shares, Series 9 on payment for each share to be redeemed of the
redemption price per share together with all dividends declared thereon and unpaid. The redemption price for each Class
C preferred share, Series 9 shall be equivalent to the quotient obtained by dividing the fair market value, as of the date of
transfer thereof, of any property including money transferred to the Corporation as consideration for the allotment and
issuance of the Class C preferred shares, Series 9 less the amount of any other consideration payable by the Corporation
for the said transferred property, by the number of Class C preferred shares, Series 9 so allotted and issued, such fair
market value to be determined by the directors.

(d) Subject to the provisions of the NBBCA, the Corporation shall have the right at its option at any time and from time to
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time to purchase or otherwise acquire the whole or any part of the Class C preferred shares, Series 9, pursuant to tenders
or by private contract at the lowest price at which, in the opinion of the directors, such shares are obtainable but not
exceeding the redemption price thereof together with all dividends declared thereon and unpaid. If, in response to an
invitation for tenders, two (2) or more holders of the Class C preferred shares, Series 9 submit tenders at the same price
and if such tenders are accepted by the Corporation in whole or in part, then unless the Corporation accepts all such

tenders in whole, the Corporation shall accept such tenders in proportion as nearly as may be to the number of shares
offered in each such tender.

(e) A holder of Class C preferred shares, Series 9 shall be entitled to require the Corporation to redeem at any time and
from time to time after the date of issue of any Class C preferred shares, Series 9, in accordance with the retraction
provisions, all or any number of the Class C preferred shares, Series 9 registered in the name of such holder on the books

of the Corporation by paying to such holder for each share to be redeemed the redemption price for each such share
together with all dividends declared thereon and unpaid.

(f) In the event of a Return of Capital the holders of the Class C preferred shares, Series 9 shall be entitled to receive, in
preference and priority to any distribution of any part of the assets of the Corporation among the holders of the Class E
preferred shares, the common shares and any other shares ranking junior to the Class C preferred shares, for each Class

C preferred share, Series 9 an amount equal to the redemption price thereof together with all dividends declared thereon
and unpaid. The holders of the Senior Preferred Shares shall share in any such distribution of assets in direct proportion to
the amounts to which the holders thereof are entitled upon such distribution of assets.

(g) So long as any of the Class C preferred shares, Series 9 are outstanding, no dividends shall at any time be declared or
paid on or set apart for payment on the Class E preferred shares or the common shares or any other shares ranking junior
to the Class C preferred shares of the Corporation unless either:

(1) the shareholders' equity of the Corporation as shown on the most recent audited financial statements of the
Corporation; or

(ii) the net assets of the Corporation;

after payment of such dividends, shall be at least equal to the aggregate redemption price of all of the then issued and
outstanding Senior Preferred Shares. Subject to the NBBCA, a determination by the directors in such bona fide manner as
they in their discretion may consider proper that the Corporation meets one of the foregoing criteria shall be conclusive and
binding on the Corporation and the holders of the shares of every class.

(h) So long as any of the Class C preferred shares, Series 9 are outstanding, the Corporation shall not redeem, purchase or
otherwise acquire the Class E preferred shares or the common shares or any other shares ranking junior to the Class C
preferred shares without the approval of the holders of the Class C preferred shares, Series 9 given in the manner provided
in subparagraph (i) hereof in addition to any other approval required by law and unless immediately thereafter the
shareholders' equity or net assets (as determined by the directors in the manner provided in subparagraph (g) hereof) is at
least equal to the aggregate redemption price of all of the issued and outstanding Senior Preferred Shares.

(i) Subject to the provisions of the NBBCA, the terms hereof and of the foregoing subparagraphs may be altered, amended
or repealed or the application thereof suspended in any particular case and changes made in the rights, privileges,
restrictions and conditions attaching to the Class C preferred shares, Series 9 by articles of amendment, but no such
alteration, amendment, repeal, suspension or change shall be adopted with respect to the rights, privileges, restrictions and
conditions attaching to the Class C preferred shares, Series 9 until approved by a special resolution of the holders of the
Class C preferred shares, Series 9 then outstanding.

17. Class C Preferred Shares, Series 10

The Class C preferred shares, Series 10 shall, in addition to the rights, privileges, restrictions and conditions attaching to the
Class C preferred shares as a class, carry and be subject to the following rights, privileges, restrictions and conditions:
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(a) Subject to the provisions of the NBBCA, the Class C preferred shares, Series 10 shall rank equally with the other
Senior Preferred Shares and in priority to all other shares in the capital of the Corporation as regards the payment of
dividends and upon a Return of Capital but shall not, except as herein provided, confer any right to participate in the profits
or assets of the Corporation.

(b) The holders of the Class C preferred shares, Series 10 shall in each calendar month in the discretion of the directors,
but in preference and priority to any payment of dividends on the common shares and on the Class E preferred shares for
such calendar month, be entitled to receive out of moneys of the Corporation properly applicable to the payment of
dividends, fixed non cumulative preferential dividends at the rate of seventeen twenty-fourths of one percent (17/24ths of
1%) per month, calculated on the redemption price thereof (as determined in accordance with subparagraph (c) hereof)
which may be paid in money or property or by issuing fully paid shares of the Corporation as the directors may, from time
to time, determine; if in any calendar month after providing for the full dividend on the Class B preferred shares for the
particular fiscal year and on the Class A preferred shares, the Class C preferred shares and the Class D preferred shares

for the particular calendar month there shall remain any profits or surplus available for dividends, such profits or surplus or
any part thereof may, in the discretion of the directors and subject to subparagraph (g) hereof, be applied to dividends on
the Class E preferred shares and the common shares. The holders of Class C preferred shares, Series 10 shall not be
entitled to any dividends other than or in excess of the non cumulative dividends at the rate hereinbefore provided; if in any
calendar month, such dividend or any part thereof is not declared, the rights of the holders of the Class C preferred shares,
Series 10 to such dividend or any part thereof are forever extinguished.

(c) Subject to the provisions of the NBBCA, the Corporation may redeem, in accordance with the redemption provisions,
the whole or any part of the Class C preferred shares, Series 10 on payment for each share to be redeemed of the
redemption price per share together with all dividends declared thereon and unpaid. The redemption price for each Class
C preferred share, Series 10 shall be equivalent to the quotient obtained by dividing the fair market value, as of the date of
transfer thereof, of any property including money transferred to the Corporation as consideration for the allotment and
issuance of the Class C preferred shares, Series 10 less the amount of any other consideration payable by the Corporation
for the said transferred property, by the number of Class C preferred shares, Series 10 so allotted and issued, such fair
market value to be determined by the directors.

(d) Subject to the provisions of the NBBCA, the Corporation shall have the right at its option at any time and from time to
time to purchase or otherwise acquire the whole or any part of the Class C preferred shares, Series 10, pursuant to tenders
or by private contract at the lowest price at which, in the opinion of the directors, such shares are obtainable but not
exceeding the redemption price thereof together with all dividends declared thereon and unpaid. If, in response to an
invitation for tenders, two (2) or more holders of the Class C preferred shares, Series 10 submit tenders at the same price
and if such tenders are accepted by the Corporation in whole or in part, then unless the Corporation accepts all such
tenders in whole, the Corporation shall accept such tenders in proportion as nearly. as may be to the number of shares
offered in each such tender.

(e) A holder of Class C preferred shares, Series 10 shall be entitled to require the Corporation to redeem at any time and
from time to time after the date of issue of any Class C preferred shares, Series 10, in accordance with the retraction
provisions, all or any number of the Class C preferred shares, Series 10 registered in the name of such holder on the books
of the Corporation by paying to such holder for each share to be redeemed the redemption price for each such share
together with all dividends declared thereon and unpaid.

(©) In the event of a Return of Capital the holders of the Class C preferred shares, Series 10 shall be entitled to receive, in
preference and priority to any distribution of any part of the assets of the Corporation among the holders of the Class E
preferred shares, the common shares and any other shares ranking junior to the Class C preferred shares, for each Class

C preferred share, Series 10 an amount equal to the redemption price thereof together with all dividends declared thereon
and unpaid. The holders of the Senior Preferred Shares shall share in any such distribution of assets in direct proportion to
the amounts to which the holders thereof are entitled upon such distribution of assets.

(g) So long as any of the Class C preferred shares, Series 10 are outstanding, no dividends shall at any time be declared or

paid on or set apart for payment on the Class E preferred shares or the common shares or any other shares ranking junior
to the Class C preferred shares of the Corporation unless either:
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(i) the shareholders' equity of the Corporation as shown on the most recent audited financial statements of the
Corporation; or

(ii) the net assets of the Corporation;

after payment of such dividends, shall be at least equal to the aggregate redemption price of all of the then issued and
outstanding Senior Preferred Shares. Subject to the NBBCA, a determination by the directors in such bona fide manner as
they in their discretion may consider proper that the Corporation meets one of the foregoing criteria shall be conclusive and
binding on the Corporation and the holders of the shares of every class.

(h) So long as any of the Class C preferred shares, Series 10 are outstanding, the Corporation shall not redeem, purchase

or otherwise acquire the Class E preferred shares or the common shares or any other shares ranking junior to the Class C
preferred shares without the approval of the holders of the Class C preferred shares, Series 10 given in the manner
provided in subparagraph (i) hereof in addition to any other approval required by law and unless immediately thereafter the
shareholders' equity or net assets (as determined by the directors in the manner provided in subparagraph (g) hereof) is at
least equal to the aggregate redemption price of all of the issued and outstanding Senior Preferred Shares.

(i) Subject to the provisions of the NBBCA, the terms hereof and of the foregoing subparagraphs may be altered, amended
or repealed or the application thereof suspended in any particular case and changes made in the rights, privileges,
restrictions and conditions attaching to the Class C preferred shares, Series 10 by articles of amendment, but o such
alteration, amendment, repeal, suspension or change shall be adopted with respect to the rights, privileges, restrictions and
conditions attaching to the Class C preferred shares, Series 10 until approved by a special resolution of the holders of the
Class C preferred shares, Series 10 then outstanding.

18. Class C Preferred Shares, Series 11

The Class C preferred shares, Series 11 shall, in addition to the rights, privileges, restrictions and conditions attaching to the
Class C preferred shares as a class, carry and be subject to the following rights, privileges, restrictions and conditions:

(a) Subject to the provisions of the NBBCA, the Class C preferred shares, Series 11 shall rank equally with the other
Senior Preferred Shares and in priority to all other shares in the capital of the Corporation as regards the payment of

dividends and upon a Return of Capital but shall not, except as herein provided, confer any right to participate in the profits
or assets of the Corporation.

(b) The holders of the Class C prefetred shares, Series 11 shall in each calendar month in the discretion of the directors,
but in preference and priority to any payment of dividends on the common shares and on the Class E preferred shares for
such calendar month, be entitled to receive out of moneys of the Corporation properly applicable to the payment of
dividends, fixed non cumulative preferential dividends at the rate of three fourths of one percent (3/4ths of 1%) per month,
calculated on the redemption price thereof (as determined in accordance with subparagraph (c) hereof) which may be paid
in money or property or by issuing fully paid shares of the Corporation as the directors may, from time to time, determine;
if in any calendar month after providing for the full dividend on the Class B preferred shares for the particular fiscal year
and on the Class A preferred shares, the Class C preferred shares and the Class D preferred shares for the particular
calendar month there shall remain any profits or surplus available for dividends, such profits or surplus or any part thereof
may, in the discretion of the directors and subject to subparagraph (g) hereof, be applied to dividends on the Class E
preferred shares and the common shares. The holders of Class C preferred shares, Series 11 shall not be entitled to any
dividends other than or in excess of the non cumulative dividends at the rate hereinbefore provided; if in any calendar
month, such dividend or any part thereof is not declared, the rights of the holders of the Class C preferred shares, Series 11
to such dividend or any part thereof are forever extinguished.

(c) Subject to the provisions of the NBBCA, the Corporation may redeem, in accordance with the redemption provisions,
the whole or any part of the Class C preferred shares, Series 11 on payment for each share to be redeemed of the
redemption price per share together with all dividends declared thereon and unpaid. The redemption price for each Class
C preferred share, Series 11 shall be equivalent to the quotient obtained by dividing the fair market value, as of the date of
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transfer thereof, of any property including money transferred to the Corporation as consideration for the allotment and
issuance of the Class C preferred shares, Series 11 less the amount of any other consideration payable by the Corporation
for the said transferred property, by the number of Class C preferred shares, Series 11 so allotted and issued, such fair
market value to be determined by the directors.

(d) Subject to the provisions of the NBBCA, the Corporation shall have the right at its option at any time and from time to
time to purchase or otherwise acquire the whole or any part of the Class C preferred shares, Series 11, pursuant to tenders
or by private contract at the lowest price at which, in the opinion of the directors, such shares are obtainable but not
exceeding the redemption price thereof together with all dividends declared thereon and unpaid. If, in response to an
invitation for tenders, two (2) or more holders of the Class C preferred shares, Series 11 submit tenders at the same price
and if such tenders are accepted by the Corporation in whole or in part, then unless the Corporation accepts all such
tenders in whole, the Corporation shall accept such tenders in proportion as nearly as may be to the number of shares
offered in each such tender.

(e) A holder of Class C preferred shares, Series 11 shall be entitled to require the Corporation to redeem at any time and
from time to time after the date of issue of any Class C preferred shares, Series 11, in accordance with the retraction
provisions, all or any number of the Class C preferred shares, Series 11 registered in the name of such holder on the books
of the Corporation by paying to such holder for each share to be redeemed the redemption price for each such share
together with all dividends declared thereon and unpaid.

(f) In the event of a Return of Capital the holders of the Class C preferred shares, Series 11 shall be entitled to receive, in
preference and priority to any distribution of any part of the assets of the Corporation among the holders of the Class E
preferred shares, the common shares and any other shares ranking junior to the Class C preferred shares, for each Class

C preferred share, Series 11 an amount equal to the redemption price thereof together with all dividends declared thereon
and unpaid. The holders of the Senior Preferred Shares shall share in any such distribution of assets in direct proportion to
the amounts to which the holders thereof are entitled upon such distribution of assets.

(g) So long as any of the Class C preferred shares, Series 11 are outstanding, no dividends shall at any time be declared or
paid on or set apart for payment on the Class E preferred shares or the common shares or any other shares ranking junior
to the Class C preferred shares of the Corporation unless either:

(1) the shareholders' equity of the Corporation as shown on the most recent audited financial statements of the
Corporation; or

(ii) the net assets of the Corporation;

after payment of such dividends, shall be at least equal to the aggregate redemption price of all of the then issued and
outstanding Senior Preferred Shares. Subject to the NBBCA, a determination by the directors in such bona fide manner as
they in their discretion may consider proper that the Corporation meets one of the foregoing criteria shall be conclusive and
binding on the Corporation and the holders of the shares of every class.

(h) So long as any of the Class C preferred shares, Series 11 are outstanding, the Corporation shall not redeem, purchase

or otherwise acquire the Class E preferred shares or the common shares or any other shares ranking junior to the Class C
preferred shares without the approval of the holders of the Class C preferred shares, Series 11 given in the manner
provided in subparagraph (i) hereof in addition to any other approval required by law and unless immediately thereafter the
shareholders' equity or net assets (as determined by the directors in the manner provided in subparagraph (g) hereof) is at
least equal to the aggregate redemption price of all of the issued and outstanding Senior Preferred Shares.

(1) Subject to the provisions of the NBBCA, the terms hereof and of the foregoing subparagraphs may be altered, amended
or repealed or the application thereof suspended in any particular case and changes made in the rights, privileges,
restrictions and conditions attaching to the Class C preferred shares, Series 11 by articles of amendment, but no such
alteration, amendment, repeal, suspension or change shall be adopted with respect to the rights, privileges, restrictions and
conditions attaching to the Class C preferred shares, Series 11 until approved by a special resolution of the holders of the
Class C preferred shares, Series 11 then outstanding.
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19. Class C Preferred Shares, Series 12

The Class C preferred shares, Series 12 shall, in addition to the rights, privileges, restrictions and conditions attaching to the
Class C preferred shares as a class, carry and be subject to the following rights, privileges, restrictions and conditions:

(a) Subject to the provisions of the NBBCA, the Class C preferred shares, Series 12 shall rank equally with the other
Senior Preferred Shares and in priority to all other shares in the capital of the Corporation as regards the payment of
dividends and upon a Return of Capital but shall not, except as herein provided, confer any right to participate in the profits
or assets of the Corporation.

(b) The holders of the Class C preferred shares, Series 12 shall in each calendar month in the discretion of the directors,
but in preference and priority to any payment of dividends on the common shares and on the Class E preferred shares for
such calendar month, be entitled to receive out of moneys of the Corporation properly applicable to the payment of
dividends, fixed non cumulative preferential dividends at the rate of nineteen twenty-fourths of one percent (19/24ths of
1%) per month, calculated on the redemption price thereof (as determined in accordance with subparagraph (c) hereof)
which may be paid in money or property or by issuing fully paid shares of the Corporation as the directors may, from time
to time, determine; if in any calendar month after providing for the full dividend on the Class B preferred shares for the
particular fiscal year and on the Class A preferred shares, the Class C preferred shares and the Class D preferred shares

for the particular calendar month there shall remain any profits or surplus available for dividends, such profits or surplus or
any part thereof may, in the discretion of the directors and subject to subparagraph (g) hereof, be applied to dividends on
the Class E preferred shares and the common shares. The holders of Class C preferred shares, Series 12 shall not be
entitled to any dividends other than or in excess of the non cumulative dividends at the rate hereinbefore provided; if in any
calendar month, such dividend or any part thereof is not declared, the rights of the holders of the Class C preferred shares,
Series 12 to such dividend or any part thereof are forever extinguished.

(c) Subject to the provisions of the NBBCA, the Corporation may redeem, in accordance with the redemption provisions,
the whole or any part of the Class C preferred shares, Series 12 on payment for each share to be redeemed of the
redemption price per share together with all dividends declared thereon and unpaid. The redemption price for each Class
C preferred share, Series 12 shall be equivalent to the quotient obtained by dividing the fair market value, as of the date of
transfer thereof, of any property including money transferred to the Corporation as consideration for the allotment and
issuance of the Class C preferred shares, Series 12 less the amount of any other consideration payable by the Corporation
for the said transferred property, by the number of Class C preferred shares, Series 12 so allotted and issued, such fair
market value to be determined by the directors.

(d) Subject to the provisions of the NBBCA, the Corporation shall have the right at its option at any time and from time to
time to purchase or otherwise acquire the whole or any part of the Class C preferred shares, Series 12, pursuant to tenders
or by private contract at the lowest price at which, in the opinion of the directors, such shares are obtainable but not
exceeding the redemption price thereof together with all dividends declared thereon and unpaid. If, in response to an
invitation for tenders, two (2) or more holders of the Class C preferred shares, Series 12 submit tenders at the same price
and if such tenders are accepted by the Corporation in whole or in part, then unless the Corporation accepts all such
tenders in whole, the Corporation shall accept such tenders in proportion as nearly as may be to the number of shares
offered in each such tender.

(e) A holder of Class C preferred shares, Series 12 shall be entitled to require the Corporation to redeem at any time and
from time to time after the date of issue of any Class C preferred shares, Series 12, in accordance with the retraction
provisions, all or any number of the Class C preferred shares, Series 12 registered in the name of such holder on the books
of the Corporation by paying to such holder for each share to be redeemed the redemption price for each such share
together with all dividends declared thereon and unpaid.

(f) In the event of a Return of Capital the holders of the Class C preferred shares, Series 12 shall be entitled to receive, in
preference and priority to any distribution of any part of the assets of the Corporation among the holders of the Class E
preferred shares, the common shares and any other shares ranking junior to the Class C preferred shares, for each Class
C preferred share, Series 12 an amount equal to the redemption price thereof together with all dividends declared thereon
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and unpaid. The holders of the Senior Preferred Shares shall share in any such distribution of assets in direct proportion to
the amounts to which the holders thereof are entitled upon such distribution of assets.

(g) So long as any of the Class C preferred shares, Series 12 are outstanding, no dividends shall at any time be declared or
paid on or set apart for payment on the Class E preferred shares or the common shares or any other shares ranking junior
to the Class C preferred shares of the Corporation unless either:

(i) the shareholders' equity of the Corporation as shown on the most recent audited financial statements of the
Corporation; or

(ii) the net assets of the Corporation;

after payment of such dividends, shall be at least equal to the aggregate redemption price of all of the then issued and
outstanding Senior Preferred Shares. Subject to the NBBCA, a determination by the directors in such bona fide manner as
they in their discretion may consider proper that the Corporation meets one of the foregoing criteria shall be conclusive and
binding on the Corporation and the holders of the shares of every class.

(h) So long as any of the Class C preferred shares, Series 12 are outstanding, the Corporation shall not redeem, purchase

or otherwise acquire the Class E preferred shares or the common shares or any other shares ranking junior to the Class C
preferred shares without the approval of the holders of the Class C preferred shares, Series 12 given in the manner
provided in subparagraph (i) hereof in addition to any other approval required by law and unless immediately thereafter the
shareholders' equity or net assets (as determined by the directors in the manner provided in subparagraph (g) hereof) is at
least equal to the aggregate redemption price of all of the issued and outstanding Senior Preferred Shares.

(i) Subject to the provisions of the NBBCA, the terms hereof and of the foregoing subparagraphs may be altered, amended
or repealed or the application thereof suspended in any particular case and changes made in the rights, privileges,
restrictions and conditions attaching to the Class C preferred shares, Series 12 by articles of amendment, but no such
alteration, amendment, repeal, suspension or change shall be adopted with respect to the rights, privileges, restrictions and
conditions attaching to the Class C preferred shares, Series 12 until approved by a special resolution of the holders of the
Class C preferred shares, Series 12 then outstanding.

20. Class C Preferred Shares, Series 13

The Class C preferred shares, Series 13 shall, in addition to the rights, privileges, restrictions and conditions attaching to the
Class C preferred shares as a class, carry and be subject to the following rights, privileges, restrictions and conditions:

(a) Subject to the provisions of the NBBCA, the Class C preferred shares, Series 13 shall rank equally with the other
Senior Preferred Shares and in priority to all other shares in the capital of the Corporation as regards the payment of

dividends and upon a Return of Capital but shall not, except as herein provided, confer any right to participate in the profits
or assets of the Corporation.

(b) The holders of the Class C preferred shares, Series 13 shall in each calendar month in the discretion of the directors,
but in preference and priority to any payment of dividends on the common shares and on the Class E preferred shares for
such calendar month, be entitled to receive out of moneys of the Corporation properly applicable to the payment of
dividends, fixed non cumulative preferential dividends at the rate of five sixths of one percent (5/6ths of 1%) per month,
calculated on the redemption price thereof (as determined in accordance with subparagraph (c) hereof) which may be paid
in money or property or by issuing fully paid shares of the Corporation as the directors may, from time to time, determine;
if in any calendar month after providing for the full dividend on the Class B preferred shares for the particular fiscal year
and on the Class A preferred shares, the Class C preferred shares and the Class D preferred shares for the particular '
calendar month there shall remain any profits or surplus available for dividends, such profits or surplus or any part thereof
may, in the discretion of the directors and subject to subparagraph (g) hereof, be applied to dividends on the Class E
preferred shares and the common shares. The holders of Class C preferred shares, Series 13 shall not be entitled to any
dividends other than or in excess of the non cumulative dividends at the rate hereinbefore provided; if in any calendar
month, such dividend or any part thereof is not declared, the rights of the holders of the Class C preferred shares, Series 13

TN# 1238519

Page 30/38



to such dividend or any part thereof are forever extinguished.

(¢) Subject to the provisions of the NBBCA, the Corporation may redeem, in accordance with the redemption provisions,
the whole or any part of the Class C prefetred shares, Series 13 on payment for each share to be redeemed of the
redemption price per share together with all dividends declared thereon and unpaid. The redemption price for each Class
C preferred share, Series 13 shall be equivalent to the quotient obtained by dividing the fair market value, as of the date of
transfer thereof, of any property including money transferred to the Corporation as consideration for the allotment and
issuance of the Class C preferred shares, Series 13 less the amount of any other consideration payable by the Corporation
for the said transferred property, by the number of Class C preferred shares, Series 13 so allotted and issued, such fair
market value to be determined by the directors.

(d) Subject to the provisions of the NBBCA, the Corporation shall have the right at its option at any time and from time to
time to purchase or otherwise acquire the whole or any part of the Class C preferred shares, Series 13, pursuant to tenders
or by private contract at the lowest price at which, in the opinion of the directors, such shares are obtainable but not
exceeding the redemption price thereof together with all dividends declared thereon and unpaid. If, in response to an
invitation for tenders, two (2) or more holders of the Class C preferred shares, Series 13 submit tenders at the same price
and if such tenders are accepted by the Corporation in whole or in part, then unless the Corporation accepts all such
tenders in whole, the Corporation shall accept such tenders in proportion as nearly as may be to the number of shares
offered in each such tender.

(e) A holder of Class C preferred shares, Series 13 shall be entitled to require the Corporation to redeem at any time and
from time to time after the date of issue of any Class C preferred shares, Series 13, in accordance with the retraction
provisions, all or any number of the Class C preferred shares, Series 13 registered in the name of such holder on the books
of the Corporation by paying to such holder for each share to be redeemed the redemption price for each such share
together with all dividends declared thereon and unpaid.

(D) In the event of a Return of Capital the holders of the Class C preferred shares, Series 13 shall be entitied to receive, in
preference and priority to any distribution of any part of the assets of the Corporation among the holders of the Class E
preferred shares, the common shares and any other shares ranking junior to the Class C preferred shares, for each Class

C preferred share, Series 13 an amount equal to the redemption price thereof together with all dividends declared thereon
and unpaid. The holders of the Senior Preferred Shares shall share in any such distribution of assets in direct proportion to
the amounts to which the holders thereof are entitled upon such distribution of assets.

(g) So long as any of the Class C preferred shares, Series 13 are outstanding, no dividends shall at any time be declared or
paid on or set apart for payment on the Class E preferred shares or the common shares or any other shares ranking junior
to the Class C preferred shares of the Corporation unless either:

(i) the shareholders' equity of the Corporation as shown on the most recent audited financial statements of the
Corporation; or

(ii) the net assets of the Corporation;

after payment of such dividends, shall be at least equal to the aggregate redemption price of all of the then issued and
outstanding Senior Preferred Shares. Subject to the NBBCA, a determination by the directors in such bona fide manner as
they in their discretion may consider proper that the Corporation meets one of the foregoing criteria shall be conclusive and
binding on the Corporation and the holders of the shares of every class.

(h) So long as any of the Class C preferred shares, Series 13 are outstanding, the Corporation shall not redeem, purchase

or otherwise acquire the Class E preferred shares or the common shares or any other shares ranking junior to the Class C
preferred shares without the approval of the holders of the Class C preferred shares, Series 13 given in the manner
provided in subparagraph (i) hereof in addition to any other approval required by law and unless immediately thereafter the
shareholders' equity or net assets (as determined by the directors in the manner provided in subparagraph (g) hereof) is at
least equal to the aggregate redemption price of all of the issued and outstanding Senior Preferred Shares.
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(i) Subject to the provisions of the NBBCA, the terms hereof and of the foregoing subparagraphs may be altered, amended
or repealed or the application thereof suspended in any particular case and changes made in the rights, privileges,
restrictions and conditions attaching to the Class C preferred shares, Series 13 by articles of amendment, but no such
alteration, amendment, repeal, suspension or change shall be adopted with respect to the rights, privileges, restrictions and
conditions attaching to the Class C preferred shares, Series 13 until approved by a special resolution of the holders of the
Class C preferred shares, Series 13 then outstanding.

21. Class C Preferred Shares, Series 14

The Class C preferred shares, Series 14 shall, in addition to the rights, privileges, restrictions and conditions attaching to the
Class C preferred shares as a class, carry and be subject to the following rights, privileges, restrictions and conditions:

(a) Subject to the provisions of the NBBCA, the Class C preferred shares, Series 14 shall rank equally with the other
Senior Preferred Shares and in priority to all other shares in the capital of the Corporation as regards the payment of
dividends and upon a Return of Capital but shall not, except as herein provided, confer any right to participate in the profits
or assets of the Corporation.

(b) The holders of the Class C preferred shares, Series 14 shall in each calendar month in the discretion of the directors,
but in preference and priority to any payment of dividends on the common shares and on the Class E preferred shares for
such calendar month, be entitled to receive out of moneys of the Corporation properly applicable to the payment of
dividends, fixed non cumulative preferential dividends at the rate of seven eights of one percent (7/8ths of 1%) per month,
calculated on the redemption price thereof (as determined in accordance with subparagraph (c) hereof) which may be paid
in money or propetty or by issuing fully paid shares of the Corporation as the directors may, from time to time, determine;
if in any calendar month after providing for the full dividend on the Class B preferred shares for the particular fiscal year
and on the Class A preferred shares, the Class C preferred shares and the Class D preferred shares for the particular
calendar month there shall remain any profits or surplus available for dividends, such profits or surplus or any part thereof
may, in the discretion of the directors and subject to subparagraph (g) hereof, be applied to dividends on the Class E
preferred shares and the common shares. The holders of Class C preferred shares, Series 14 shall not be entitled to any
dividends other than or in excess of the non cumulative dividends at the rate hereinbefore provided; if in any calendar
month, such dividend or any part thereof is not declared, the rights of the holders of the Class C preferred shares, Series 14
to such dividend or any part thereof are forever extinguished.

(¢) Subject to the provisions of the NBBCA, the Corporation may redeem, in accordance with the redemption provisions,
the whole or any part of the Class C preferred shares, Series 14 on payment for each share to be redeemed of the
redemption price per share together with all dividends declared thereon and unpaid. The redemption price for each Class
C preferred share, Series 14 shall be equivalent to the quotient obtained by dividing the fair market value, as of the date of
transfer thereof, of any property including money transferred to the Corporation as consideration for the allotment and
issuance of the Class C preferred shares, Series 14 less the amount of any other consideration payable by the Corporation

for the said transferred property, by the number of Class C preferred shares, Series 14 so allotted and issued, such fair
market value to be determined by the directors.

(d) Subject to the provisions of the NBBCA, the Corporation shall have the right at its option at any time and from time to
time to purchase or otherwise acquire the whole or any part of the Class C preferred shares, Series 14, pursuant to tenders
or by private contract at the lowest price at which, in the opinion of the directors, such shares are obtainable but not
exceeding the redemption price thereof together with all dividends declared thercon and unpaid. If, in response to an
invitation for tenders, two (2) or more holders of the Class C preferred shares, Series 14 submit tenders at the same price
and if such tenders are accepted by the Corporation in whole or in part, then unless the Corporation accepts all such

tenders in whole, the Corporation shall accept such tenders in proportion as nearly as may be to the number of shares
offered in each such tender.

(e) A holder of Class C preferred shares, Series 14 shall be entitled to require the Corporation to redeem at any time and
from time to time after the date of issue of any Class C preferred shares, Series 14, in accordance with the retraction
provisions, all or any number of the Class C preferred shares, Series 14 registered in the name of such holder on the books
of the Corporation by paying to such holder for each share to be redeemed the redemption price for each such share
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together with all dividends declared thereon and unpaid.

(f) In the event of a Return of Capital the holders of the Class C preferred shares, Series 14 shall be entitled to receive, in
preference and priority to any distribution of any part of the assets of the Corporation among the holders of the Class E
preferred shares, the common shares and any other shares ranking junior to the Class C preferred shares, for each Class

C preferred share, Series 14 an amount equal to the redemption price thereof together with all dividends declared thereon
and unpaid. The holders of the Senior Preferred Shares shall share in any such distribution of assets in direct proportion to
the amounts to which the hoiders thereof are entitled upon such distribution of assets.

(g) So long as any of the Class C preferred shares, Series 14 are outstanding, no dividends shall at any time be declared or
paid on or set apart for payment on the Class E preferred shares or the common shares or any other shares ranking junior
to the Class C preferred shares of the Corporation unless either:

(i) the shareholders' equity of the Corporation as shown on the most recent audited financial statements of the
Corporation; or

(ii) the net assets of the Corporation;

after payment of such dividends, shall be at least equal to the aggregate redemption price of all of the then issued and
outstanding Senior Preferred Shares. Subject to the NBBCA, a determination by the directors in such bona fide manner as
they in their discretion may consider proper that the Corporation meets one of the foregoing criteria shall be conclusive and
binding on the Corporation and the holders of the shares of every class.

(h) So long as any of the Class C preferred shares, Series 14 are outstanding, the Corporation shall not redeem, purchase
or otherwise acquire the Class E preferred shares or the common shares or any other shares ranking junior to the Class C
preferred shares without the approval of the holders of the Class C preferred shares, Series 14 given in the manner
provided in subparagraph (i) hereof in addition to any other approval required by law and unless immediately thereafter the
shareholders' equity or net assets (as determined by the directors in the manner provided in subparagraph (g) hereof) is at
least equal to the aggregate redemption price of all of the issued and outstanding Senior Preferred Shares.

(i) Subject to the provisions of the NBBCA, the terms hereof and of the foregoing subparagraphs may be altered, amended
or repealed or the application thereof suspended in any particular case and changes made in the rights, privileges,
restrictions and conditions attaching to the Class C preferred shares, Series 14 by articles of amendment, but no such
alteration, amendment, repeal, suspension or change shall be adopted with respect to the rights, privileges, restrictions and
conditions attaching to the Class C preferred shares, Series 14 until approved by a special resolution of the holders of the
Class C preferred shares, Series 14 then outstanding.

22. Class C Preferred Shares, Series 15

The Class C preferred shares, Series 15 shall, in addition to the rights, privileges, restrictions and conditions attaching to the
Class C preferred shares as a class, carry and be subject to the following rights, privileges, restrictions and conditions:

(a) Subject to the provisions of the NBBCA, the Class C preferred shares, Series 15 shall rank equally with the other
Senior Preferred Shares and in priority to all other shares in the capital of the Corporation as regards the payment of
dividends and upon a Return of Capital but shall not, except as herein provided, confer any right to participate in the profits
or assets of the Corporation.

(b) The holders of the Class C preferred shares, Series 15 shall in each calendar month in the discretion of the directors,
but in preference and priority to any payment of dividends on the common shares and on the Class E preferred shares for
such calendar month, be entitled to receive out of moneys of the Corporation properly applicable to the payment of
dividends, fixed non cumulative preferential dividends at the rate of twenty-three twenty-fourths of one percent (23/24ths
of 1%) per month, calculated on the redemption price thereof (as determined in accordance with subparagraph (c) hereof)
which may be paid in money or property or by issuing fully paid shares of the Corporation as the directors may, from time
to time, determine; if in any calendar month after providing for the full dividend on the Class B preferred shares for the
particular fiscal year and on the Class A preferred shares, the Class C preferred shares and the Class D preferred shares
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for the particular calendar month there shall remain any profits or surplus available for dividends, such profits or surplus or
any part thereof may, in the discretion of the directors and subject to subparagraph (g) hereof, be applied to dividends on
the Class E preferred shares and the common shares. The holders of Class C preferred shares, Series 15 shall not be
entitled to any dividends other than or in excess of the non cumulative dividends at the rate hereinbefore provided; if in any
calendar month, such dividend or any part thereof is not declared, the rights of the holders of the Class C preferred shares,
Series 15 to such dividend or any part thereof are forever extinguished.

(c) Subject to the provisions of the NBBCA, the Corporation may redeem, in accordance with the redemption provisions,
the whole or any part of the Class C preferred shares, Series 15 on payment for each share to be redeemed of the
redemption price per share together with all dividends declared thereon and unpaid. The redemption price for each Class
C preferred share, Series 15 shall be equivalent to the quotient obtained by dividing the fair market value, as of the date of
transfer thereof, of any property including money transferred to the Corporation as consideration for the allotment and
issuance of the Class C preferred shares, Series 15 less the amount of any other consideration payable by the Corporation
for the said transferred property, by the number of Class C preferred shares, Series 15 so allotted and issued, such fair
market value to be determined by the directors.

(d) Subject to the provisions of the NBBCA, the Corporation shall have the right at its option at any time and from time to
time to purchase or otherwise acquire the whole or any part of the Class C preferred shares, Series 15, pursuant to tenders
or by private contract at the lowest price at which, in the opinion of the directors, such shares are obtainable but not
exceeding the redemption price thereof together with all dividends declared thereon and unpaid. If, in response to an
invitation for tenders, two (2) or more holders of the Class C preferred shares, Series 15 submit tenders at the same price
and if such tenders are accepted by the Corporation in whole or in part, then unless the Corporation accepts all such

tenders in whole, the Corporation shall accept such tenders in proportion as nearly as may be to the number of shares
offered in each such tender.

(e) A holder of Class C preferred shares, Series 15 shall be entitled to require the Corporation to redeem at any time and
from time to time after the date of issue of any Class C preferred shares, Series 15, in accordance with the retraction
provisions, all or any number of the Class C preferred shares, Series 15 registered in the name of such holder on the books
of the Corporation by paying to such holder for each share to be redeemed the redemption price for each such share
together with all dividends declared thereon and unpaid.

(f) In the event of a Return of Capital the holders of the Class C preferred shares, Series 15 shall be entitled to receive, in
preference and priority to any distribution of any part of the assets of the Corporation among the holders of the Class E
preferred shares, the common shares and any other shares ranking junior to the Class C preferred shares, for each Class

C preferred share, Series 15 an amount equal to the redemption price thereof together with all dividends declared therecon
and unpaid. The holders of the Senior Preferred Shares shall share in any such distribution of assets in direct proportion to
the amounts to which the holders thereof are entitled upon such distribution of assets.

(g) So long as any of the Class C preferred shares, Series 15 are outstanding, no dividends shall at any time be declared or
paid on or set apart for payment on the Class E preferred shares or the common shares or any other shares ranking junior
to the Class C preferred shares of the Corporation unless either:

(i) the shareholders' equity of the Corporation as shown on the most recent audited financial statements of the
Corporation; or

(ii) the net assets of the Corporation;
after payment of such dividends, shall be at least equal to the aggregate redemption price of all of the then issued and
outstanding Senior Preferred Shares. Subject to the NBBCA, a determination by the directors in such bona fide manner as
they in their discretion may consider proper that the Corporation meets one of the foregoing criteria shall be conclusive and

binding on the Corporation and the holders of the shares of every class.

(h) So long as any of the Class C preferred shares, Series 15 are outstanding, the Corporation shall not redeem, purchase
or otherwise acquire the Class E preferred shares or the common shares or any other shares ranking junior to the Class C
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preferred shares without the approval of the holders of the Class C preferred shares, Series 15 given in the manner
provided in subparagraph (i) hereof in addition to any other approval required by law and unless immediately thereafter the
shareholders' equity or net assets (as determined by the directors in the manner provided in subparagraph (g) hereof) is at
least equal to the aggregate redemption price of all of the issued and outstanding Senior Preferred Shares.

(i) Subject to the provisions of the NBBCA, the terms hereof and of the foregoing subparagraphs may be altered, amended
or repealed or the application thereof suspended in any particular case and changes made in the rights, privileges,
restrictions and conditions attaching to the Class C preferred shares, Series 15 by articles of amendment, but no such
alteration, amendment, repeal, suspension or change shall be adopted with respect to the rights, privileges, restrictions and
conditions attaching to the Class C preferred shares, Series 15 until approved by a special resolution of the holders of the
Class C preferred shares, Series 15 then outstanding.

23. Class D Preferred Shares
The Class D preferred shares shall carry and be subject to the following rights, privileges, restrictions and conditions:

(a) Subject to the provisions of the NBBCA, the Class D preferred shares shall rank equally with the other Senior
Preferred Shares and in priority to all other shares in the capital of the Corporation as regards the payment of dividends

and upon a Return of Capital but shall not, except as herein provided, confer any right to participate in the profits or assets
of the Corporation.

(b) The holders of the Class D preferred shares shall in each calendar month in the discretion of the directors, but in
preference and priority to any payment of dividends on the Class E preferred shares and the common shares for such
calendar month, be entitled to receive out of moneys of the Corporation properly applicable to the payment of dividends,
fixed non cumulative preferential dividends at the rate of two-thirds of one percent (2/3rds of 1%) per month, calculated on
the redemption price thereof (as determined in accordance with subparagraph (c) hereof) which may be paid in money or
property or by issuing fully paid shares of the Corporation as the directors may, from time to time, determine; if in any
calendar month after providing for the full dividend on the Class B preferred shares for the particular fiscal year and on the
Class A preferred shares, the Class C preferred shares and the Class D preferred shares for the particular calendar month
there shall remain any profits or surplus available for dividends, such profits or surplus or any part thereof may, in the
discretion of the directors and subject to subparagraph (g) hereof, be applied to dividends on the Class E preferred shares
and the common shares. The holders of Class D preferred shares shall not be entitled to any dividends other than or in
excess of the non cumulative dividends at the rate hereinbefore provided; if in any calendar month, such dividend or any
part thereof is not declared, the rights of the holders of the Class D preferred shares to such dividend or any part thereof
are forever extinguished.

(c) Subject to the provisions of the NBBCA, the Corporation may redeem, in accordance with the redemption provisions,
the whole or any part of the Class D preferred shares on payment for each share to be redeemed of the redemption price
per share together with all dividends declared thereon and unpaid. The redemption price for each Class D preferred share
shall be one thousand dollars {$1,000.00).

(d) Subject to the provisions of the NBBCA, the Corporation shall have the right at its option at any time and from time to
time to purchase or otherwise acquire the whole or any part of the Class D preferred shares, pursuant to tenders or by
private contract at the lowest price at which, in the opinion of the directors, such shares are obtainable but not exceeding
the redemption price thereof together with all dividends declared thereon and unpaid. If, in response to an invitation for
tenders, two (2) or more holders of the Class D preferred shares submit tenders at the same price and if such tenders are
accepted by the Corporation in whole or in part, then unless the Corporation accepts all such tenders in whole, the

Corporation shall accept such tenders in proportion as neatly as may be to the number of shares offered in each such
tender.

(€) A holder of Class D preferred shares shall be entitled to require the Corporation to redeem at any time and from time
to time after the date of issue of any Class D preferred shares, in accordance with the retraction provisions, all or any
number of the Class D preferred shares registered in the name of such holder on the books of the Corporation by paying to
such holder for each share to be redeemed the redemption price for each such share together with all dividends declared
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thereon and unpaid.

(D) In the event of a Return of Capital the holders of the Class D preferred shares shall be entitled to receive, in preference
and priority to any distribution of any part of the assets of the Corporation among the holders of the Class E preferred
shares, the common shares and any other shares ranking junior to the Class D preferred shares, for each Class D

preferred share an amount equal to the redemption price thereof together with all dividends declared thereon and unpaid.
The holders of the Senior Preferred Shares shall share in any such distribution of assets in direct proportion to the amounts
to which the holders thereof are entitled upon such distribution of assets.

(g) So long as any of the Class D preferred shares are outstanding, no dividends shall at any time be declared or paid on or
set apart for payment on the Class E preferred shares or the common shares of the Corporation unless either:

(i) the shareholders' equity of the Corporation as shown on the most recent audited financial statements of the
Corporation; or

(ii) the net assets of the Corporation;

after payment of such dividends, shall be at least equal to the aggregate redemption price of all of the then issued and
outstanding Senior Preferred Shares. Subject to the NBBCA, a determination by the directors in such bona fide manner as
they in their discretion may consider proper that the Corporation meets one of the foregoing criteria shall be conclusive and
binding on the Corporation and the holders of the shares of every class.

(h) Except as required by law, the holders of Class D preferred shares shall not as such be entitled to receive notice of and
to attend and vote at meetings of the shareholders of the Corporation.

(i) So long as any of the Class D preferred shares are outstanding, the Corporation shall not redeem, purchase or otherwise
acquire the Class E preferred shares or the common shares or any other shares ranking junior to the Class D preferred
shares without the approval of the holders of the Class D preferred shares given in the manner provided in subparagraph
(j) hereof in addition to any other approval required by law and unless immediately thereafter the shareholders' equity or
net assets (as determined by the directors in the manner provided in subparagraph (g) hereof) is at least equal to the
aggregate redemption price of all of the issued and outstanding Senior Preferred Shares.

(j) Subject to the provisions of the NBBCA, the terms of these share provisions may be altered, amended or repealed or
the application thereof suspended in any particular case and changes may be made in the rights, privileges, restrictions and
conditions attaching to the Class D preferred shares by articles of amendment, but no such alteration, amendment, repeal,
suspension, or change shall be adopted with respect to the rights, privileges, restrictions and conditions attaching to the
Class D preferred shares until approved by a special resolution of the holders of at least two thirds (2/3rds) of the Class D
preferred shares then outstanding.

24. Class E Preferred Shares
The Class E preferred shares shall carry and be subject to the following rights, privileges, restrictions and conditions:

(a) (i) The Class E preferred shares shall rank junior to the Senior Preferred Shares and shall be subject in all respects to
the rights, privileges, restrictions and provisions attaching to the Senior Preferred Shares.

(ii) The Class E preferred shares shall rank, as regards dividends and upon a Return of Capital, in priority to the common
shares and all other shares in the capital of the Corporation ranking junior to the Class E preferred shares but shall not,
except as herein provided, confer any right to participate in the profits or assets of the Corporation.

(b) Subject to the rights, privileges, restrictions and conditions herein set forth, the holders of the Class E preferred shares
shall in each calendar month in the discretion of the directors, but in preference and priority to any payment of dividends on
the common shares for such calendar month, be entitled to receive out of moneys of the Corporation properly applicable to
the payment of dividends, fixed non cumulative preferential dividends at the rate of one-half of one percent (1/2 of 1%) per
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month, calculated on the redemption price thereof (as determined in accordance with subparagraph (c) hereof) which may
be paid in money or property or by issuing fully paid shares of the Corporation as the directors may, from time to time,
determine; if in any calendar month after providing for the full dividend on the Class E Preferred Shares there shall remain
any profits or surplus available for dividends, such profits or surplus or any part thereof may, in the discretion of the
directors and subject to subparagraph (f) hereof, be applied to dividends on the common shares; the holders of Class E
preferred shares shall not be entitled to any dividends other than or in excess of the non cumulative dividends at the rate
hereinbefore provided; if in any calendar month, such dividend or any part thereof is not declared, the rights of the holders
of the Class E preferred shares to such dividend or any part thereof are forever extinguished.

(c) Subject to the provisions of the NBBCA and to the rights, privileges, and restrictions attaching to the Senior Preferred
Shares, the Corporation may redeem, in accordance with the redemption provisions, the whole or any part of the Class E
preferred shares on payment for each share to be redeemed of the redemption price per share together with all dividends

declared thereon and unpaid. The redemption price for each Class E preferred share shall be the sum of one hundred
dollars ($100.00).

(d) Subject to the provisions of the NBBCA and to the rights, privileges and restrictions attaching to the Senior Preferred
Shares, the Corporation shall have the right at its option at any time and from time to time to purchase or otherwise acquire
the whole or any part of the Class E preferred shares pursuant to tenders or by private contract at the lowest price at
which, in the opinion of the directors, such shares are obtainable but not exceeding the redemption price thereof together
with all dividends declared thereon and unpaid. If, in response to an invitation for tenders, two (2) or more holders of the
Class E preferred shares submit tenders at the same price and if such tenders are accepted by the Corporation in whole or
in part, then unless the Corporation accepts all such tenders in whole, the Corporation shall accept such tenders in
proportion as nearly as may be to the number of shares offered in each such tender.

(e) In the event of a Return of Capital the holders of the Class E preferred shares shall be entitled to receive, in preference
and priority to any distribution of any part of the assets of the Corporation among the holders of the common shares and
any other shares ranking junior to the Class E preferred shares, for each Class E preferred share an amount equal to the
redemption price thereof together with all dividends declared thereon and unpaid.

(f) So long as any of the Class E preferred shares are outstanding, no dividends shall at any time be declared or paid on or
set apart for payment on the common shares of the Corporation unless either:

(1) the shareholders' equity of the Corporation as shown on the most recent audited financial statements of the
Corporation; or

(ii) the net assets of the Corporation;

after payment of such dividends, shall be at least equal to the aggregate redemption price of all of the then issued and
outstanding Senior Preferred Shares and Class E preferred shares in the capital of the Corporation. Subject to the
NBBCA, a determination by the directors in such bona fide manner as they in their discretion may consider proper that the

Corporation meets one of the foregoing criteria shall be conclusive and binding on the Corporation and the holders of the
shares of every class.

(g) Except as required by law, the holders of Class E preferred shares shall not as such be entitled to receive notice of and
to attend and vote at meetings of the shareholders of the Corporation.

(h) So long as any of the Class E preferred shares are outstanding, the Corporation shall not redeem, purchase or
otherwise acquire the common shares or any other shares ranking junior to the Class E preferred shares unless
immediately thereafter the shareholders' equity or net assets (as determined by the directors in the manner provided in

subparagraph (f) hereof) is at least equal to the aggregate redemption price of all of the issued and outstanding preferred
shares of every class in the capital of the Corporation.

(i) Subject to the provisions of the NBBCA, the terms of these share provisions may be altered, amended or repealed or
the application thereof suspended in any particular case and changes may be made in the rights, privileges, restrictions and
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conditions attaching to the Class E preferred shares by articles of amendment, but no such alteration, amendment, repeal,
suspension, or change shall be adopted with respect to the rights, privileges, restrictions and conditions attaching to the

Class E preferred shares until approved by a special resolution of the holders of the Class E preferred shares then
outstanding.

25. Common Shares

The common shares shall carry and be subject to the following rights, privileges, restrictions and conditions namely:

(a) Except for meetings at which only holders of another specified class of shares are entitled to vote separately as a class
or series in accordance with the NBBCA, the holders of the common shares shall as such be entitled to receive notice of
and to attend and to vote at all meetings of the shareholders of the Corporation and shall be entitled to one (1) vote in

person or by proxy for each common share held.

(b) Subject to the rights, privileges, restrictions and conditions attaching to any other class of shares of the Corporation, the
holders of the common shares shall be entitled:

(i) to receive any dividend declared by the Corporation; and

(ii) to receive the remaining property of the Corporation on dissolution, liquidation or winding up of the Corporation.
(c) Subject to the provisions of the NBBCA, the terms of these share provisions may be altered, amended or repealed or
the application thereof suspended in any particular case and changes may be made in the rights, privileges, restrictions and
conditions attaching to the common shares by articles of amendment, but no such alteration, amendment, repeal,

suspension, or change shall be adopted with respect to the rights, privileges, restrictions and conditions attaching to the
common shares unless approved by a special resolution of the holders of the common shares then outstanding.

TN# 1238519

Page 38 /38



New England NG Supply Limited
Schedule - Restrictions on Share Transfer
(a) No shares in the capital of the Corporation shall be transferred without the consent of the directors or shareholders of
the Corporation expressed by resolution passed at a meeting of the board of directors or shareholders or by an instrument
or instruments in writing signed by all such directors or shareholders.

(b) The provisions of subparagraph (a) shall not be applicable to the following transfers:

(i) any transfer of shares to a body corporate who, immediately before the transfer or because of the transfer, is
controlled by the transferor;

(ii) any transfer of shares to a body corporate who, immediately before the transfer or because of the transfer, is
related to the Corporation or the transferor; or

(iii) any transfer of shares between related persons.

(¢) For the purposes of clause (b) the terms "control" and "related" shall have the meaning ascribed thereto in the
Income Tax Act (Canada).
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New England NG Supply Limited

Schedule - Other Provisions

Other provisions applicable to the Corporation are as follows:-
1. The directors of the Corporation may, without authorization of the shareholders:
(i) borrow money upon the credit of the Corporation:
(ii) issue, reissue, sell or pledge debt obligations of the Corporation;
(iii) give a guarantee on behalf of the Corporation to secure performance of an obligation of any person; and

(iv) mortgage, hypothecate, pledge or otherwise create a security interest in all or any property of the Corporation,
owned or subsequently acquired, to secure any debt obligation of the Corporation.

The directors may from time to time by resolution or by-law delegate to such one or more of the directors and officers of
the Corporation as may be designated by the directors all or any of the powers conferred on the directors in this paragraph,
to such extent and in such manner as the directors shall determine at the time of each such delegation.

2. (a) Notwithstanding subsection (2) of Section 27 of the Business Corporations Act as from time to time in force, the
holders of the equity shares of any class, in the case of the proposed issuance by the Corporation of, or the proposed
granting by the Corporation of rights or options to purchase, its equity shares of any class of any shares or other securities
convertible into or carrying rights or options to purchase its equity shares of any class, shall not as such, even if the
issuance of the equity shares proposed to be issued or issuable upon exercise of such rights or options or upon conversion

of such other securities would adversely affect the unlimited dividend rights of such holders, have the right to purchase
such shares or other securities.

(b) Notwithstanding subsection (3) of Section 27 of the Business Corporations Act as from time to time in force, the
holders of voting shares of any class, in the case of the proposed issuance by the Corporation of, or the proposed granting
by the Corporation of rights or options to purchase, its voting shares of any class or any shares or options to purchase its
voting shares of any class, shall not as such, even if the issuance of the voting shares proposed to be issued or issuable
upon exercise of such rights or options or upon conversion of such other securities would adversely affect the voting rights
of such holders, have the right to purchase such shares or other securities.

3. Notwithstanding subsection (1) of Section 87 of the Business Corporations Act as from time to time in force notice of
the time and place of a meeting of shareholders of the Corporation shall be deemed to be properly given if sent not less
than seven (7) days before the meeting:

(a) to each shareholder entitled to vote at the meeting;

(b) to each director; and

(c) with respect to annual meetings of shareholders, to the auditor, if any.

4. Notwithstanding subsections (1) and (2) of Section 84 of the Business Corporations Act as from time to time in force,

meetings of shareholders of the Corporation may be held outside the Province of New Brunswick at Montreal and Hull,

Quebec, Toronto and Ottawa, Ontario, New York, New York, Bangor, Maine, Boston, Massachusetts and Hamilton and
Southampton, Bermuda.

5. Meetings of the board of directors of the Corporation may be held at any place within or outside the Province of New
Brunswick as provided in the by-laws.

TN# 1238519

Page 1/2



6. Notwithstanding subsection (1) of Section 43 of the Business Corporations Act, as from time to time in force, the

Corporation or any corporation with which it is affiliated may, directly or indirectly, give financial assistance by means of a
loan, guarantee or otherwise

(a) to any shareholder, director, officer or employee of the Corporation or of an affiliated corporation, and/or

(b) to any associate of a shareholder, director, officer or employee of the Corporation or of an affiliated corporation,

whether or not there are reasonable grounds for believing that
(c) the Corporation is, or after giving the financial assistance would be, unable to pay its liabilities as they become due, or

(d) the realizable value of the Corporation's assets, excluding the amount of any financial assistance in the form of a loan
or in the form of assets pledged or encumbered to secure the guarantee, after giving the financial assistance, would be less
than the aggregate of the Corporation's liabilities and stated capital of all classes.

7. (a) The directors may from time to time, in such amounts and on such terms as they deem expedient, charge, mortgage,
hypothecate or pledge all or any of the currently owned or subsequently acquired, real or personal, moveable or ‘
immoveable property of the Corporation, including book debts, rights, powers, franchises and undertaking to secure any
debt obligations or any money borrowed or other debt or liability of the Corporation.

(b) The directors may from time to time delegate to such one (1) or more of the directors and officers of the Corporation
as may be designated by the directors all or any of the powers conferred on the directors above, to such extent and in such
manner as the directors shall determine at the time of each such delegation.

8. The number of shareholders, exclusive of persons who are in the employment of the Corporation and are shareholders
of the Corporation and persons who, having been formerly in the employment of the Corporation, have continued to be
shareholders of the Corporation after termination of that employment, is limited to not more than fifty (50) persons, two or
more persons who are joint registered holders of one or more shares being counted as one shareholder.

9. Directors may participate in meetings of the directors and shareholders may participate in meetings of sharcholders by

telephone or any other medium of communication by which all participants are able to hear all other participants of the
meeting.

10. The board of directors shall consist of a minimum of one (1) and a maximum of fifteen (15) directors as determined
from time to time by unanimous resolution of the directors then in office.
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BY-LAWS NOS. TWO THOUSAND FOURTEEN/ONE TO EIGHTY

By—-laws

relating generally to the regulation of the

affairs of New England NG Supply Limited

BE IT ENACTED AND THEY ARE HEREBY ENACTED as by-law
numbers Two Thousand Fourteen/One to Eighty inclusive of New
England NG Supply Limited (hereinafter called the “Corporation”) as

follows:~

DEFINITIONS AND INTERPRETATIONS

2014-1. In this by-law and all other by-laws of the Corporation,
unless the context otherwise specifies or requires:-—

(a)

“Act” means the Business Corporations Act,
Statutes of New Brunswick, 1981, c. B-9.1, as
from time to time amended, and every statute
that may be substituted therefor and, in the
case of such amendment or substitution, any
reference in the by-laws of the Corporation
shall be read as referring to the amended or
substituted provisions therefor;

“Articles” means the articles, as from time to
time amended, of the Corporation;

“by-law” means any by-law of the Corporation,
from time to time in force and effect;

“unanimous shareholders agreement” means an
agreement as described in subsection 99(2) of
the Act made by the shareholders of the
Corporation;

words importing the singular number only shall
include the plural and vice versa; words
importing the masculine gender shall include
the feminine and neuter genders and vice-
versa; words importing persons shall include
bodies corporate, corporations, companies,
partnerships, syndicates, trusts and any
number of aggregate of individuals;
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(f) the headings used in the by-laws are inserted
for reference purpose only and are not to be
considered or taken into account in construing
the terms or provisions thereof or to be
deemed in any way to clarify, modify or
explain the effect of any such terms or
provisions; and

{g) all terms contained in the by-laws and which
are defined in the Act shall have the meanings
given to such terms in the Act.

s le ‘ ; The Corporation may from time to time
(1) by resolutlon of the board of directors change the location of
the address of the registered office of the Corporation within the
place specified in the articles and (il) by articles of amendment
change the place in which its registered office is situated to
another place within New Brunswick.

CORPORATE, SEAL

rate Seal The Corporation may have one or more
corporate seals which shall be such as the board of directors may
by resolution from time to time adopt and change.

DIRECTORS

T : There shall be a board of directors

consisting of such flxed number, or minimum and maximum number, of
directors as may be set out in the articles. The directors by
unanimous resolution of all the directors may increase or decrease
the number of directors within any minimum and maximum number set
out in the Articles.

2014-5. Vacaneies. If the number of directors is increased, the
resulting vacancies shall be filled at a meeting of shareholders
duly called for that purpose. Notwithstanding the provisions of
by-law 2014-7 and subject to the provisions of the Act, if a
vacancy should otherwise occur in the board, the remaining
directors, if constituting a quorum, may appoint a qualified person
to fill the vacancy for the remainder of the term. In the absence
of a gquorum the remaining directors shall forthwith call a meeting
of shareholders to f£ill the vacancy or pursuant to section 9(2) of
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the Act. Where a vacancy or vacancies exist in the board, the
remaining directors may exercise all of the powers of the board so
long as a quorum remains in office.

2014-6. Duties. Every director and officer of the Corporation
in exercising his powers and discharging his duties shall:-

(a) act honestly and in good faith with a view to
the best interest of the Corporation; and

(b) exercise the care, diligence and skill that a
reasonably prudent person would exercise in
comparable circumstances.

2014-7. Qualifiéation. Lvery director shall be an individual
nineteen (19) or more years of age and no one who is of unsound
mind and has been so found by a court in Canada or elsewhere or who
has the status of a bankrupt or who has been convicted of an
offence under the Criminal Code, chapter C-34 of the Revised
Statutes of Canada, 1970 in connection with the promotion,
formation or management of a corporation or involving fraud (unless
three years have elapsed since the expiration of the period fixed
for suspension of the passing of sentence without sentencing or
since a fine was imposed, or unless the term of imprisonment and
probation imposed if any, was concluded, whichever is the latest,
but the disability imposed hereby ceases upon a pardon being
granted) shall be a director.

2014-8. Term of Office. A director’s term of office shall be
from the meeting at which he is elected or appointed until the
annual meeting next following or until his successor is elected or
appointed, or until, if earlier, he dies or resigns, or 1s removed
or disqualified pursuant to the provisions of the Act.

2014-9, Vacation of OQffice. The office of a director shall
ipso facto be vacated if:-

(a) he dies;

(b) by notice in writing to the Corporation he resigns
his office and such resignation, 1f not effective
immediately, becomes effective in accordance with
its terms;
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{c) he is removed from office in accordance with
section 67 of the Act; or

(d) he ceases to be qualified to be a director.

2014-10. Election and. Removal. Directors shall be elected by
the shareholders by ordinary resolution in general meeting on a
show of hands unless a poll is demanded and if a poll is demanded
such election shall be by ballot. All the directors then in office
shall cease to hold office at the close of the meeting of
shareholders at which directors are to be elected but, if
gqualified, are eligible for re-election.

Subject to sections 65 and 67 of the Act, the
shareholders of the Corporation may by ordinary resolution at a
special meeting remove any director before the expiration of his
term of office and may, by a majority of the votes cast at the

meeting, elect any person in his stead for the remainder of his
term.

Each shareholder entitled to vote at an election of
directors has the right to cast a number of votes equal to the
number of votes attached to the shares held by him multiplied by
the number of directors to be elected, and he may cast all such
votes in favour of one candidate or distribute them among the
candidates in any manner.

A separate vote of shareholders shall be taken with
respect to each candidate nominated for director unless a
resolution is passed unanimously permitting two or more persons to
be elected by a single resolution.

If a shareholder has voted for more than one candidate
~without specifying the distribution of his votes among the
candidates, he shall be deemed to have distributed his votes
equally among the candidates for whom he voted.

If the number of candidates nominated for director
exceeds the number of positions to be filled, the candidates who
receive the lease number of votes shall be eliminated until the

number of candidates remaining equals the number of positions to be
filled.
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A retiring director shall retain office wuntil the
adjournment or termination of the meeting at which his successor is
elected unless such meeting was called for the purpose of removing
him from office as a director in which case the director so removed
shall vacate office forthwith upon the passing of the resolution
for his removal.

2014-11. Validity of Acts. An act by a director or officer is
valid notwithstanding an irregularity in his election or
appointment or a defect in his qualifications.

MEETINGS oFf DIRECTORS

2014-12. Place of Mseting. Subject to the articles, meetings of
directors may be held in person or by telephone conference call at
any place within or outside New Brunswick as the directors may from
time to time determine or the person convening the meeting may give
notice. A meeting of the board of directors may be convened by the
Chairman of the Board (if any), the President or any director at
any time. The secretary shall upon direction of any of the
foregoing convene a meeting of the board of directors in person or
by telephone conference call.

2014-13. Notice. Notice of the time and place for the holding of
any such meeting shall be delivered, mailed, sent by facsimile
transmission, telegraphed, cabled or telexed to each director at
his latest address as shown on the records of the Corporation not
less than two (2) days (exclusive of the day on which the notice is
delivered, mailed sent by facsimile transmission, telegraphed,
cabled or telexed but inclusive of the day for which notice is
given) before the date of the meeting; provided that meetings of
the board of directors may be held at any time without notice if
all the directors have waived notice.

For the first meeting of the board of directors to be
held immediately following the election of directors at an annual
or special meeting of the shareholders, no notice of such meeting
need be given to the newly elected or appointed director or
directors in order for the meeting to be duly constituted, provided
a quorum of the directors is present.

A notice of a meeting of directors shall specify any
matter referred to in subsection 73(2) of the Act that is to be
dealt with at the meeting.
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2014-14 Walver of Notice. Notice of any meeting of the board
of directors or any irregularity in any meeting or in the notice
thereof may be waived by any director in writing or by facsimile,
telegram, cable or telex addressed to the Corporation or in any
other manner, and such waiver may be validly given either before or
after the meeting to which such waiver relates. The attendance of
a director at a meeting of directors is a waiver of notice of the
meeting except where a director attends a meeting for the express
purpose of objecting to the transaction of any business on the
grounds that the meeting is not lawfully called.

2014-15. ITelephone Participation. A director may participate in
a meeting of directors by means of such telephone or other
communications facilities as permit all persons participating in
the meeting to hear each other, and a director participating in

such meeting by such means shall be deemed to be present at the
meeting.

2014~16. Adjournment. Any meeting of the board of directors may
be adjourned from time to time by the chairman of the meeting, with
the consent of the meeting, to a fixed time and place and no notice
of the time and place for the continuance of the adjourned meeting
need be given to any director if the time and place of the
adjourned meeting is given at the original meeting. Any adjourned
meeting shall be duly constituted if held in accordance with the
terms of the adjournment and a quorum is present thereat. The
directors who formed a quorum at the original meeting are not
required to form the guorum at the adjourned meeting. If there is
not quorum present at the adjourned meeting, the original meeting
shall be deemed to have terminated forthwith after its adjournment.

2014-17. ort : i Subject to the articles, a majority
of dlrectors shall constltute a quorum for the transaction of
business. No business shall be transacted by he directors except
at a meeting or directors at which a quorum of the board is
present. Questions arising at any meeting of the board of
directors shall be decided by a majority of votes cast. In case of
an equality of votes, the chairman of the meeting, in addition to
his original vote shall have a second or casting vote. Where the

Corporation has only one director, that director may constitute the
Meeting,

2014-18. Resolution in lieu of meeting. A resolution in
writing, signed by all the directors or signed counterparts of such
resolution by all the directors entitled to vote on that resolution
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at meeting of directors or a committee of directors, is as valid as
if it had been passed at a meeting of directors or committee of
directors duly called, constituted and held.

A copy of every such resolution shall be kept with the
minutes of the proceedings of the directors or committee of
directors.

2014~19. Sale of Assets. The board of directors may sell, lease
or exchange the assets and undertakings of the Corporation or any
part thereof for such consideration or assets they may deem fit,
including the shares, bonds, debentures, debenture stock, notes or
other securities or obligations of any other corporation; provided
however a lease, sale or exchange of all or substantially all of
the property of the Corporation other than in the ordinary course
of business of the Corporation shall only be done in accordance
with the specific requirements of the Act with respect to such a
lease, sale or exchange.

2014-20. & OO : Subject to the articles or

any unanimous shareholders agreement the remuneration to be paid
to the directors shall be such as the board of directors shall from
time to time determine and such remuneration shall be in addition
to the salary paid to any officer of the Corporation who is also a
mempber of the board of directors. The directors may also by
resolution award special remuneration to any director undertaking
any special services on the Corporation’s behalf other than the
routine work ordinarily required of a director by the Corporation.

The confirmation of any such resolution or resolutions by the
shareholders shall not be required. The directors shall also be
entitled to be paid their travelling and other expenses properly
incurred by them in connection with the affairs of the Corporation.

SUBMISSION OF CONTRACTS OR TRANSACTIONS
10 SHAREHOLDERS. FOR APPROVAL

2014-21. Submission of Contracts or Transactions to Shareholders
for Approval. The board of directors in their discretion may
submit any contract, act or transaction for approval, ratification
or confirmation at any annual meeting of the shareholders or at any
special meeting of the shareholders called for the purpose of
considering the same and any contract, act or transaction that
shall be approved, ratified or confirmed by resolution passed by a
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majority of votes cast at any such meeting (unless any different or
additional requirement imposed by the Act or by the Corporation’s
articles or any other by-law) shall be as valid and as binding upon
the Corporation and upon all the shareholders as though it had been

approved, ratified and/or confirmed by every shareholder of the
Corporation.

FOR_THE PROTECTION OF DIRECTORS AND OFFICERS

2014-22. For the Protection o¢f Directors and Officers. No
director or offer for the time being of the Corporation shall be
liable for the acts, receipts, neglects or defaults of any other

director or officer or employee or for joining in any receipt or
act for conformity or for any loss, damage or expense happening to
the Corporation through insufficiency or deficiency of title of any
property acquired by the Corporation or for or on behalf of the
Corporation or for the insufficiency or deficiency of any security
in or upon which any of the moneys of or belonging to the
Corporation shall be placed at or invested or for any loss or
damage arising from the bankruptcy, insolvency or tortious act of
any person, firm or corporation. including any person, firm or
corporation with whom or which any moneys, securities or effects
shall be lodged or deposited or for any loss, conversion,
misapplication or misappropriation of or any damage resulting from
any dealings with any moneys, securities or other assets belonging
to the Corporation or for any other loss, damage or misfortune
whatever which may happen in the execution of the duties of his
respective office of trust or in relation thereto, unless the same
shall happen by or through his failure to exercise the powers and
to discharge the duties of his office honestly, in good faith with
a view to the best interests of the Corporation, and in connection
therewith to exercise the care, diligence and skill that a
reascnably prudent person would exercise in comparable
circumstances, provided that nothing herein contained shall relieve
a director or cofficer from the duty to act in accordance with the
Act or regulations made thereunder or relieve him from liability
for breach thereof. The directors for the time being of the
Corporation shall not be under any duty or responsibility made,
done or entered into in the name or on behalf of the Corporation,
except such as shall have been submitted to and authorized or
approved by the board of directors. If any director or officer of
the Corporation shall be employed by or shall perform services for
the Corporation, the fact of his being a shareholder, director or
officer of the Corporation shall not disentitle such director or
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officer or such firm or body corporate, as the case may be, from
receiving proper remuneration for such services.

INDEMNITIES TO DIRECTORS AND Q ﬁERS

2014-23. Indemnities to Directors and Others. Subject to section
81 of the Act, except in respect of an action by or on behalf of
the Corporation or Another Body Corporate (as hereinafter defined)
to procure a Jjudgement in its favour, the Corporation shall
indemnify each director and officer of the Corporation and each
former director and officer of the Corporation and persons who act
or acted at the Corporation’s request as a director or officer of
Another Body Corporate, and his heirs and legal representatives,
against all costs, charges and expenses, including any amount paid
to settle an action or satisfy a judgement, reasonably incurred by
him in respect of any civil, criminal or administrative action or
proceeding to which he is made a party by reason of being or having
been a director or officer of the Corporation or Another Body
Corporate, as the case may be, 1if

(a) he acted honestly and in good faith with a view to
the best interests of the Corporation; and

(b) in the case of a.criminal or administrative action
of proceeding that 1is enforced by a monetary
penalty, he had reasonable grounds for believing
that his conduct was lawful.

(¢) “Another Body Corporate” as used herein means a
body corporate of which the Corporation is or was a
shareholder or creditor.

QFFICERS

0 2014-24. pppeintment of @fficers. Subject to the articles or any
unanimous shareholders agreement, the board of directors, annually
or as often as may be required, may elect from among themselves a
Chairman of the Board and one or more Vice-Chairmen and may appoint
a President and a Secretary and, if deemed advisable may also
appoint one or more Vice-Presidents, a Treasurer, one Or more
Assistant Secretaries, one or more Assistant Treasurers and/or a
Chief General Manager. None of such officers need be a director of
the Corporation. Any two or more of such offices may be held by
the same person. 1In case and whenever the same person holds the
offices of Secretary and Treasurer he may, but need not, be known
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as the Secretary-Treasurer. The board of directors may from time
to time designate such other offices and appoint such other
officers, employees and agents as it shall deem necessary who shall
have such authority and shall perform such functions and duties, as
may from time to time be prescribed by resolution of the board of
directors. All officers shall hold office only during the pleasure
of the board of directors.

2014-25, [ T iorn . v : Subject to the
articles or any unanimous shareholders agreement the remuneration
of all officers, employees and agents elected or appointed by the
board of directors may be determined from time to time by
resolution of the board of directors. The fact that any officer,
employee or agent is a director or shareholder of the Corporation
shall not disqualify him from receiving such remuneration as may be
so determined. The board of directors may by resolution remove any
officer, employee or agent at any time, with or without cause.

2014-26. Duties of Officers May Be Delegated, In case of the

absence or inability or refusal to act of the President, the Vice-
President, or if more than one, of the Vice-Presidents or of any
other officer of the Corporation or for any other reason that the
board of directors may deem sufficient, the board may delegate all
or any of the powers of such officer to any other officer or to any
director of the Corporation, provided that a majority of the entire
board of directors concur therein.

2014-27. Chalrman of the Bosrd. The Chairman of the Board shall
preside at all meetings of the board of directors and of
shareholders. He shall sign such contracts, documents or
instruments in writing as require his signature and shall have such
other powers and duties as may from time to time be assigned to him
by resolution of the board of directors. The Chairman when
presiding at meetings of either the board of directors or the
shareholders of the Corporation shall have a second or casting vote
in addition to his original vote provided that he shall have no
vote at a shareholder's meeting if he is not a registered holder of
shares having voting rights thereat. The Chairman may also be
appointed as the Chief Executive Officer of the Corporation if the
President has not been so appointed.

2014-28. Vice-Chairman. The Vice-Chairman or, if more than one,
the Vice-Chairmen in order of seniority, shall be vested with all
the powers and shall perform all the duties of the Chairman in the
absence or inability or refusal to act of the Chairman. The Vice-
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Chairman or, if more than one, the Vice-Chairmen in order of
seniority, shall sign such contracts, documents or instruments in
writing as require his or their signatures and shall also have such
other powers and duties as may from time to time be assigned to him
or them by resolution of the board of directors. When presiding at
meetings of either the board or the shareholders of the
Corporation (if he is a shareholder) a Vice-Chairman shall have a
second or casting vote in addition to his original vote, provided
however that he shall have no vote at meetings of shareholders

unless he is the registered holder of shares having voting rights
thereat.

2014-29. President.. The President shall exercise general
supervision over the business and affairs of the Corporation. 1In
the absence of the Chairman of the Board (1f any) or a Vice-
Chairman (if any), the President shall, when present, preside at
all meetings of the board of directors and shareholders; he shall
sign such contracts, documents or instruments in writing as require
his signature and shall have such other powers and shall perform
such other duties as may from time to time be assigned to him by
resolution of the board of directors or as are incident to his
office. The President when presiding at meetings of either the
board (if he is director) or of the shareholders of the Corporation
shall have a second or casting vote in addition to his original
vote, provided however that he shall have no vote at meetings of
the board unless he is a director and no vote at meetings of
shareholders unless he is the registered holder of shares having
voting rights thereat. The President may also be appointed Chief
Executive Officer if the Chairman has not been so appointed.

2014-30. Vide-Préasident. The Vice-President or, if more than one,
the Vice-Presidents in order of seniority (if any) shall be vested
with all the powers and shall perform all the duties of the
President in the absence or inability or refusal to act of the
President. The Vice-President or, if more than one, the Vice-
Presidents in order of seniority, shall sign such contracts,
documents or instruments in writing as require his or their
signatures and shall also have such other powers and duties as may
from time to time be assigned to him or them by resolution of the
board of directors. When presiding at meetings of either the board
(if he is a director) or the shareholders of the Corporation (i1f he
is a shareholder) a Vice-President shall have a second or casting
vote in addition to his original vote, provided however that he
shall have no vote at meetings of the board unless he is a director
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and no vote at meetings of shareholders unless he is the registered
holder of shares having voting rights thereat.

2014-31. Secretary. The Secretary shall give or cause to be given
notices for all meetings of the board of directors, or committees
thereof (if any) and of shareholders when directed to do so and
shall have charge, subject to the provisions of by-law 2014-54, of
the records referred to in section 18 of the Act {except the
accounting records) and of the corporate seal or seals (if any) .
He shall sign such contracts, documents or instruments in writing
as require his signature and shall have such other powers and
duties as may from time to time be assigned to him by resolution of
the board of directors or as are incident to his office.

2014~32. ZIreasurer. Subject to the provisions of any resolution
of the board of directors, the Treasurer (if any) shall have the
care and custody of all the funds and securities of the Corporation
and shall deposit the same in the name of the Corporation in such
bank or banks or with such other depositary or depositaries as the
board of directors may by resolution direct. He shall prepare,
maintain and keep or cause to be kept adequate books of accounts
and accounting records. He shall sign such contracts, documents or
instruments in writing as require his signature and shall have such
other powers and duties as may from time to time be assigned to him
by resolution of the board of directors or as are incident to his
office. He may be required to give such bond for the faithful
performance of his duties as the board of directors in their
uncontrolled discretion may require and no director shall be liable
for failure to require any such bond or for the insufficiency of
any such bond or for any loss by reason of the failure of the
Corporation or receive any indemnity thereby provided.

2014-33. Agsistant Secretary and Assistant Treasurer. The
Assistant Secretary, or if more than one, the Assistant Secretaries
in order of seniority, and the Assistant Treasurer or, if more than
one, the Assistant Treasurers in order of seniority, shall
respectively perform all the duties of the Secretary and Treasurer,
respectively, in the absence or inability to act of the Secretary
or Treasurer as the case may be. The Assistant Secretary or
Assistant Secretaries, 1f more than one, and the Assistant
Treasurer or Assistant Treasurers, if more than one, shall sign
such contracts, documents or instruments in writing as require his
or their signatures respectively and shall have such other powers
and duties as may from time to time be assigned to them by
resolution of the board of directors.
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2014-34. Managing Director. The board of directors may from time
to time appoint from their number a Managing Director and may
delegate to him any of the powers of the board of directors except
as provided in Subsection 73(2) of the Act. The Managing Director
shall conform to all lawful orders given to him by the board of
directors of the Corporation, shall at all reasonable times give to
the directors or any of them all information they may require
regarding the affairs of the Corporation and shall hold office only
during the pleasure of the board of directors. Any agent or
employee appointed by the Managing Director shall be subject to
discharge by the board of directors without notice.

2014-35. Chief General Manager., Subject to the provision of any
resolution of the board of directors, the Chief General Manager (if
any) shall direct the daily business operations of the Corporation,
shall have such other powers and duties as may from time to time be
assigned to him by the board of directors.

2014-36. Vacancies., If the office of President, Vice-President,
Secretary, Assistant Secretary, Treasurer, Assistant Treasurer,
Chief General Manager, or any other office created by the directors
pursuant to by-law 2014-24 shall be or become vacant by reason of
death, resignation, disqualification or in any other manner
whatsoever, the directors may appoint an officer to fill such
vacancy.

COMMITTEES AND ATTORNEYS

2014-37. Committées., The board of directors may from time to time
appoint from their number one or more committees consisting of one
or more individuals and delegate to such committee or committees
any of the powers of the directors except as otherwise provided in
subsection 73(2) of the Act. Unless otherwise ordered by the
board, a committee of directors shall have power to fix its quorum,
to elect its chairman and to regulate its proceedings.

2014-38. Attorney or Agent. The board of directors, or the
Chairman of the Board or the Chief Executive Officer, or the
President may appoint one or more attorneys oOr agents and may
confer upon any one or more of such attorneys or agents all such
powers of the Corporation as may be legally conferred or delegated
respectively by the board of directors, or the Chairman of the
Board or the Chief Executive Officer, or the President and the
board of directors, the Chairman of the Board, and the President
shall not be responsible for any fault, negligence, improper act or
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exercise of judgement on the part of such attorneys or agents nor
for any lack of judgment in the selection of such attorneys or
agents nor shall the directors or the Chairman of the Board or the
Chief Executive Officer or the President be subject individually to
any liability whatsoever in respect of any act, or failure to act,
on the part of such attorneys or agents.

2014-39. L : Subject to compliance with section 85 of
the Act, the annual meeting of the shareholders shall be convened
on such day in each year and at such time as the directors may by
resolution determine.

2014-40. 8pecial Meetinds., Other meetings of the shareholders may
be convened by order of the Chairman of the Board, a Vice-Chairman,
the President or a Vice-President who is a director or by the board
of directors, to be held at such time and place as may be specified
in such order. Special meetings of shareholders may also be called
by written requisition to the directors signed by shareholders
holding between them not less than ten percent of the outstanding
shares of the capital stock of the Corporation entitled to vote
thereat. Such requisition shall state the business to be
transacted at the meeting and shall be sent to each director and
the registered office of the Corporation.

Except as otherwise provided in subsection 96 (3) of the
Act, it shall be the duty of the directors on receipt of such

requisition, to cause the Meeting to be called by the Secretary of
the Corporation.

If the directors do not, within twenty-one days after
receiving such requisition call a meeting, any shareholder who
signed the requisition may call the meeting.

2014-41. Place of Meetings (a) Meetings of shareholders of the
Corporation shall be held at the registered office of the
Corporatlon or at such other place in New Brunswick as may be
specified in the notice convening such meeting. Notwithstanding
the foregoing, a meeting of shareholders may be held outside New
Brunswick if all the shareholders entitled to vote at that meeting
so agree, and a shareholder who attends a meeting of shareholders
held outside New Brunswick is deemed to have so agreed except when
he attends the meeting for the express purpose of objecting to the

ransaction of any business on the grounds that the meeting is not
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lawfully held. {b) Notwithstanding the foregoing, meetings of
shareholders may be held outside New Brunswick at one or more
places specified in the articles.

2014-42. HNotice. Subject to the articles or a unanimous
shareholder agreement, a printed, written or typewritten notice
stating the day, hour, place of meeting, the general nature of the
business to be transacted and, if special business is to be
transacted thereat, stating (i) the nature of that business in
sufficient detail to permit the shareholder to form a reasoned
judgment thereon, and (ii) the text of any special resolution to be
submitted to the meeting, shall be sent to each person who is
entitled to notice of such meeting and who on the record date for
notice appears on the records of the Corporation or its transfer
agents a shareholder and to each director of the Corporation and
the auditor of the Corporation, either personally or by sending
such notice by prepaid mail not less than twenty-one (21) clear
days and not more than fifty (50) clear days before the meeting.
If such notice is sent by mail it shall be addressed to the latest
address of each person as shown in the records of the Corporation
or its transfer agent, or if no address is shown therein, then to
the last address of each such person known to the Secretary.

The auditor of the Corporation, if any, is entitled to
attend any annual meeting of shareholders of the Corporation and to
receive all notices and other communications relating to any such
meeting that a shareholder is entitled to receive.

2014-43. Waiver of Notice. A meeting of shareholders may be held
for any purpose at any date and time and, subject to section 84 of
the Act, at any place without notice if all the shareholders
entitled to notice of such meeting are present in person or
represented by proxy at the meeting (except where the shareholder
attends the meeting for the express purpose of objecting to the
transaction of any business on the grounds that the meeting is not
lawfully called) or if all the shareholders entitled to notice of
such meeting and not present in person or represented by proxy
thereat waive notice of the meeting. Notice of any meeting of
shareholders or any irregularity in any such meeting or in the
notice thereof may be waived by any shareholder, the duly appointed
proxy of any shareholder, any directors oOr the auditor of the
Corporation in writing, by facsimile transmission, telegram, cable
or telex addressed to the Corporation or by any other manner, and
any such waiver may be validly given either before or after the
meeting to which such waiver relates.
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2014-44. : tic The accidental omission to give
notice of any meetlng to or the non-receipt of any notice by any
person shall not invalidate any resclution passed or any proceeding
taken at any meeting of shareholders.

2014-45. Regord Dates, The directors may by resclution fix in
advance a date and time as the record date for the determination of
shareholders (i) entitled to receive payment of a dividend, (ii)
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 of shareholders but such record date shall not precede
by more than 50 days the particular action to be taken.

The directors may by resolution alsc fix in advance the
date and time as the record date for the determination of
shareholders entitled to receive notice of a meeting of
shareholders, but such record date shall not precede by more than

50 days or by less than 21 days the date on which the meeting is to
be held.

If no record date is fixed,

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

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

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

{(b)" the record date for the determination of
shareholders for any purpose, other than that
specified in subparagraph {(a) above or to vote,
shall be at the close of business on the day on
which the directors pass the resolution relating
thereto.

2014-46. Voting. Votes at meetings of the shareholders may be
given either personally or by proxy. At every meeting at which he
is entitled to vote, every shareholder present in person and every
proxy-holder shall have one (1) vote on a show of hands. Upon a
poll at which he is entitled to vote, every shareholder present in
person or by proxy shall (subject to the provisions, if any, of the
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Corporation's articles) have one (1) vote for every share
registered in his name.

Voting at a meeting of shareholders shall be by show of
hands except where a ballot is demanded by a shareholder entitled
to vote at the meeting. A shareholder may demand a ballot either
before or after any vote by show of hands. In case of an equality
of votes the chairman of the meeting, where he is a shareholder,
shall, both on a show of hands and on a ballot, have a second or
casting vote in addition to the vote or votes to which he may be

entitled as a shareholder or proxy nominee; otherwise the motion
shall fail.

At any meeting, unless a ballot 1is demanded, a
declaration by the chairman of the meeting that a resolution has
been carried or carried unanimously or by particular majority or
lost or not carried by a particular majority shall be conclusive
evidence of the fact without proof of the number or proportion of
votes recorded in favour of or against the motion.

In the absence of the Chairman of the Board, a Vice-
Chairman, the President and every Vice-President who is a director,
the shareholders present entitled to vote shall choose another
director as chairman of the meeting and if no director is present
or if all the directors present decline to take the chair then the
shareholders present shall choose one of their number to be
chairman.

If at any meeting a ballot is demanded on the election of
a chairman or on the question of adjournment or termination it
shall be taken forthwith without adjournment. If a ballot is
demanded on any other question or as to the election of directors
it shall be taken in such manner and either at once or later at the
meeting or after adjournment as the chairman of the meeting
directs. The result of a ballot shall be deemed to be the
resolution of the meeting at which the ballot was demanded. A
demand for a ballot may be withdrawn.

Where a person holds shares as a personal representative,
such person or his proxy is the person entitled to vote at all
meetings of shareholders in respect of the shares so held by him.

Where a person mortgages or hypothecates his shares, such
person or his proxy is the person entitled to vote at all meetings
of shareholders in respect of such shares unless, in the instrument
creating the mortgage or hypothec, he has expressly empowered the
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person holding the mortgage or hypothec to vote in respect of such
shares, in which case, subject to the Corporation's articles, such

holder or his proxy is the person entitled to vote in respect of
the shares.

Where two or more persons hold the same share or shares
jointly, anyone of such person present at a meeting of shareholders
has the right, in the absence of the other or others, to vote in
respect of such share or shares, but if more than one of such
persons are present or represented by proxy and vote, they shall

vote together as one on the same share or shares jointly held by
them.

2014-47. Proxies. A shareholder, including a shareholder that is
a body corporate, entitled to vote at a meeting of shareholders,
may by means of a proxy appoint a proxy holder or one or more
alternate proxy holders, who are not required to be shareholders,
to attend and act at the meeting in the manner and to the extent

authorized by the proxy and with the authority conferred by the
proxy.

An instrument appointing a proxy shall be in writing and
shall be executed by the shareholder or his attorney authorized in
writing or, if the shareholder is a body corporate, either under
its seal or by an officer or attorney thereof, so authorized. A
proxy is valid only at the meeting in respect of which it is given
or any adjournment thereof.

Unless the Act requires another form, an instrument
appointing a proxy holder may be in the following form:-

: "The undersigned shareholder of New England NG Supply
Limited hereby appoints of

or failing him, of , as
the nominee of the undersigned to attend and act for and on behalf
of the undersigned at the meeting of the shareholders of the said
Corporation to be held on the day of p

and at any adjournment thereof to the same extent and with the same
power as 1f the undersigned were personally present at the said
meeting or such adjournment thereof.

Dated the day of

‘Signature of Shareholder
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NOTE: This form of proxy must be signed by a shareholder or his
attorney authorized in writing or, if the shareholder is
a body corporate, either under its seal or by an officer
or attorney thereof so authorized.”

The directors may from time to time make regulations
regarding the lodging of instruments appointing a proxy at some
place or places other than the place at which a meeting or
adjourned meeting of shareholders is held and for particulars of
such instruments to be sent by facsimile transmission, cabled or
telegraphed to the Corporation before the meeting or adjourned
meeting and providing that instruments appointing a proxy so lodged
may be voted upon as though the instruments themselves were
produced at the meeting or adjourned meeting. Votes given in
accordance with such regulations shall be valid and shall be
counted. Pending the making of such regulations, the chairman of
any meeting of shareholders may in his discretion accept facsimile,
telegraphic or cable communication as to the authority of anyone
claiming to vote on behalf of and to represent a shareholder
notwithstanding that no instrument of proxy conferring such
authority has been lodged with the Corporation, and any votes given
in accordance with such facsimile, telegraphic or cable

communication accepted by the chairman shall be valid and shall be
counted.

2014-48. Adiournment. The chairman of the meeting may with the
consent of the meeting adjourn any meeting of shareholders from
time to time to a fixed time and place. If a meeting of
shareholders is adjourned less than sixty (60) days, it is not
necessary to give notice of the adjourned meeting other than by
announcement at the earliest meeting that is adjourned. If a
meeting of shareholders is adjourned by one or more adjournments
for an aggregate of sixty (60) days more, notice of the adjourned
meeting shall be given as for an original meeting.

Any adjourned meeting shall be duly constituted if held
in accordance with the terms of the adjournment and a quorum is
present thereat. The persons who formed a quorum at the original
meeting are not required to form a quorum at the adjourned meeting.
If there is no quorum present at the adjourned meeting, the
original meeting shall be deemed to have terminated forthwith after
its adjournment. Any business may be brought before or dealt with
at any adjourned meeting which might have been brought before ox
dealt with at the original meeting in accordance with the notice
calling same.



20

2014-49. Quorum,. Two (2) persons present and holding or
representing by proxy at least one (1) issued share of the
Corporation shall be a quorum of any meeting of shareholders for
the choice of a chairman of the meeting and for the adjournment of
the meeting; for all other purposes a quorum for any meeting
(unless a different number of shareholders and/or a different
number of shares are required to be represented by the Act or by
the articles or by any other by-law) shall be persons Present being
not less than two (2) in number and holding or representing by
proxy a majority of the shares entitled to vote at such meeting.

If a quorum is present at the opening of a meeting of the
shareholders, the shareholders present may proceed with the
business of the meeting, notwithstanding that a guorum is not
present throughout the meeting. Where the Corporation has only one
shareholder or only one holder of any class or series of shares,

the shareholder present in person or by proxy constitutes a
meeting.

2014-50. Resolution in lieu of meeting. A resolution in writing
signed by all the sharehclders or signed counterparts of such
resolution by all the shareholders entitled to vote on that
resolution at a meeting of shareholders is as valid as if it had

been passed at a meeting of the shareholders duly called,
constituted and held.

A copy of every such resolution shall be kept with the
minutes of the meetings of shareholders.

2014-51. Participation by _telephone or other communication
facilities. A shareholder or any other person entitled to attend
a meeting of shareholders may participate in the meeting by means
of telephone or other communication facilities that permit all
persons participating in the meeting to hear each other, and a
person participating in such a meeting by such means is deemed to
be present at such meeting.

SHARES AND TRANSFERS

2014-52. Issuange. Subject to the articles of the Corporation, any
unanimous shareholder agreement and to section 27 of the Act, shares
in the Corporation may be issued at such time and issued to such
persons and subject to the Act for such consideration as the
directors may determine. The board of directors from time to time

may grant options in respect to subscriptions for shares in the
capital stock of the Corporation.
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2014-53. Cexrtificates Share certificates shall be signed by the
Chairman, or President and the Secretary or an Assistant Secretary
or such other director(s) or officer(s) as the board of directors
may from time to time by resolution determine and such certificates
shall be signed manually by at least one director or officer of the
Corporation or by or on behalf of a registrar, transfer agent or
branch transfer agent of the Corporation, and any additional
signatures required on a share certificate may be printed or
otherwise mechanically reproduced thereon. If a share certificate
contains a printed or mechanically reproduced signature of a person,
the Corporation may issue the share certificate notwithstanding that
the person has ceased to be a director or an officer of the
Corporation, and the share certificate is as valid as if he were a
director or an officer at the date of issue.

2014-54. Registrar and Transfer Agent. The board of directors may
from time to time by resolution appoint or remove one Or more
registrars and/or branch registrars (which may but need not be the
same person) to keep the share register and/or one or more transfer
agents and/or branch transfer agents (which may be but need not be
the same person) to keep the register of transfers, and (subject to
section 48 of the Act) may provide for the registration of issues
and the registration of transfers of the shares of the Corporation
for the registration of the shares of the Corporation in one or more
places and such registrars and/or branch registrars and/or transfer
agents and/or branch transfer agents shall keep all necessary books
and registers of the Corporation for the registration of the
issuance and the registration of transfers of the shares of the
Corporation for which they are so appointed. All certificates
issued after any such appointment representing shares issued by the
Corporation shall be countersigned by or on behalf of one of the
said registrars and/or branch registrars and/or transfer agents
and/or branch transfer agents, as the case may be.

2014-55. - cLd No transfer of a share
issued by the Corporatlon shall be recorded or registered unless or
until the certificate representing the share to be transferred has
been surrendered and cancelled or, if no certificate has been issued
by the Corporation in respect of such share, unless or until a duly
executed share transfer power in respect thereof has been presented
for registration.

2014-56. : oye LOle . : AN

defacement, destxuctlon or apparent destructlon, theft or other
wrongful taking or loss of a share certificate is reported by the
owner to the Corporation or to a registrar, branch registrar,
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transfer agent or branch transfer agent of the Corporation
(hereinafter, in this by-law, called the "Corporation's transfer
agent") and such owner gives to the Corporation or the Corporation's
transfer agent a written statement verified by cath or statutory
declaration as to the defacement, destruction or apparent
destruction, theft, or other wrongful taking or loss and the
circumstances concerning the same, a request for the issuance of a
new certificate to replace the one so defaced, destroyed, wrongfully
taken or lost and a bond of a surety company (or other security
approved by the board of directors) in such form as is approved by
the board of directors or by the Chairman of the Board, the
President, a Vice-President, the Secretary or the Treasurer of the
Corporation, indemnifying the Corporation (and the Corporation's
transfer agent, if any), against all loss, damage or expense, which
the Corporation and/or the Corporation's transfer agent may suffer
or be liable for by reason of the issuance of a new certificate to
such shareholder, a new certificate may be issued in replacement of
the one defaced, destroyed or apparently destroyed, stolen or
otherwise wrongfully taken or lost, if such issuance is ordered and
authorized by any one of the Chairman of the Board, the Chief
Executive Officer, the President, or the Secretary of the
Corporation or by resolution of the board of directors.

DIVIDENDS

2014-57. Declaration and Payment of Dividends. The directors may
from time to time by resolution declare and the Corporation may pay
dividends on its issued shares, subject to the provisions (if any)
of the Corporation's articles.

The Directors shall not declare and the Corporation shall

not pay a dividend if there are reasonable grounds for believing
that:-

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

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

Subject to section 41 of the Act, the Corporation may pay

a dividend in money or property or by issuing fully paid shares of
the Corporation.
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2014-58. Receipt of Dividends by Joint Holders. In case two or
more persons are registered as the joint holders of any securities
of the Corporation, any one of such persons may give effectual
receipts for all dividends and payments on account of dividends,
principal, interest and/or redemption payments on redemption of

securities (if any) subject to redemption in respect of such
securities.

NOTICE

2014-59. Service. Any notice or other document required to be
given or sent by the Corporation to any shareholder, director, or
auditor of the Corporation shall be delivered personally or sent by
prepaid mail or by facsimile transmission, telegram, telex or
cablegram addressed to:-

(a) the shareholder at his latest address as shown on
the records of the Corpcration or its transfer agent
and

(b) the director at his latest address as shown in the
records of the Corporation or in the last notice
filed under section 64 or 71 of the Act.

With respect to every notice or other document sent by
prepaid mail it shall be sufficient to prove that the envelope or
wrapper containing the notice to other document was properly
addressed and put into a post office letter box.

If the Corporation sends a notice or document to a
shareholder and the notice or document is returned on three
consecutive occasions because the shareholder cannot be found, the
Corporation is not required to send any further notices or documents
to the shareholder until he informs the Corporation in writing of
his new address.

2014-60. Shares registered in more than one name. All notices or
other documents required to be sent to a shareholder by the Act, the
regulations under the Act, the articles or the by-laws of the
Corporation shall, with respect to any shares in the capital of the
Corporation registered in more than one name, be given to whichever
of such persons is named first in the records of the Corporation and
any notice or other document so given shall be sufficient notice or
deliver of such document to all the holders of such shares.
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2014-61. Persons becoming entitled By operation of law. Every
person who by operation of law, transfer or by any other means
whatsoever shall become entitled to any shares in the capital of the
Corporation shall be bound by every notice or other document in
respect of such shares which prior to his name and address being
entered on the records of the Corporation shall have been duly given

to the person or persons from whom he derives his title to such
shares.

2014-62. Deceased Sharesholder, Any notice or other document
delivered or sent by post or left at the address of any shareholder
as the same appears in the records of the Corporation shall,
notwithstanding that such shareholder be then deceased and whether
or not the Corporation has notice of his decease, be deemed to have
been duly served in respect to the shares held by such shareholder
(whether held solely or with other persons) until some other person
be entered in his stead in the records of the Corporation as the
holder or one of the holders thereof and such service shall for all
purposes be deemed a sufficient service of such notice or other
document on his heirs, executors or administrators and all persons
(if any) interested with him in such shares.

2014-63, : i . The signature. of any director or
officer of the Corporatlon to any notice may be written, stamped,

typewritten or printed or partly written, stamped, typewritten or
printed.

2014-64. Computation of Time. Where a given number of days notice
or notice extending over any period is required to be given under
any provisions of the articles or by-laws of the Corporation, the
day of service or posting of the notice shall, unless it is
otherwise provided, be counted in such number of days or other
period and such notice shall be deemed to have been given or sent
on the day of service or posting.

2014-65. *roof grvice.. A certificate of any officer of the
Corporation in offlce aL the time of the making of the certificate
or of a transfer officer of any transfer agent or branch transfer
agent of shares of any class of the Corporation as to facts in
relation to the mailing or delivery or service of any notice or
other documents to any shareholder, director, officer or auditor or
publication of any notice or other document shall be conclusive
evidence thereof and shall be binding on every shareholder,
director, officer or auditor of the Corporation, as the case may be.
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CHEQUES, DRAFTS, NOTES, ETC.

2014-66, Cheques, Drafts, Notes, Etc, All cheques, drafts or
orders for the payment of money and all notes, acceptances and bills
of exchange shall be signed by such officer or officers or other
person or persons, whether or not officers of the Corporation, and

in such manner as the board of directors may from time to time
designate.

SHARES AND SECURITIES OF OTHER. CORPORATIONS

2014-67. Stock or Bond Trading Transactions. Any two of the
Chairman of the Board, the Chief Executive Officer, a Vice-Chairman,
the President, a Vice-President, the Secretary and the Treasurer of
the Corporation, acting jointly, shall have power for and on behalf
of the Corporation, to buy and sell shares in the capital stock, or
bonds or debentures of any other corporation or corporations, and
shall have full power for and in the name of the Corporation to
execute (under the seal of the Corporation or otherwise) and deliver
all the documents required by any such other corporation or
corporations in connection with the acceptance, assignment,
transfer, hypothecation or any other transaction respecting any
shares, bonds or debentures standing in the name of the Corporation.

Any such acceptance, assignment, transfer, hypothecation or other
transaction concerning such shares, bonds or debentures or any
directions accompanying same shall be binding on the Corporation if
executed as aforesaid or if executed by an attorney or attorneys
duly authorized by officers of the Corporation as aforesaid.

2014-68. Custody of Securities. All securities (including
warrants) owned by the Corporation shall be lodged (in the name of
the Corporation) with a chartered bank or a trust company or in a
safety deposit box or in a vault at the principal office of the
Corporation or, if so authorized by resolution of the board of
directors, with such other depositaries or in such other manner as
may be determined from time to time by the board of directors.

All securities (including warrants) belonging to the
Corporation may be issued and held in the name of a nominee or
nominees of the Corporation (and if issued or held in the names of
more than one nominee shall be held in the names of the nominees
jointly with right of survivorship) and may be endorsed in bilank
with endorsement guaranteed in order to enable transfer thereof to
be completed and registration thereof to be effected.
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2014-69. Voting Securities dn Other Bodies Corporate. All
securities of any other body corporate carrying voting rights held
from time to time by the Corporation may be voted at all meetings
of shareholders, bondholders, debenture holders or holders of such
securities, as the case may be, of such other body corporate by the
Chairman of the Board, the Chief Executive Officer, the President
or the Secretary of the Corporation or any one of them or by such
other person or persons as the directors of the Corporation shall
from time to time determine and authorize by resolution. The duly
authorized signing officers of the Corporation may also from time
to time execute (under the seal of the Corporation or otherwise) and
deliver for and on behalf of the Corporation proxies and/or arrange
for the issuance of voting certificates and/or other evidence for
the right to vote in such names as they may determine without the
necessity of a resolution or other action by the directors.

EXECUTION OF CONTRACTS, ETC.

2014-70. Execution of Contracts, Bte. Contracts, documents or any
instruments in writing (except trade contracts made in the ordinary
course of business) requiring the signature of the Corporation may
be signed by any two of the Chairman of the Board, the Chief
Executive Officer, a Vice-Chairman, the President or a director
signing jointly or by any one of the Chairman of the Board, the
Chief Executive Officer, a Vice-Chairman, the President or a
director signing jointly with either the Secretary or the Treasurer
and all contracts, documents and instruments in writing so signed
shall Dbe binding wupon the Corporation without any further
authorization or formality. The board of directors shall have the
power from time to time by resolution to appoint with or without
restrictions, any director, officer, employee or any other person
on behalf of the Corporation either to sign contracts, documents and
instruments in writing generally or to sign specific contracts,
documents or instruments in writing and to fix the Corporation's
seal as may be appropriate or required. Where the Corporation has
only one director and officer, being the same person, the person may
sign all such contracts, documents or other written instruments.
For greater certainty the authority to sign contracts, documents and
any instruments in writing referred to herein applies to all
contracts, documents and instruments made either in the ordinary
course of business or not.

The term "contracts, documents or instruments in writing”
as used in this by-law shall include agreements of purchase and
sale, property conveyances, deeds, mortgages, hypothecs, charges,
conveyances, transfers and assignments of property, real or
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personal, immoveable or moveable, agreements, releases, receipts and
discharges for the payment of money or other obligations,
postponements or releases of mortgages or other charges or
encumbrances, conveyances, transfers and assignments of shares,
warrants, bonds, debentures, or other securities, guarantees and
instruments akin to guarantees, and all paper writings.

In particular, without limiting the generality of the
foregoing, any two of the Chairman of the Board, the Chief Executive
Officer, a Vice-Chairman, the President, or a director signing
jointly or by any one of the Chairman of the Board, the Chief
Executive Officer, a Vice-Chairman, the President or a director
signing 7jointly with either the Secretary or the Treasurer are
hereby authorized to sell, assign, transfer, exchange, convert or
convey all shares, bonds, debentures, rights, warrants or other
securities owned by or registered in the name of the Corporation and
to sign and execute (under the seal of the Corporation or otherwise)
all assignments, transfers, conveyances, powers of attorney and
other instruments that may be necessary for the purpose of selling,
assigning, transferring, exchanging, converting or conveying or
enforcing or exercising any voting rights in respect of any such
shares, bonds, debentures, rights, warrants, or other securities.
Where the Corporation has only one director and officer, being the
same person, that person may perform the functions and exercilse the
powers herein contemplated.

2014-71. ‘hholding Information from Shareholders. No shareholder
shall be entitled to require discovery of any information respecting
any details or conduct of the Corporation business which in the
opinion of the board it will be inexpedient in the interests of the
shareholders of the Corporation to communicate to the public except
as required by statute or authorized by the board of directors or
by & resolution of shareholders.

INSPECTION OF ACCOUNTS BY SHAREHOLDERS

2014-72. Inspection of Accounts by Shareholders. The board may
from time to time determine whether and to what extent and at
what time and place and under what conditions or

regulations the accounts and books of the Corporation or any of them
shall be open to the inspection of shareholders, and no shareholder
shall have any right of inspecting any account or book or document
of the Corporation except as conferred by statute or authorized by
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the board or by a resolution of the shareholders in a general
meeting.

FISCAL YEAR
2014-73. Fiscal Year. The fiscal period of the Corporation shall

terminate on such day in each year as the board of directors may
from time to time by resolution determine.

BORROWING BY-~LAW

2014-74. General Borrowing. The directors may from time to time:-
(a) borrow money upon the credit of the Corporation;

{b) 1limit or increase the amount to be borrowed:

(c) issue bonds, debentures, debenture stock or other
securities of the Corporation and pledge or sell the
same for such sums and at such prices as may be
deemed expedient;

(d) hypothecate, mortgage or pledge the real or personal
property or both, including book debts and unpaid
calls, rights, powers, undertakings and franchises
of the Corporation to secure any such bonds,
debentures, debenture stock or other securities, and
any money borrowed or any other liability of the
Corporation.

The directors may from time to time authorize any director
or directors, or officer or offices, of the Corporation, to make
arrangements with reference to the money borrowed or to be borrowed
as aforesaid, and as to the terms and conditions of the loan thereof
and as to the securities that be given therefor, with power to vary
or modify such arrangements, terms and conditions and to given such
additional securities for any moneys borrowed or remaining due by
the Corporation as the directors of the Corporation may authorize,
and generally to manage, transact and settle the borrowing of money
by the Corporation.

2014~75. Bank of Montreal.

1. That the directors of the Corporation be and they are
hereby authorized to borrow moneys or obtain other financial
assistance from time to time from the Bank of Montreal (the "Bank”)
(including without limitation through the issuance of bills of
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exchange drawn by the Corporation and accepted by the Bank) upon the
credit of the Corporation in such amounts as they deem proper and
by way of overdraft or otherwise.

2. That any promissory notes, bills of exchange or other
negotiable paper (including renewals thereof in whole or in part)
signed on behalf of the Corporation by the officer or officers of
the Corporation authorized from time to time to sign negotiable
instruments on its behalf and granted or accepted by the Bank for
moneys borrowed and interest thereon as may be agreed upon or other
financial assistance obtained from the Bank shall be binding upon
the Corporation.

3. That the directors may from time to time, if they see
fit to do so, grant securities by way of mortgage, hypothecation,
pledge or otherwise covering all or any of the property and assets
of the Corporation present and future as security for all or any
moneys borrowed by the Corporation from the Bank or any other
liability of the Corporation to the Bank, and any such mortgage,
hypothecation, pledge or other security shall be valid and binding
upon the Corporation if signed by any of the officers authorized to
sign negotiable instruments on the Corporation's behalf.

4. All contracts, deeds, grants, assurances and documents
reasonably required by the Bank or its counsel for all or any of the
purposes aforesaid shall be executed and carried in to effect by the
proper officers of the Corporation (and when necessary the seal of
the Corporation shall be affixed thereto.)

5. This By-law when sanctioned by the Shareholders shall
be irrevocable until a by-law repealing this by-~law shall have been
confirmed or sanctioned by the Shareholders and a copy thereof duly
certified (under the seal of the Corporation) delivered to the Bank,
and meanwhile all the powers and authorities hereby conferred shall
continue in force.

2014-76. Canadian Imperial Bank of Cdmmeice

The directors of the Corporation are hereby authorized
from time to time:-

(a) to borrow money upon the credit of the Corporation;

(b) to limit or increase the amount to be borrowed;
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to issue bonds, debentures, debenture stock or other
securities of the Corporation;

to pledge or sell such bonds, debentures, debenture
stock or other securities for such sums, upon such
terms, covenants and conditions and at such prices
as may be deemed expedient;

to hypothecate, mortgage or pledge the real or
personal property or both, including book debts and
unpaid calls, rights powers, undertakings

and franchises of the Corporation to secure any such
bonds, debentures, debenture stock or other
securities, and any money borrowed for the purposes
of the Corporation;

to delegate to such one or more of the officers and
directors of the Corporation as may be designated by
the directors all or any of the powers conferred by
the foregoing clauses of this by-law to such extent
and in such manner as the directors shall determine
at the time of each such delegation.

The directors of the Corporation are hereby authorized
from time to time:~

(a)

(b)

to borrow money upon the credit of the Corporation
in such amounts and on such terms as may be deemed
expedient by obtaining loans or advances or by way
of overdraft or otherwise;

to 'issue or reissue debt obligations of the
Corporation;

to pledge or sell such debt obligations for such
sums and at such prices as may be deemed expedient;

to mortgage, charge, hypothecate, pledge or
otherwise create a security interest in all or any
property real and personal, immoveable and moveable,
undertaking and rights of the Corporation, owned or
subsequently acquired, to secure any debt
obligations of the Corporation present or future or
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any money borrowed or to be borrowed or any debt or
liability of the Corporation present or future;

(e) to delegate to such officer(s), directors(s) or
committee of Directors of the Corporation as the
Directors may designate all or any of the foregoing
powers to such extent and such manner as the
Directors may determine.

This by-law shall remain in force and be binding upon the
Corporation as regards any party acting on the faith thereof until
a copy, certified by the Secretary of the Corporation, of a by-law

repealing or replacing this by-law shall have been received by such
party.

2014-78. Bank of Nova Scotia

1. The directors may from time to time borrow money from
The Bank of Nova Scotia (herein called the “Bank”) upon the credit
of the Company on chegues, promissory notes, bills of exchange or
other instruments, whether negotiable or not, or otherwise in such
amounts and subject to such terms as may be considered advisable;
and may assign, transfer, convey, hypothecate, mortgage, charge,
pledge or make subject to a security interest to or in favour of the
Bank any property of the Company, real or personal, moveable or
immoveable, present or future, including book debts, unpaid calls,
rights, powers, undertaking, franchises and the Company’s own
debentures, as security for the fulfilment of any liabilities or
obligations, present or future, of the Company to the Bank and may
empower the Bank or any person or persons to sell by public or
private sale, assign, transfer or convey from time to time any such
property; and may sign, make, draw, accept, endorse, execute and
deliver on behalf of and in the name of the Company all such
cheques, promissory notes, bills of exchange, drafts, acceptances,
orders for the payment of money, warehouse receipts, bills of
lading, agreements to give security, assignments, transfers,
conveyances, hypothecs, mortgages, pledges, securities and other
agreements, documents and instruments, whether negotiable or not,
as may be necessary or useful in connection with the borrowing of
money by and other banking business of the Company.

2. The directors may authorize any one or more directors
or officers of the Company to exercise any of the rights, powers and
authorities conferred by this by-law upon the directors.
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3. The borrowing of money from the Bank from time to
time heretofore under the authority of the directors of the Company

and the giving of security therefor are hereby ratified and
confirmed.

4. This by-law shall continue in force as between the
Company and the Bank until a by-law repealing this by-law shall have
been validly passed and confirmed and a copy thereof, duly certified

under the seal of the Company, shall have been delivered to the
Bank.

2014-79. <gCreation and Congolidation of Divisior . E s
Units. Any one of the Chairman of the Board, the Chief Executlve
Officer, the President or the Board may cause the business and
operations of the Corporation or any part thereof to be divided or
to be segregated into one or more divisions or business units upon
such basis, including without 1limitation, character or type of
operation, geographical territory, product manufactured or service
rendered, as the Chairman of the Board, the Chief Executive Officer,
the President or the Board may consider appropriate in each case.
The Chairman of the Board, the Chief Executive Officer, the
President or the Board may also cause the business and operations
of any such division or business unit to be further divided into
sub-units and the business and operations of any such divisions,
business units or sub-units to be consolidated upon such basis as
the Chairman of the Board, the Chief Executive Officer, the
President or the Board may consider appropriate in each case.

2014-80. MName of Division or Business Unit and Authority.

Any division, business unit or sub-units created may be designated
by such name and with such divisional officers as the Chairman of
the Board, the Chief Executive Officer or the President or the Board
may from time to time determine and may transact business, enter
into contracts, documents or instruments in writing of any kind and
do all acts and conduct all transactions and any other divisional
affairs under such name. Any such contracts, documents or
instruments in writing in the name of such division, business unit
or sub-units shall be binding upon the Corporation when signed in
accordance with the by-laws of the Corporation as if it had been
entered into or signed in the name of the Corporation. A divisional
President, divisional Vice-President, divisional Secretary or
divisional Treasurer designated or appointed by the Board shall be
considered to be a President, Vice-President, Secretary or Treasurer
of the Corporation for purposes of By-Law 2014-70 with respect to
contracts, documents or instruments in writing, acts, transactions
and other affairs relating to such division.
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Enacted by the directors of the Corporation by Action of
Directors by Written Resolution dated effective the 31° day of
October, 2014.

Witness the corporate seal of the Corporation.

New England NG Supply Limited

/%sw ¢ Sanait

P

Approved, ratified and confirmed by Action of Shareholders
by Written Resolution dated effective the 31°* day of October, 2014.

Witness the corporate seal of the Corporation.

New England NG Supply Limited
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