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OF
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INTERPRETATION

In these Articles, unless there be something irsthiiect or context inconsistent therewith:
(a) “the Act” means the Companies Act of Nova Sxatid all amendments thereto;
(b) “the Company” means the company named above;
(c) “the Office” means the registered office foe time being of the Company;

(d) “the Register” means the register of membept gersuant to the Act;

(e) “the Registrar” means the Registrar of JoincBtCompanies for the time being;
® “month” means calendar month;
(9) “in writing” and “written” includes printing,ithography and other modes of

representing or reproducing words in visible form;

(h) “these Articles” and “these presents” includege Article of Association and all
amendments thereto;

0] “the Directors” or “the Board” means the Direrd of the Company for the time being;

)] “Secretary” includes any persons appointedddgrm the duties of the Secretary
temporarily;

(k) “special resolution” has the meaning assigngthle Act:

n “dividend” includes a bonus;

(m)  “member” means shareholder and vice versa;
(n) “proxy holder” includes an alternate proxy haid

(0) “reporting company” and “reporting issuer” dht@ve the meanings as set out in
Section 2 of the Act;

(p) words importing the singular number only, ird#uthe plural number and vice versa;



| The Bay Wind Field Inc - Articles of Association -3-

n words importing persons include corporations.

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

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

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

5. The business of the Company may be commenced asadt®y incorporation as the
Directors think fit, and notwithstanding that panly of the shares have been allotted.

SHARES

6. The Directors shall control the shares and,exildp the provisions of these Articles
and the agreement or agreements mentioned in Clalnsezof, may allot or otherwise dispose of them
to such persons at such times, on such terms arditioms and either at a premium or at par as they
think fit.

6A. Notwithstanding any provision of these Articlé®e Directors shall not allot shares to
any individual otherwise than in accordance witbtiea 11(2)(ba) of the Equity Tax Credit Act.

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

8. On the issue of shares the Company may arrangagthe holders thereof differences
in the calls to be paid and in the times for tipgiyment.

9. If the whole or part of the allotment price afyashares is, by the conditions of their
allotment, payable in installments, every suchaitistent shall, when due, be payable to the Company
by the person who is at such time the registerédehof the shares or the legal personal repreteata

of the registered holder.



10. Shares may be registered in the names ofhjoiders not exceeding three in number,

11. The joint holders of a share shall be seveeslyell as jointly liable for the payment of
all installments and calls due in respect of suwdwre. On the death of one or more joint holders of
shares the survivor or survivors of them shall albe recognized by the Company as having title to
the shares.

12. Save as herein otherwise provided, the Comphaly be entitled to treat the registered
holder of any share as the absolute owner themdfagcordingly shall not, except as ordered by a
court of competent jurisdiction or required by stat be bound to recognize any equitable or other
claim to or interest in such share on the paringf@her person.

CERTIFICATES

13. Certificates of title to shares shall be sigigdthe President where he is the sole
Director and Officer of the Company and, where ¢hisrmore than one Director and more than one
Officer, shall be signed (i) by the President, ae/President or a Director, and (ii) by a Directbe
Secretary or an Assistant Secretary, being a peosioer than one referred to in the immediately
preceding Clause (i) or such other person as thecidirs, by Resolution, may authorize, and (iithié
Directors have appointed a transfer agent and/arestegistrar for the Company, by an authorized
officer of such transfer agent and/or share regyisi certificate of title to shares need not bdenthe
corporate seal of the Company. The signature oPtlesident or Vice-President and if a transfer aigen
and/or share registrar has been appointed and eitleeor both are required to sign manually, of the
Secretary or Assistant Secretary may be engraitedgtaphed or printed upon the certificates, or an
one or more of them, and all such certificates wéigned by the Secretary, an Assistant Secretary, o
if a transfer agent and/or share registrar has bppainted, an authorized officer of such tranafgnt
and/or share registrar, shall be valid and bindipgn the Company. An engraved, lithographed or
printed signature upon any certificate of title doares shall for all purposes of these Articles be
deemed to be the signature of the person whosatsignit purports to be and notwithstanding that an
person whose signature may appear on such cetifisanot at the date thereof the President, Vice-
President, the Secretary or an Assistant Secredarhe case may be, of the Company, such cettifica
shall be valid and binding upon the Company.

14. Subject to any regulations made at any timehieyDirectors, each shareholder may
have title to the shares registered in his namdeexied by any number of certificates so long as the
aggregate of the shares stipulated in such cextificequals the aggregate registered in his name.

15. Where shares are registered in the names obiwoore persons, the Company shall
not be bound to issue more than one certificatenerset of certificates, and such certificate orofe
certificates shall be delivered to the person fieshed on the register.

16. Any certificate that has become worn, damagetetaced may, upon its surrender to
the Directors, be cancelled and replaced by a metificate. Any certificate that has become lost or
destroyed may also be replaced by a new certifigad® proof of such loss or destruction to the
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satisfaction of the Directors and the furnishinglte Company of such undertakings of indemnity as
the Directors deem adequate.

17. The sum of one dollar or such other sum aPihectors from time to time determine
shall be paid to the Company for every certifiaattger than the first certificate issued to any bolic
respect of any share or shares.

18. The Directors may cause one or more branclstergi of members to be kept in any
place or places, whether inside or outside of NBeetia.

CALLS

19. The Directors may from time to time make sueliiscas they think fit upon the
shareholders in respect of all monies unpaid onstiees held by them respectively and not made
payable at fixed times by the conditions on whigbhsshares were allotted and each shareholder shall
pay the amount of every call so made on him topgrsons and at the times and places appointed by
the Directors. A call may be made payable by ihsghts.

20. A call shall be deemed to have been made atitie when the resolution of the
Directors authorizing such call was passed.

21. At least fourteen days’ notice of any call sl given, and such notice shall specify
the time and place at which and the person to wéeh call shall be paid.

22. if the sum payable in respect of any call staiment is not paid on or before the day
appointed for the payment thereof, the holder li@r time being of the share in respect of which the
call has been made or the installment is due glagllinterest on such call or installment at the it
nine per centum per annum from the day appointedhi® payment thereof up to the time of actual
payment.

23. At the trial or hearing of any action for thecovery of any money due for any call, it

shall be sufficient to prove that the name of tharsholder sued is entered on the register asoiderh

or one of the holders of the share or shares ipexsf which such debt accrued, that the resalutio

making the call is duly recorded in the minute baokl that such notice of such call was duly given t

the shareholder sued in pursuance of these Artiltleball not be necessary to prove the appointmen
of the Directors who made such call or any othettens whatsoever and the proof of the matters
stipulated shall be conclusive evidence of the.debt

24. The Directors may, if they think fit, receiv@rm any shareholder willing to advance it
all or any part of moneys due upon shares heldibyleyond the sums called for; and upon the
moneys so paid or satisfied in advance or so miueteof as from time to time exceeds the amount of
the calls then made upon the shares in respedhichvguch advance has been made the Company may
pay interest at such rate, not exceeding nine gr@&um per annum, as the shareholder paying



such sum in advance and the Directors agree updhedirectors may agree with such shareholder
that he may participate in profits upon the ama@mpaid or satisfied in advance.

FORFEITURE OF SHARES

25. If any shareholder fails to pay any call or ingteht on or before the day appointed for

payment, the Directors may at any time thereaftatenthe call or installment remains unpaid serve a
notice on such shareholder requiring him to payddléor installment together with any interestttha

may have accrued and all expenses that may haveibegred by the Company by reason of such
non-payment.

26. The notice shall name a day (not being less fbarteen days after the date of the
notice) and a place or places on and at which saéitor installment and such interest and expenses
are to be paid. The notice shall also state thahe event of non-payment on or before the dayadnd
the place or one of the places so named, the simarespect of which the call was made or instafitne

is payable will be liable to be forfeited.

27. If the requirements of any such notice areaoohplied with, any shares in respect of
which such notice has been given may at any tineetiter, before payment of all calls or
installments, interest and expenses due in respectof, be forfeited by a resolution of the Dicest
to that effect. Such forfeiture shall include allidends declared in respect of the forfeited shaned
not actually paid before the forfeiture.

28. When any share has been so forfeited, noticinevfresolution shall be given to the
shareholder in whose name it stood immediatelyr gdahe forfeiture and an entry of the forfeiture
with the date thereof shall be made in the register

29. Any share so forfeited shall be deemed theegtgpmf the Company and the Directors
may sell, re-allot or otherwise dispose of it iclstmanner as they think fit.

30. The Directors may at any time before any skarforfeited has been sold, re-allotted or
otherwise disposed of annul the forfeiture thergamin such conditions as they think fit.

31. Any shareholder whose shares have been fatfetall nevertheless be liable to pay
and shall forthwith pay to the Company all calistallments, interest and expenses owing upon or in
respect of such shares at the time of the forkeitagether with interest thereon at the rate o imar
centum per annum from the time of forfeiture uptiyment. The Directors may enforce such payment
if they think fit, but are under no obligation to do.

32. A certificate in writing under the hands of tafothe Directors and countersigned by the
Secretary, or a certificate under the hand of a Badector if there is only one, stating that arshizas
been duly forfeited on a specified date in purseasfchese Articles and the time when it was foefi
shall be conclusive evidence of the facts ther&ated as against all persons who would have been
entitled to the share but for such forfeiture.



LIEN ON SHARES

33. The Company shall have a first and paramowent lipon all shares (other than fully
paid up shares) registered in the name of eaclelsblger (whether solely or jointly with others) and
upon the proceeds from the sale thereof for higsjdlabilities and other engagements, solely or
jointly with any other person, to or with the Comgawhether or not the period for the payment,
fulfillment or discharge thereof has actually aedy and such lien shall extend to all dividendsnfro
time to time declared in respect of such shareteddrmotherwise agreed, the registration of a teansf
of shares shall operate as a waiver of any ligh@fCompany on such shares.

34. For the purpose of enforcing such lien the @oes may sell the shares subject to it in
such manner as they think fit; but no sale shalinele until the period for the payment, fulfillmemt
discharge of such debts, liabilities or other emgagnts has arrived, and until notice in writingoé
intention to sell has been given to such sharehphie executors or administrators and default has
been made by him or them in such payment, fulfilitra discharge for seven days after such notice.

35. The net proceeds of any such sale after thengatyof all costs shall be applied in or
towards the satisfaction of such debts, liabilibesengagements and the residue, if any, paiddb su
shareholder or his executors, administrators dgass

VALIDITY OF SALES

36. Upon the sale after forfeiture or the enforcofga lien in purported exercise of the
powers given by these Articles the Directors mayseathe purchaser’'s name to be entered in the
register in respect of the shares sold, and thehaser shall not be bound to see to the regulafritlye
proceedings or to the application of the purchaseey, and after his name has been entered in the
register in respect of such shares the validitthefsale shall not be impeached by any persontend t
remedy of any person aggrieved by the sale shalinbéamages only and against the Company
exclusively.

TRANSFER OF SHARES

37A. No transfer of shares shall be registered ssnkend until the Directors have by a
resolution approved the transfer of such sharestia@degistration of the transfer and the Directors
may decline to register any transfer of any sh#énestransfer of which is restricted pursuant to any
agreement to which the Company is a party, unledsuatil they be furnished proof of compliance by
the intended transferor with the terms of such ement. Without limiting the generality of the
foregoing the Directors shall not approve any timnsf shares to an individual that is a specified
shareholder of the Company within the meaning ofise 11(2)(ba) of the Equity Tax Credit Act.

37B. The instrument of transfer of any share in @empany shall be signed by the
transferor. The transferor shall be deemed to nertia@ holder of such share until the name of the
transferee is entered in the register in respeaietf and shall be entitled to receive any dividend
declared thereon before the registration of theste.



38A. The instrument of transfer of any share shalin writing in the following form or as
near thereto as circumstances will permit:
For value received hereby sell, assign and transfe

shares of the capital stock of iempany represented by the within
certificate, and do hereby irrevocably

constitute and appoint to transfer such stockhen t
books of the Company with full power of substitatio the premises.
Dated the. .. . day of , 20
Witness:
38B. Where shares are held in the Canadian Deppdito Securities, a transfer may be

effected by any means approved and by the Depygsitor

39. The Directors may, without assigning any reawrefore, decline to register any
transfer of shares not fully paid up or upon whith Company has a lien.

40. Every instrument of transfer shall be leftze bffice of the Company or its transfer
agent where the principal or a branch register emivers is maintained for registration together with
the certificate of the shares to be transferredsaruth other evidence as the Company may require to
prove the title of the transferor or his right tartsfer the shares.

41. A fee set by the Board of Directors (currentigt at: seventy-five dollars (June

2008)) to be charged for each transfer and shialtequired by the Directors, be paid before its
registration. Changes to the Fee should be sethdoyBbard of Directors and recorded in the Minutes
with a notice on the web-site.

42, Every instrument of transfer shall, after igjistration, remain in the custody of the
Company. Any instrument of transfer that the Dioestdecline to register shall, except in case of
fraud, be returned to the person who deposited it.

43. The transfer books and register of membersbeagtosed during such time as the
Directors think fit, not exceeding in the wholerthidays in each year, notice of which shall beegiv
by advertisement in some newspaper circulatingéndistrict in which the registered office of the
Company is situate.

TRANSMISSION OF SHARES

44A. The executors or administrators of a deceasechber (not being one of several joint
holders) shall be the only persons recognized ey Gompany as having any title to the shares
registered in the name of such member. When a shaegistered in the names of two or more joint
holders, the survivor or survivors or the executmradministrators of the deceased survivor, dball
the only persons recognized by the Company as ganw title to, or interest in, such share.



44B. Notwithstanding anything in these Articlesthie Company has only one member, not

being one of several joint members, and that merdies, the executors or administrators of such
deceased member shall be entitled to register #leasin the register of members as the holders of
such deceased member’s shares whereupon theyhshallall the rights given by these Articles and

law to members.

45. Any person becoming entitled to shares in oquaece of the death or bankruptcy of
any member or in any way other than by allotmentransfer upon producing such evidence of his
being entitled to act in the capacity claimed ohif title as the Directors think sufficient, mayith

the consent of the Directors (which they shall b@tunder any obligation to give) be registered as a
member in respect of such shares, or may, witheimgoregistered, transfer such shares subjectto th
provisions of these Articles respecting the transfeshares. The Directors shall have the same tigh
refuse to register a person entitled by transmissioany shares, or his nominee, as if he were the
transferee named in an ordinary transfer presdotaggistration.

SHARE WARRANTS

46. The Company, with respect to fully paid-up slsamay issue under its Common Seal
warrants (hereinafter called “Share Warrants”)istathat the bearer is entitled to the shares there
specified, and may provide, by coupons or otherwitgethe payment of future dividends on the shares
included in such warrants.

47. The Directors may determine, and from timeirtetvary, the conditions upon which
Share Warrants will be issued and, in particulag, ¢onditions upon which a new Share Warrant or
coupon will be issued in the place of one worn a&faced, lost or destroyed, or upon which the
bearer of a Share Warrant will be entitled to attand vote at general meetings or upon which aeShar
Warrant may be surrendered and the name of thebeatered in the register in respect of the shares
therein specified. Subject to such conditions anthése Articles, the bearer of a Share Warrarit sha
be a member to the full extent. The bearer of ae&StWéarrant shall be subject to the conditions ler t
time being in force, whether made before or afterissue of such Warrant.

INCREASE AND REDUCTION OF CAPITAL

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

49, The new shares may be issued upon such temnsoaditions and with such rights and
privileges annexed thereto as the Company in generating determines or, if no direction is given,
as the Directors determine, and in particular ¢aithout limiting the generality of the foregoing)ch
shares may be issued with a preferential or gedlifight to dividends and to the assets of the
Company upon distribution and with a special ohwitt any right of voting.
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50. The Company in general meeting may, before theeigguany new shares, determine
that such shares or any of them, shall be offengtie first instance to all the then members ah&o
members of any class of shareholders in propottidhe amount of the capital held by them, or make
any other provisions as to the issue and allotroéstich shares. In default of any such determinatio
or to the extent that it does not apply, the nearesfi may be dealt with as if they formed part ef th
shares in the original capital.

51. Except so far as otherwise provided by the condfitiof issue or these Articles, any
capital raised by the creation of new shares sfemtionsidered part of the original capital andIdbeal
subject to the provisions herein contained witlemrefice to payment of calls and installments, tensf
and transmission, forfeiture, lien and otherwise.

52A. The Company may from time to time by specémotution reduce its share capital and
any capital redemption reserve fund in any way &itl and subject to any incident authorized and
consent required by law.

52B. Any action proposed to be taken by the Compgamguant to Articles 48 and 49 shall,
where and to the extent that subsection 12(1) efTihird Schedule of the Act applies to such action,
be subject to the additional approvals requiredhay subsection and those Articles shall not limit
any way the application of that subsection.

ALTERATION OF CAPITAL

53. The Company may from time to time in general megetionsolidate and divide all or
any of its share capital into shares of larger amhthan its existing shares.

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

55. The Company may from time to time by special resotusubdivide its shares, or any
of them, into shares of smaller amount than isdikg the Memorandum of Association so, however,
that in the subdivision the proportion betweenah®unt paid and the amount, if any, unpaid on each
reduced share shall be the same as it was in #e afathe share from which the reduced share is
derived. The special resolution whereby any sharsubdivided may determine that as between the
holders of the shares resulting from such subdimisone or more of such shares shall have some
preference or special advantage as regards dividapital, voting or otherwise, over, or as comgare
with, the others or other.

56. The Company may from time to time in generalketimg exchange shares of one
denomination for another.

57. The Company may from time to time in generaktimg cancel shares which, at the
date of the passing of the resolution in that ehladve not been taken or agreed to be taken by any
person, and diminish the amount of its share ciapjtéhe amount of the shares so cancelled.
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58. The Company may from time to time by special resmtuconvert any part of its
unissued share capital into preference sharesmed#e or purchasable by the Company in the manner
provided in the Act.

59. The Company may from time to time by speciabhation provide for the issue of
shares without any nominal or par value provided,thpon any such issue, a declaration executed by
the Secretary of the Company must be filed withRlegistrar stating the number of shares issued and
the amount received therefore.

60. The Company may from time to time by speciabhation convert all or any of its
previously authorized, unissued or issued, fullydpgp shares other than preferred shares, with
nominal or par value into the same number of shai®ut any nominal or par value, and reduce,
maintain or increase accordingly its liability omyeof its shares so converted; provided that thegpo

to reduce its liability on any of its shares sovemed may, where it results in a reduction of tpi
only be exercised subject to confirmation by thertoas provided by the Act.

61. The Company may from time to time by speciabhaion convert all or any of its
previously authorized, unissued or issued, fullidpg shares without nominal or par value into the
same or a different number of shares with nomimgbar value. For such purpose the shares issued
without nominal or par value and replaced by shai#s a nominal or par value shall be considered as
fully paid, but their aggregate par value shall @ateed the value of the net assets of the Comaany
represented by the shares without par value béfiereonversion.

62A. Subject to the provisions of the Act from tirtee time in force, the Company may
redeem or purchase any preference shares whidebyprovisions may be redeemed or purchased by
the Company. The Directors may, subject to suchigians, determine the manner and the terms for
redeeming or purchasing such preference sharemapdrom time to time provide a sinking fund on
such terms as they think fit for the redemptioparchase of preference shares of any class osserie

62B. Subject to the provisions of the Act, from ¢irto time in force, the Company may, if
authorized by special resolution, purchase or ettseracquire shares issued by it. This Article Ishal
no way limit any provisions contained in the Adiese Articles or the conditions attaching to any
particular class or series of shares whereby thempgaay is authorized to purchase or otherwise
acquire particular shares issued by it.

62C. Any action proposed to be taken by the Compaumguant to Articles 53 to 61,
inclusive, shall, where and to the extent that satien 12 (1) of the Third Schedule to the Act &l

to such action, be subject to the additional apgovequired by that subsection and those Articles
shall not limit in any way the application of thatbsection.

INTEREST ON SHARE CAPITAL

63. Subject to the Act, the Company may pay intexea rate not exceeding six per
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expenses of the construction 61~any works or gflior the provision of any plant which cannot be
operated profitably for a lengthy period of timewcB interest may be paid for such period and may be
charged to capital as part of the cost of constnaif the work or building or of the provision tife
plant. The payment of the interest shall not ogetatreduce the amount paid up on the shares in
respect of which it is paid. The accounts of thengany shall show full particulars of the payment
during the period to which the accounts relate.

CLASSES OF SHARES

64A. Subject to the provisions of the Company's Meamdum of Association, and without
prejudice to any special rights previously confdroa the holders of existing shares, any sharelmeay
issued with such preferred, deferred or other gpeigihts, or with such restrictions, whether igaed

to dividends, voting, return of share capital onestvise, as the Company may from time to time
determine by special resolution,

64B. Any preference shares may with the sanctiom gjfecial resolution of the Company be
issued on the terms that they are, at the optidghefCompany, liable to be redeemed or purchased by
the Company.

64C. Any action proposed to be taken by the Compaurguant to Articles 64A and 64B
shall, where and to the extent that subsection)1@(the Third Schedule to the Act applies to such
action, be subject to the additional approvals ireguby that subsection and those Articles shatl no
limit in any way the application of that subsection

MODIFICATION OF RIGHTS OF SHAREHOLDERS

65A. If at any time the share capital of the Comyiardivided into different classes of shares
in pursuance of the provisions of the next preagdirticle or otherwise, all or any of the rightsdan
privileges attached to any such class may be neatjifiltered, varied, affected, commuted, abrogated
or otherwise dealt with by agreement between theg@my and any person purporting to contract on
behalf of that class, provided such agreementtiBed in writing by the holders of at least a two-
thirds majority in number of the issued shareshaf tlass or by a resolution passed by the same
majority, and all the provisions hereinafter conéal as to general meetings, shall, mutatis mutandis
apply to every meeting of such class of sharehsldenvened for such purpose, save that the quorum
for such a meeting shall be members holding oresgting by proxy one-half in number of the issued
shares of the class. This Article shall not be dsgbtyy implication to curtail the power of modifiat
which the Company would have if the Article wereitbea.

65B. Any action proposed to be taken pursuant teler65A shall, where and to the extent
that subsection 12(1) of the Third Schedule of Aw¢ applies to such action, be subject to such
additional approvals required by that subsectiod #ris Article shall not limit in any way the
application of that subsection.
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SURRENDER OF SHARES

66. The Directors may accept the surrender of drayesby way of compromise of any
guestion as to the holder being properly registéraéspect thereof Any share so surrendered may be
disposed of in the same manner as a forfeited share

BORROWING POWERS
67. The Directors on behalf of the Company may ftome to time in their discretion:
(@) Raise or borrow money for the purposes of tom@any or any of them;

(b) Secure, subject to compliance with the Act, tapayment of moneys so raised or
borrowed in such manner and upon such terms andit@ors in all respects as they
think fit, and in particular by the execution aralidery of mortgages of the Company’s
real or personal property, or by the issue of bpddbentures or debenture stock of the
Company secured by mortgage or other charge upar ahy part of the property of
the Company, both present and future includingritsalled capital for the time being;

(c) Sign or endorse bills, notes, acceptances,udggontracts, and other evidence of or
securities for money borrowed or to be borrowedtlierpurposes aforesaid;

(d) Pledge debentures as security for loans.

68. Bonds, debentures and other securities mayduke rassignable, free from any equities
between the Company and the person to whom sucinitbes were issued.

69. Any bonds, debentures and other securities b@ayssued in discount, premium or
otherwise and with special privileges as to redémnptsurrender, drawings, allotment of shares,
attending and voting at general meetings of the @omy, appointment of Directors and other matters.

MEETINGS

70. The first general meeting of the Company wilithin 16 months of the date of
incorporation, be held at such time and place asDinectors may determine. At such meeting any
resolution may, if all the members of the Comparg jresent in person, be discussed and passed
whether notice thereof has or has not been givacéordance with these Articles.

71. Ordinary general meetings shall be held at lzace in every calendar year at such time
and place as may be determined by the Directorsahthter than fifteen months after the preceding
ordinary general meeting. All other meetings of @@mpany shall be called special
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general meetings. Ordinary or special general mgetof shareholders may be held either within or
without the Province of Nova Scotia.

72. The President, Vice-President or the Directoesy whenever deemed fit convene a

special general meeting and the Directors shalbnujine requisition of members of the Company

holding not less than ten percent (10%) of theeshaf the Company having the right to vote at the
meeting sought to be held, forthwith proceed toveoie a special general meeting of the Company, to
be held at such time and place as may be deterrbindte Directors.

73. The requisition shall state the objects of theeting requested, be signed by the
members making it and deposited at the registefiéce of the Company. It may consist of several
documents in like form each signed by one or motberequisitionists.

74. If the Directors do not proceed to cause a imgéd be held within thirty days from the
date that the requisition is so deposited, the is@igpnists, or a majority of them in value, may
themselves convene a meeting, provided it is héliimninety days after the date of the deposihef
requisition.

75. If at any such meeting a resolution requiringfemation at another meeting is passed,
the Directors shall forthwith convene a further@pkgeneral meeting for the purpose of considering
such resolution and, if thought fit, of confirmiitgas a special resolution; and if the Directorsnadd
convene the meeting within seven days from the dé&téhe passing of the first resolution, the
requisitionists, or a majority of them in value,yntaemselves convene the meeting.

76. Such meetings shall be convened as nearly ssly® as meetings are to be convened
by the Directors.

T7A. At least seven clear days’ notice of everyegahmeeting, specifying the place, day and
hour of the meeting and, when special businessh® tconsidered, the general nature of such bissines
shall be given to the members entitled to be pteagrsuch meeting by notice sent by post or
otherwise. With the consent in writing of all theemmbers entitled to vote at such meeting, a meeting
may be convened by a shorter notice and in any erahey think fit, or notice of the time, place and
purpose of the meeting may be waived by all ofrtieenbers.

77B. Where subsections 12(1) or (2) of the Thirthe®ule to the Act apply, then for the
purposes of Article 77A, at least twenty-one (2&ac days’ notice shall be given.

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

79. The accidental omission to give any such ndticeny of the members or the failure of
any shareholder to receive such notice shall nalliciate any resolution passed at any such meeting.

PROCEEDINGS AT GENERAL MEETINGS



15

80. The business of an ordinary general meetindl sleato receive and consider the

financial statements of the Company, the reportghefDirectors and the Auditors, if any, to elect
Directors in the place of those retiring, and tmtact any other business which under these Asticle
ought to be transacted at an ordinary general ngpeti

81. No business shall be transacted at any genmezating unless the requisite quorum is
present at the commencement of the business. Axaiipn that is a member of the Company and has
a duly authorized agent or representative preseahy such meeting shall for the purpose of these
Articles be deemed to be personally present at swegting.

82. Two members personally present and entitleebte shall be a quorum for a general
meeting for the choice of a chairman and the adjm@nt of the meeting. For all other purposes, two
members, where there is more than one member, @m@mber, where there is only one member,
personally present or represented by proxy andleshtio vote shall be a quorum for a general
meeting.

83. The Chairman of the Board shall be entitlethie the chair at every general meeting
or, if there be no Chairman of the Board, or ifif@ot present within fifteen minutes after thedim
appointed for holding the meeting, the Presidenfailing him, a Vice-President shall be entitled t
take the chair. If the Chairman, the President ¥icg-President is not present within fifteen misit
after the time appointed for holding the meetirgg imembers present entitled to vote at the meeting
shall choose another Director as Chairman andy iDimector is present or if all the Directors pnaise
decline to take the chair, then the members presditted to vote shall choose one of their nuntber
be Chairman.

84. If within half an hour from the time appointixnt the meeting a quorum is not present,
the meeting, if it was convened pursuant to a stjoim under Articles 72- 76, shall be dissolvedt i
was convened in any other way, it shall stand adgaito the same day, in the next week, at the same
time and place. If at such adjourned meeting awuads not present, those members entitled to vote
who are present shall be a quorum and may tratisadiusiness for which the meeting was called.

85. At any general meeting a resolution put toreeting shall be decided by a show of
hands, unless a poll is, before or on the dectaraif the result of show of hands, demanded by the
Chairman, or by a member, or by a proxy holder.

86A. When a resolution is decided by a show of baadleclaration by the Chairman that the
resolution has been carried, carried by a particuigority, lost or not carried by a particular wréty

and an entry to that effect in the Company’s bobkroceedings shall be conclusive evidence of the
fact without proof of the number or proportion dfet votes recorded in favour or against such
resolution.

86B. A resolution, including a special resolutiamwriting and signed by every shareholder
who would be entitled to vote on the resolutioraaheeting is as valid as if it were passed by such
shareholders at a meeting and satisfies all theiresgents of the Act respecting meetings of
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shareholders. A copy of every resolution refer@dhtthis Article shall be kept with the minutes of
proceedings of shareholders.

87. When a poll is demanded, it shall be takerughsnanner at such time and place as the
Chairman of the meeting directs, and either at @rcafter an interval or adjournment or otherwise.

The result of the poll shall be deemed to be trsolation of the meeting at which the poll was

demanded. The demand of a poll may be withdrawnem\émy dispute occurs over the admission or
rejection of a vote, it shall be resolved by theai@an and such determination made in good faith
shall be final and conclusive.

88. When there is an equality of votes, either sh@wv of hands or on a poll, the Chairman
shall have a casting vote in addition to the voteates that he has as a member.

89. The Chairman of a general meeting may, withctiresent of a majority of the members
present, adjourn the meeting from time to time &odn place to place, but no business shall be
transacted at any adjourned meeting other tharbtissess left unfinished at the meeting that was
adjourned.

90. Any poll demanded on the election of a Chairrora meeting or any question of
adjournment shall be taken at the meeting withdidlanment.

91A. The demand of a poll shall not prevent thetiooiance of a meeting for the transaction
of any business other than the question on whiabllshas been demanded.

91B. The Directors shall be given notice of allinedy and special general meetings of the
Company and shall be entitled to attend and takeipall proceedings at said meetings but shail no
be entitled to vote thereat.

VOTESOF MEMBERS

92. Subject to the Act and the provisions applieabl any shares issued under conditions
limiting or excluding the rights of the holder tkef to vote at general meetings, on a show of hands
every member present in person and every proxyenhaldall, subject to subsection 85F(2) of the Act,

have one vote, and upon a poll every member preseguegrson or by proxy shall have one vote for

every share held by him. Where a corporation that imember is present by proxy or a representative
duly authorized under the Act, such proxy holderepresentative shall be entitled to vote for such

corporation either on a show of hands or at a poll.

93. Any person entitled under Article 45 to tramsé@y shares may vote at any general
meeting in respect thereof in the same mannertasifere the registered holder of such sharesngp lo
as he, at least forty-eight hours before the tifnbotding the meeting or adjourned meeting at which
he proposes to vote, satisfies the Directors ofipit to transfer such shares, unless the Directball
have previously admitted the right of the person teote in respect thereof
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94. Where there are joint registered holders ofstrare, any one of such persons may vote
such share at any meeting, either personally qurbyy, as if he were solely entitled to it. If mdhan

one of such joint holders is present at any megpegsonally or by proxy, the one whose name stands
first on the register in respect of such sharelsklahe be entitled to vote it. Several executars o
administrators of a deceased member in whose nayetere stands shall for the purpose of this
Article be deemed joint holders thereof

95. Votes may be cast either personally or by proxyirothe case of a corporation, by a
representative duly authorized under the Act.

96. The instrument appointing a proxy shall be fitimg under the hand of the appointor or
of his attorney duly authorized in writing, orsifich appointor is a corporation, under its commeai s
or the hand of its attorney or representative aizhd in the manner referred to in Clause 86(19fa)
the Act. Holders of Share Warrants shall not betledtto vote by proxy in respect of the shares
included in such Warrants unless otherwise expdeisssuch Warrants.

97. A member of unsound mind in respect of whonoater has been made by any court
having jurisdiction in lunacy may vote by his guardor other person in the nature of a guardian
appointed by that court and any such guardianh@rgierson may vote by proxy.

98. A proxy and the power of attorney or other atitl, if any, under which it is signed or
a copy of that power or authority certified by aarg public shall be deposited at the office nasle
than 48 hours excluding Saturdays and holidaysredfe meeting or adjourned meeting at which it is
to be voted unless the Directors, by resolutiotermieine otherwise, but a proxy shall cease to lid va
one year after its date. Notice of the requirenfentdepositing proxies shall be given in the notice
calling the meeting.

99. A vote given in accordance with the terms ofimstrument of proxy shall be valid
notwithstanding the previous death of the pringipla¢ revocation of the proxy, or the transferrod t
share in respect of which the vote is given, predido intimation in writing of the death, revocatio
or transfer is received at the office of the Comphaefore the meeting or by the Chairman of the
meeting before the vote is given.

100A. When the Company is not a reporting issuegryeinstrument of proxy, whether for a
specified meeting or otherwise, shall as nearlgieimstances will admit, be in the form or to the
effect following; or in such other form as the Qiters may from time to time determine;

THE BAY WIND FIELD INC.

l, of

in the Province of , being amher of THE BAY WIND

FIELD INC., hereby appoint of (or failing him
of ) as my proxy to vote for me and on my behalf

at the ordinary general (or special general asdise may be) meeting
of the Company, to be held on the
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day of and at any adjournment thereof, or at angtimg of the Company
which may be held within months from the date tbére

Dated this day of

Witness Shareholder

If the Company becomes a reporting issuer, thecire shall adopt a form of proxy complying with
the requirements of the Act as regards reportisiges proxies.

100B. Where a proxy is solicited by or on behalftoé management of the Company, a
statement to that effect shall be included in trenfor proxy as set out in Article 100A.

101. No member shall be entitled to be present mote on any question, either personally

or by proxy or as proxy for another member, at geyeral meeting or upon a poll, or be reckoned in a
guorum whilst any call or other sum is due and ply¢éo the Company in respect of any of the shares
of such member.

102A. Any resolution passed by the Directors, rot€ which has been given to the members
in the manner in which notices are hereinafterat@@ to be given and which is, within one month

after it has been passed, ratified and confirmedriting by members entitled on a poll to threeHs

of the votes, shall be as valid and effectual sesalution of a general meeting.

I02B. Article 102A shall not apply to a resolutitor winding up the Company, to a resolution
passed in respect of any matter which by statutthese presents ought to be dealt with by special
resolution, or any action which, by virtue of suttsen 12(1) of the Third Schedule of the Act, reqai
approval in accordance with that subsection.

102C. Where the Company has only one member, udinbss which the Company may
transact at ordinary or special general meetingaexhbers may be transacted in the manner specified
in Article 86B.

DIRECTORS

103. Unless otherwise determined by general meetivggnumber of Directors shall not be
less than six (6) or more than twelve (12).

104. Notwithstanding anything herein contained subscribers to the Memorandum of
Association of the Company shall be the first Dioes of the Company.

105A. The Directors shall have power at any timanfrtime to time to appoint any other
person as a Director so long as the total numbBireictors does not at any time exceed the maximum
number permitted. No such appointment shall becgffe unless two-thirds of the Directors concur in
it.
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105B. A Director shall not be required to hold aalifying share as their qualification for
appointment to the Board.

106. A Director may resign or retire from office Wy days’ notice in writing to the
Company. Such resignation or retirement shall &ffect upon the expiration of such notice or its
earlier acceptance.

107. The Directors shall be paid out of the funtithe Company as remuneration for their
service such sums, if any, as the Company in genegating may determine and such remuneration
shall be divided among them in such proportions amahners as the Directors determine. The
Directors may also be paid their reasonable tragelhotel and other expenses incurred in attending
board meetings and the execution of their dutid3igetors.

108. The continuing Directors may act notwithstagdany vacancy in their body, but if the
number falls below the minimum permitted, the Dioes shall not, except in emergencies or for the
purpose of filling up vacancies, act so long asiilvaber is below the minimum.

109. A Director may, in conjunction with the offiad Director, and on such terms as to
remuneration and otherwise as the Directors arramgietermine, hold any other office or place of
profit under the Company or under any company iriciwvithis Company is a shareholder or is
otherwise interested, or under any other Company.

110. The office of a Director shall ipso facto lzcated:

(a) if he becomes bankrupt, makes an authorizedrament, suspends payment, or
compounds with his creditors; or

(b) if he is found a lunatic or becomes of unsomidd; or

(c) if by notice in writing to the Company he rasighis office in the manner

provided by Section 106; or

(d) if he is removed by special resolution as ptedi by Article 115.

111. No Director shall be disqualified by his offifrom contracting with the Company,
either as vendor, purchaser, or otherwise, not simgl such contract, or any contract or arrangement
entered into or proposed to be entered into byndvehalf of the Company in which any Director is in
any way interested, either directly or indirecthg avoided, nor shall any Director so contracting o
being so interested be liable to account to the fom for any profit realized by any such contract o
arrangement by reason only of such Director holdhag office or of the fiduciary relation thereby
established. However, the existence and naturésahterest must be declared by him at a meeting of
the Directors of the Company. In the case of a@sed contract such Director shall declare his @ster

at the meeting of Directors at which the quest®first taken into consideration, or if he was thatn
interested, at the next meeting held after he becamnterested, and when he becomes interestd aft
it is made, he shall declare his interest at & fneeting held after he becomes so



20

interested. A general notice given to the Directyysa Director that he is a member, shareholder or
director of any specified firm or company and isbi regarded as interested in any transaction or
contract with such firm or company shall be deengetle a sufficient declaration under this Article
and no further or other notice shall be required.rector shall as a Director vote in respect oy a
contract or arrangement in which he is so intetgsémd if he does so vote, his vote shall not be
counted. This prohibition may at any time or tinbessuspended or relaxed to any extent by a general
meeting and shall not apply to any contract byrobehalf of the Company to give to the Directors or
any of them any security for advances or by wandémnity.

ELECTION OF DIRECTORS

112. Subject to Article 113, at the dissolutioneskry annual ordinary general meeting all
the Directors shall retire from office and be swaed by the Directors elected at such meeting.
Retiring Directors shall be eligible for re-electiat such meeting.

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

114. The Company in general meeting may from timgnte increase or reduce the number
of Directors and may determine or alter their digation.

115. The Company may, by special resolution, renaoweDirector before the expiration of
the period of office and appoint another persohiinstead. The person so appointed shall holdeoffic
during such time only as the Director in whose @lhe is appointed would have held office if he had
not been removed.

116. Any casual vacancy occurring among the Dirscioay be filled by the Directors, but
any person so chosen shall retain office only sg las the vacating Director would have retainefl it
he had continued as a Director.

MANAGING DIRECTOR

117. The Directors may from time to time appoiné @n more of their body to be Managing
Director or Managing Directors of the Company, eitfor a fixed term or without any limitation as to
the period for which he is or they are to hold safftte, and may from time to time remove or dissnis
him or them from office and appoint another or astia his or their place or places.

118. A Managing Director shall, subject to the psmns of any contract between him and
the Company, be subject to the same provisions essignation and removal as the other Directors of
the Company, and if for any reason he ceases t the office of Director, he shall ipso facto,
immediately cease to be a Managing Director.
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1109. The remuneration of a Managing Director sl time to time be fixed by the
Directors and may be by way of salary, commissjmarticipation in profits or any combination of
these modes.

120. The Directors may from time to time entrusata confer upon the Managing Director
for the time being such powers exercisable undesetArticles by the Directors as they think fitdan
may confer such powers for such time, and to becesed for such objects and purposes and upon
such terms and conditions, and with such restristias they think expedient; and they may confer
such powers either collaterally with, or to the lagxmon of, and in substitution for, all or any dfet
powers of the Directors in that behalf and may fitome to time revoke, withdraw, alter or vary all o
any of such powers.

PRESIDENT AND VICE-PRESIDENTS

| 21A. (a) The Directors shall elect the Presideinthe Company and may determine the period for
which he is to hold office. The President needbret Director and shall have general supervision of
the business of the Company and shall perform suties as may be assigned to him from time to
time by the Board.

(b) The Directors may also elect Vice-Presidents d@termine the period for which they
are to hold office. A Vice-President need not Heir@ctor and any Vice-President shall, at the retjue
of the President or the Board and subject to thectons of the Board, perform the duties of the
President during the absence, iliness or incapatitlye President.

121B If the Directors so decide, the same persog hwdd more than one of the offices
provided for in these Articles.
CHAIRMAN OF THE BOARD

122. The Directors may also elect one of their neimb be Chairman of the Board and may
determine the period during which he is to holdceff He shall perform such duties and receive such
special remuneration as the Board may from tintérte provide.

PROCEEDINGS OF DIRECTORS
123 A. The Directors may meet together for the aliglp of business, adjourn and otherwise
regulate their meetings and proceedings as thel ftif and may determine the quorum necessary for

the transaction of business.

123B. Until otherwise determined, three (3) or mbieectors shall constitute a quorum if
three (3) or more Directors have been appointed.
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of Directors, or of a committee of Directors by meaof such telephone or other communications
facilities as permit all persons participating inetmeeting to hear each other, and a director
participating in such a meeting by such means endel for the purposes of these Articles to be
present at that meeting.

124. Meetings of Directors may be held either witbi without the Province of Nova Scotia
and the Directors may from time to time make aresngnts relating to the time and place of holding
Directors’ meetings, the notices to be given fahsmeetings and what meetings may be held without
notice. Unless otherwise provided by such arrangésne

€) A meeting of Directors may be held at the clobevery ordinary general meeting of
the Company without notice.

(b) Notice of every other Directors’ meeting maydsdivered or mailed or telegraphed or
telexed or telephoned or sent by telecopier to &attor before the meeting is to take
place. Such notice shall be delivered or mailetetagraphed or telexed or telephoned
or sent by telecopier at least forty-eight hourteethe time fixed for the meeting.

(3) A meeting of Directors may be held without falnmotice if all the Directors are present
(including present by way of telephone or eleccoodmmunication) or if those absent
have signified their assent to such meeting orrtbensent to the business transacted at
such meeting.

(d) The accidental omission to give any such ndiiceny of the Directors or the failure of
any Director to receive such notice shall not ifdete any resolution passed at any
such meeting.

125. The President or any other Director may at timg, and the Secretary, upon the
request of the President or any other Directorll slienmon a meeting of the Directors to be held at
the Registered Office of the Company. The Presjdbet Chairman of the Board or a majority of the
Board and the Secretary at the request of thed@natsithe Chairman of the Board or a majority @f th

Board, may at any time summon the meeting to be élsewhere.

126. (a) Questions arising at any meeting of Doecshall be decided by a majority of votes andrwhe
there is an equality of votes the chairman of tleeting shall have a second or casting vote.

(b) At any meeting of Directors the chairman shalteive and count the vote of any
Director not present in person at such meeting oy guestion or matter arising at such meeting
whenever such absent Director has indicated byrishe, letter, writing sent by telecopier or anyasth
writing lodged with the chairman of such meeting tihhanner in which he desires to vote on such
question or matter and such question or mattebbes specifically mentioned in the notice callihg t
meeting as a question or matter to be discusse@mded thereat. In respect of any such question or
matter so mentioned in such notice any Director ngiye to any other Director a proxy
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authorizing such other Director to vote for suadistfinamed Director at such meeting, and the
chairman of such meeting, after such proxy has besyed with him, shall receive and count any
vote given in pursuance thereof notwithstandingatbsence of the Director giving such proxy.

127A. The Chairman of the Board shall preside atntieetings of the Directors.

127B. If no Chairman of the Board is elected, aatifiny meeting of Directors he is not
present within five minutes after the time appainfer holding the meeting, the President, if a
Director, shall preside. If the President, bein@ieector, is not present at such time, a Vice-
President who is also a Director shall presideeither the President nor a Vice-President who is
also a Director is present at such time, the Damsgpresent shall choose someone of their number
to be chairman of the meeting.

128. A meeting of the Directors at which a quorwsrpresent shall be competent to
exercise all or any of the authorities, powers distretions for the time being vested in or
exercisable by the Directors generally.

129. The Directors may delegate any of their powersommittees consisting of such
number of members of their body as they thinkAity committee so formed shall in the exercise
of the powers so delegated conform to any regulatithat may be imposed on them by the
Directors.

130. The meetings and proceedings of any such ctieentonsisting of two or more
members shall be governed by the provisions comdhiim these Articles for regulating the
meetings and proceedings of the Directors insafathay are applicable and are not superseded
by any regulations made by the Directors.

131. All acts done at any meeting of the Directur®f a committee of Directors or by
any person acting as a Director shall, notwithstamdhat it is afterwards discovered that there
was some defect in the appointment of the Direaborgersons so acting, or that they or any of
them were disqualified, be as valid as if everyhsperson had been duly appointed and was
qualified to be a Director.

132A. A resolution in writing signed by all the Bators shall be as valid and effectual as
if it had been passed at a meeting of the Directalg called and constituted.

132B. Where the company has only one Director,hihhginess affairs of the Company
may be managed by such Director and all businesshwiay be transacted at a meeting of
Directors may be transacted by the Director innttaaner provided for in Article 132A.

133. If any one or more of the Directors is callgmbn to perform extra services or to

make any special exertions in going or residingabiror otherwise for any of the purposes of the
Company or the business thereof, the Company mawymrerate the Director or Directors so

doing, either by a fixed sum or by a percentagprofits or otherwise. Such remuneration shall
be determined by the Directors and may be eithaditition to or in substitution for his share in

the remuneration provided under Article 107.
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SUB COMMITTEE(S) __— { Formatted

133A Stock Market. A Stock Markeicommittee will consist of the following: =~~~ - { Formatted
1 N ‘[ Formatted

a. Buying Member - \{Formatted

b. Advisory Members (2) s { Formatted

: Bullets and Numbering

U (N

The Buying Member will be empowered by the Boardo&ctors to purchase/sell shares on the
open Market to a set value. The Advisory Membslishe responsible for overseeing the
Buying member and checking the holdings againstises and selling.

133B Stock Market Account. A Internet Stock Market account is to be setrup i _ - { Formatted

133C Pur chase/Selling of Shares. The Stock Market committee will be responsible fo_ - { Formatted

the purchase and selling of Shares as per thaitisins of the Board to the maximum amount.
Each Board meeting the committee will be requiedroduce a statement of the current state of
the account and activities during the proceedingpde These details are to be recorded in the
minutes either as a Item or Addendum.

134D Types of Shares. Only shares in renewable resources can be augiioiiz - { Formatted

purchase, general trading on the exchange(s) céenmtithorized.

REGISTERS
134. The Directors shall cause to be kept at thegamy’s head office in accordance
with the provisions of the Act a register of themiers of the Company, a register of the bond
and debenture holders of the Company and a regi$tes Directors. Branch registers of the
members and the bond and debenture holders magfieclsewhere, either within or without
Nova Scotia, in accordance with the Act.

MINUTES

135. The Directors shall cause minutes to be editémebooks designated for the
purpose:

(a) of all appointments of officers;

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

() of all orders made by the Directors and conmesitof Directors;

(d) of all resolutions and proceedings of meetio§the Shareholders and of the

Directors.
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Any such minutes of any meeting of the Director®bany committee of the Directors or of the
Company, if purporting to be signed by the chairmasuch meeting or by the chairman of the
next succeeding meeting, shall be receivable asapfacie evidence of the matters stated in such
minutes.

POWERS OF DIRECTORS

136. The management of the business of the Comglaaly be vested in the Directors
who, in addition to the powers and authorities liigse Articles or otherwise expressly conferred
upon them, may exercise all such powers and dsuah acts and things as may be exercised or
done by the Company and are not hereby or by staupressly directed or required to be
exercised or done by the Company in general meébuigsubject nevertheless to the provisions
of the statutes in that behalf and of these Aigad to any regulations from time to time made
by the Company in general meeting; proved thategolations so made shall invalidate any prior
act of the Directors that would have been valsli€h regulation had not been made.

137. Without restricting the generality of the tsriof the last preceding Article and
without prejudice to the powers conferred theredyd the other powers conferred by these
Articles, the Directors shall have power:

(a) To take such steps as they think fit to catrlyany agreement or contract made by
or on behalf of the Company;

(b) To pay the costs, charges and expenses pmaliyniand incidental to the promotion,
formation, establishment, and registration of tleen@any;

() To purchase or otherwise acquire for the Comay property, rights or privileges that
the Company is authorized to acquire, and at suicke pnd generally on such terms and
conditions as they think fit;

(d) At their discretion to pay for any propertyghts, or privileges acquired by, or services
rendered to the Company either wholly or partiallgash or in shares, bonds, debentures
or other securities of the Company, and any suaheshmay be issued either as fully paid
up, or with such amount credited as paid up theemomay be agreed upon; and any such
bonds, debentures or other securities may be especifically charged upon all or any
part of the property of the Company and its undatlepital, or not so charged;

(e) Subject to the Act, to secure the fulfillmeftany contracts or engagements entered into
by the Company by mortgaging or charging all or ahthe property of the Company and
its unpaid capital for the time being, or in suthes manner as they think lit;

® To appoint, remove or suspend at their discretioch sexperts, managers, secretaries,
treasurers, officers, clerks, agents and servamtspérmanent, temporary or special
services as they from time to time think fit, anddetermine their powers and duties and
fix their salaries or emoluments and to requireuggc in such instances and to such
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amounts as they think fit;

To accept from any member insofar as the lamnfie and on such terms and conditions
as may be agreed upon surrender of his sharey gaainthereof,

To appoint any person or persons (whether paated or not) to accept and hold in trust
for the Company any property belonging to the Camypar in which it is interested, to
execute and do all such deeds and things as meggheésite in relation to any such trust,
and to provide for the remuneration of any suchté® or trustees;

To institute, conduct, defend, compound or almmany legal proceedings by and against
the Company or its officers or otherwise concerritmg affairs of the Company, and also

to compound and allow time for payment or satiséecof any debts due and of any

claims or demands by or against the Company;

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

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

To determine who shall be entitled to exerc¢rgeborrowing powers of the Company

and sign on the Company’s behalf bonds, debentoresther securities, bills, notes,
receipts, acceptances, assignments, transfers,thegagions, pledges, endorsements,
cheques, drafts, releases, contracts, agreemehtdlaither instruments and documents;

To provide from time to time for the managemeifthe affairs of the Company abroad in

such manner as they think fit, and in particulaappoint any persons to be the attorneys
or agents of the Company with such powers (inclygiower to sub-delegate) and upon

such terms as may be thought fit;

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

Subject to the Act, to execute in the name amtbehalf of the Company in favour of any
Director or other person who may incur or be alioubhcur any personal liability for the
benefit of the Company such mortgages of the Cowipamoperty, present and future, as
they think fit, and any such mortgages may cordggmower of sale and such other powers,
covenants and provisions as are agreed on;

To give any officer or other person employedthg Company a commission on the
profits of any particular business or transactioracshare in the general profits of the
Company, and such commission or share of profidl fle treated as part of the working
expenses of the Company;
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Q) To set aside out of the profits of the Compbafore declaring any dividend such sums as
they think proper as a reserve fund to meet coatings or provide for dividends,
depreciation, repairing, improving and maintainamgy of the property of the Company
and such other purposes as the Directors may indheolute discretion think conducive
to the interests of the Company; and to invest shgeral sums set aside in such
investments, other than shares of the Companyhesrhay think fit, and from time to
time deal with and vary such investments, and spake of all or any part of them for the
benefit of the Company, and to divide the resemfinto such special funds as they
think fit, with full power to employ the assets stituting the reserve fund in the business
of the Company without being bound to keep thenasp from the other assets;

n From time to time to make, vary and repeal suter the regulation of the business of the
Company, its officers and servants, the membetheCompany or any section or class
of them;

(s) To enter into all such negotiations and comsraescind and vary all such contracts, and
execute and do all such acts, deeds, and thinggeiname and on behalf of the Company
as they may consider expedient for or in relationahy of the matters aforesaid or
otherwise for the purposes of the Company;

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

SOLICITORS

138. The Company may employ or retain a solicitasasicitors and such solicitor may,
at the request of the Board of Directors or onrirtgions of the Chairman of the Board, the
President or the Managing Director, attend meetofghe Directors or Shareholders, whether or
not he himself is a member or a Director of the @any. if such solicitor is also a Director, he
may nevertheless charge for services renderect@dimpany as a solicitor.

SECRETARY AND TREASURER

139. The Directors shall appoint a Secretary ofGbenpany to keep the minutes of the

shareholders’ and Directors’ meetings and perfanchther duties as may be assigned to him
by the Board. The Directors may also appoint a tamy substitute for the Secretary who shall,

for the purposes of these Articles, be deemed théd&ecretary.

140. The Directors may appoint a Treasurer of tben@any to carry out such duties as
the Board may assign. If the Directors think it igdble, the same person may hold the offices of
both Secretary and Treasurer.



28
THE SEAL

141. The Directors shall procure a common sealferCompany and shall arrange for

the safe custody of the Common Seal of the Compatimere there is one Director and Officer of

the Company, the Common Seal shall be affixed by Blirector and Officer, and where there is
more than one Director and Officer of the Compahg, instrument requiring the Common Seal
of the Company shall be executed by the PresidedtSecretary of the Company or, in the
absence of either or both the President and Segrétasuch other Officers or persons appointed
and authorized by a resolution of the Board of &iwes and any of the Officers or persons so
executing the instrument shall affix the Common|®&¢ahe Company thereto. Notwithstanding

the foregoing, the Board of Directors of the Compamay, by resolution, authorize any one

Officer to execute any instrument and affix the @mon Seal of the Company thereto and, for the
purpose of certifying documents or proceedings, @mmmon Seal may be affixed by the

President, or Vice-President, the Secretary, theisfent Secretary, or any Director of the

Company without the authorization of a resolutiéthe Board.

142. (a) The Company may have facsimiles of the i@om Seal which may be used
interchangeably with the Common Seal;

(b) The Company may have for use at any place dritSiova Scotia to which the
corporate existence and capacity of the Compargnest an official seal that is a facsimile of the

Common Seal of the Company with the addition offieit® of the name of the place where it is to
be used; and the Board of Directors may by writinger the seal of its Common Seal authorize
any person to affix such official seal at such plé@ any document to which the Company is a

party.

DIVIDENDS

143. Subject to the provision of these Articles aights of those persons, if any,
entitled to shares with special rights to dividenttte profits of the Company may be divided
among the members in proportion to the amount pftalapaid up on the shares held by them
respectively. Where capital is paid up in advantealls upon the footing that it will carry
interest, such capital shall not whilst carryintgenest confer a right to participate in profits.

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

145. No dividends shall be payable except out ef ghofits of the Company and no
interest shall be payable on any dividend.

146. The declaration of the Directors as to thewahof the net profits of the Company
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shall be conclusive.

147. The Directors may from time to time pay to thembers such interim dividends
as in their judgment the position of the Comparsfifies.

148. The Directors may deduct from the dividendgapée to any member all such
sums of money as may be due and payable by hinhgoCQompany on account of calls,
installments or otherwise, and may apply the sameritowards satisfaction of such sums of
money so due and payable.

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

150. The Directors may retain the dividends payable ugloares in respect of which
any person under Article 45 entitled to become anbwe, or which any person under that clause
is entitled to transfer, until such person has breza member in respect of or has duly transferred
such shares.

151. The directors on declaring a dividend may mal@ll on the members for such
amount as the meeting fixes so long as the cakawh member does not exceed the dividend
payable to him. The call shall be made payabléeasame time as the dividend and the dividend
may, if so

arranged between the Company and the member, loéf sefainst the call. The making of a call
under this Article shall be deemed to be and bénbkas of a meeting which declares such a
dividend.

152. The directors on declaring a dividend may lkesohat such dividend be paid
wholly or in part by the distribution of specifissets, paid up shares, debentures, bonds or
debenture stock of the Company or paid up shaed®rdures, bonds, or debenture stock of any
other Company, or in any one or more of such ways.

153. The directors may resolve that any moneysstments or other assets, forming
part of the undivided profits of the Company stagdio the credit of the reserve fund or in the
hands of the Company and available for dividendgpresenting premiums received on the issue
of shares and standing to the credit of share pmangccount, be capitalized and distributed to
the shareholders who would be entitled to recdieant if distributed by way of dividend and in
the same proportions, that all or any part of stapitalized fund be applied on behalf of such
shareholders in paying up in full, either at paabsuch premium as the resolution may provide,
any unissued shares or debentures or debentutedfttite Company (which shall be distributed
accordingly) or in or towards payment of the ureglliability on any issued shares or debentures
or debenture stock, and that such distributionaympent shall be accepted by such shareholders
in full satisfaction of their interest in the saipitalized sum.

154. For the purpose of giving effect to any resSotuunder the two last preceding
Articles, the Directors may settle any difficultyat may arise in regard to the distribution as they
think expedient, and in particular may issue fiawi certificates, may fix the value for
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distribution of any specific assets, may determihat cash payments will be made to any
members upon the footing of the value so fixedhat fractions of less value than $5.00 may be
disregarded in order to adjust the rights of alttipa, and may vest any such cash or specific
assets in trustees upon such trusts for the pemttitted to the dividend or capitalized fund as
may seem expedient to the Directors. Where reguigitoper memoranda shall be filed in
accordance with the Act.

155. A transfer of shares shall not pass the tiglany dividend declared thereon after
such transfer and before the registration of thedfier.

156. Any one of several persons registered asdine folder of any share may give
effectual receipts for all dividends and paymemsocount of dividends in respect of such share.
157. Unless otherwise determined by the Directors, ainidend may be paid by a

cheque or warrant delivered to or sent throughptbe to the registered address of the member
entitled, or, when there are joint holders, to ribgistered address of that one whose name stands
first on the register for the shares jointly heéfdery cheque or warrant so delivered or sent shall
be made payable to the order of the person to wihimngelivered or sent.

158. Notice of the declaration of any dividend, thiee interim or otherwise, shall be
given to the holders of registered shares in themaahereinafter provided.

159. All dividends unclaimed one year after haviregen declared may, until claimed,
be invested or otherwise made use of by the Diredtw the benefit of the Company.
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159A Any meeting declaring a dividend may resolvat tsuch dividend be paid wholly
or in part by the distribution of specific assetad in particular of paid up shares, debentures,
bonds or debenture stock of the Company or paidhgyes, debentures, bonds, or debenture
stock of any other company, or in any one or méiguoh ways.

ACCOUNTS

160. The Directors shall cause proper books of aticto be kept of the sums of money
received and expended by the Company, and the mnaitterespect of such receipt and
expenditure takes place, and of all sales and pseshof goods by the Company, and of the
assets, credits and liabilities of the Company.

161. The books of account shall be kept at the lodiick of the Company or at such
other place or places as the Directors may direct.

162. The Directors shall from time to time deterenwwhether and to what extend and at
what times and places and under what conditionggulations the accounts and books of the
Company or any of them shall be open to inspeaiioihe members, and no member shall have
any right of inspecting any account or book or doent of the Company except as conferred by
statute or authorized by the Directors or a resmiudf the Company in general meeting.

163. At the ordinary general meeting in every yéwr Directors shall lay before the
Company the financial statements, report of thataydf any, and the report of the Directors
required by subsection 12 1(1) of the Act.

164. The financial statements shall be accompalyed report of the Directors as to
the state and condition of the Company's affairdl as to the amount, if any, which they
recommend to be paid out of the profits by way iefdé&nd (or bonus) to the Shareholders and
the amount, if any, which they

propose to carry to the reserve fund, general veser reserve account shown specifically on the
balance sheet or on a subsequent balance sheet.

165. . The financial statements shall be approyethé Board and the approval shall be
evidenced by the signature at the foot of the lwaaheet of two Directors of the Company duly
authorized to sign or if the Company has only onedor, by the signature at the foot of the
balance sheet of that Director.

166. The Directors shall send copies of the finanstatements, together with copies of
the auditor’s reports, if any, and the report af Directors, if applicable, to all members who
hold voting securities of the Company and to alleotmembers entitled to receive notices of
general meetings of the Company at least seven bafgse the date of the general meeting
before which they are to be placed.

AUDITORSAND AUDIT
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167 unless in respect of a financial year the Campsmexempt from the requirements of the Act
regarding the appointment and duties of an auditoquditor shall be appointed and his duties
regulated in accordance with the Act.

168. (1) A Director or officer of the Company shaltthwith notify all Directors and the auditor
or former auditor of any error or misstatement bfah the Director or officer becomes aware in
a financial statement that the auditor or formetitaun has reported upon if the error or
misstatement in all the circumstances appears sigbéicant.

2) Where the auditor or former auditor of the Campis notified or becomes aware
of an error or misstatement in a financial staten@on which the auditor or former auditor has
reported, and if in the auditor or former auditaisnion the error or misstatement is material,
the auditor or former auditor shall inform eachdaiior accordingly.

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

@ prepare and issue revised financial statements;

(b) otherwise inform the members and any deberitalder of the Company
who has demanded or been furnished with the fiehstatements which
contain the error or misstatement.

169. Every account of the directors, when auditeiagpproved by a general meeting,
shall be conclusive, except as regards an erroodised therein within three months next after
the approval thereof. Whenever any such errorssadiered within the period, the account shall
forthwith be corrected, and thenceforth shall bectusive.

170. (1) If all of the members of the Company comseereto, the provisions of these Articles
and Sections 117 and 119 to 1 19B of the Act réggrithe appointment of auditors and duties of
auditors do not apply with respect to the finangér in respect of which the consent is given.

(2) Except as may be permitted by the CommunitynBatdc Development
Corporation Regulations made pursuant to the S&sidct or other applicable laws sub-article
(1) shall not apply if the company is a reportiaguer or a reporting company.

NOTICES

171. Subject to the provisions of Article 124(bpaice may be served by the
Company upon Directors and members personally @ebging it through the post in a prepaid
envelope or wrapper or sent by other courier adeée$o such Director or member at his
registered place of address.

172. Members who have no registered place of agdtesl not be entitled to receive
any notice.
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173. The holder of a share warrant shall not, wnitiserwise expressed therein, be
entitled in respect thereof to notice of any geheeeting of the Company.

174. Any notice required to be given by the Comptnthe members, or any of them,
and not expressly provided for by these Articlelsalls be sufficiently given if given by
advertisement.

175. Any notice given by advertisement shall beeatised in a paper (i) published in

the place where the head office of the Companytusited (ii) in general circulation where the

head office of the Company is situated, or (iiind paper is published or in general circulation,
then in any newspaper published in the City of tdaliNova Scotia.

176. All notices shall, with respect to any registeshares to which persons are jointly
entitled, be given to whichever of such personsaisied first in the register for such shares, and
notice so given shall be sufficient notice to b# holders of such shares.

177. Any notice sent by post shall be deemed tselpeed on the second day following
that upon which the letter, envelope or wrappertaioing it is posted, and in proving such
service it shall be sufficient to prove that thiéde envelope or wrapper containing the notice was
properly addressed and put into the post officér Wit postage prepaid thereon. A certificate in
writing signed by any manager, secretary or othificial of the Company that the letter,
envelope or wrapper containing the notice was sdremded and posted shall be conclusive
evidence thereof. The foregoing provisions of t@use shall not apply to a notice of a meeting
of the Directors.

178. Every person who by operation of law, transberother means whatsoever
becomes entitled to any share shall be bound by evgice in respect of such share that prior to
his name and address being entered on the regiateduly served in the manner hereinbefore
provided upon the person from whom he deriveditiésto such share.

179. Any notice or document so advertised or sgnpdst to or left at the registered
address of any member in pursuance of the Artideall, notwithstanding that such member is
then deceased and that the Company has notice dehease, be deemed to have been served in
respect of any registered shares, whether heldubly deceased member solely or jointly with
other persons, until some other person is regidtarehis stead as the holder or joint holder
thereof, and such service shall for all purposethe$e Articles be deemed a sufficient service of
such notice or documents on his heirs, executoegiprinistrators and all persons, if any, jointly
interested with him in any such share.

180. The signature to any notice given by the Campaay be written or printed.

181. When a given number of days’ notice or notixtending over any other period is
required to be given, the day of service and the ggon which such notice expires shall not,
unless it

is otherwise provided, be counted in such numbelagt or other period.

INDEMNITY
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182. Every Director, Manager, Secretary, Treasamd other officer or servant of the
Company shall be indemnified by the Company agaard it shall be the duty of the Directors out of
the funds of the Company to pay, all costs, logs®s expenses that any such Director, Manager,
Secretary, Treasurer or other officer or servany maur or become liable to pay by reason of any
contract entered into, or act or thing done by laisnsuch officer or servant or in any way in the
discharge of his duties including travelling expeisand the amount for which such indemnity is
proved shall immediately attach as a lien on tleperty of the Company and have priority as against
the members over all other claims.

183. No Director or other officer of the Companykhin the absence of any dishonesty on
his part, be liable for the acts, receipts, neglextdefaults of any other Director or officer, for
joining in any receipt or other act for conformity, for any loss or expense happening to the Cognpan
through the insufficiency or deficiency of title amy property acquired by order of the Directorsdio

on behalf of the Company, or through the insufficig or deficiency of any security in or upon which
any of the moneys of the Company are invested,ocorahy loss or damage arising from the
bankruptcy, insolvency or tortious act of any perssth whom any moneys, securities or effects are
deposited, or for any loss occasioned by erroudginent or oversight on his part, or for any other
loss, damage or misfortune whatsoever which hapipetie execution of the duties of his office or in
relation thereto.

REMINDERS

184. The Directors shall comply with the followingrovisions of the Act or The
Corporations Registration Act where indicated:

(a) Keep a register of members. (Sect. 42)
(b) Keep a register of the holders of debentu®act 111)

(c) Send notice to the Registrar of any consolatidivision, conversion or
reconversion of the share capital or stock of tben@any. (Sect53)

(d) Send notice to the Registrar of any increaseapftal. (Sect. 55)

(e) Call a general meeting every year within theppr time. (Sect. 83) Meetings
must be held not later than 15 months after theguliag general meeting.

() Send to the Registrar typed or printed copieasllcspecial resolutions. (Sect.
88)

(9) Keep a register of Directors, Officers and Mgers, send to the Registrar a
copy thereof and notify him of all changes theré8ect. 98)

(h) Send to the Registrar notice of the addresh®fCompany’s registered office
and of all changes in such address. (Sect. 79)

Revision: 30" June 2008
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0] Keep proper minutes of all general meetings Birdctors’ meetings in books
reserved for the purpose and kept at the Compaegistered office. (Sects. 89
and 90)

)] Obtain a certificate under the Corporations Bgtion Act as soon as business
is commenced.

(K) Send notice of recognized agent to Registraoimpliance with provisions of
Corporations Registration Act.

0] See that the register of shareholders alwaps Up to date.
(m)  See that the register of Directors and Officdvgays kept up to date.

(n) Send notice to the Registrar of any redemptiopurchase of preference shares.
(Sect.50).

(0) File with the Registrar, upon the issuancehaires without nominal or par
value, a declaration by the Secretary of the Comp#ating the number of
shares so issued and the amount received for #resh

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

Signed: Geraldine M. Wigginton
Geraldine Mary Wigginton, Paralegal

of 2100 - 1801 Hollis Street, Halifax, Nova ScqtB3J 2X6

Dated at Halifax, Nova Scotia the 12th day of Jay2001.
Witness to the above signatures:
Signed: Prudence Kennedy

Prudence Kennedy
Suite 2100, 1801 Hollis Street
Halifax, Nova Scotia B3J 2X6





