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Q.  Please provide copies of the documents creating or constituting each company in 1 

the Nalcor Group of Companies.   2 

 3 

 4 

A. Below is a listing of documents constituting each corporation or a link to 5 

enabling legislation: 6 

• PUB-Nalcor-002, Attachment 1:  CF(L)Co Certificate & Articles of 7 

Amendment – June 18, 1999; 8 

• PUB-Nalcor-002, Attachment 2:  CF(L)LCo Certificate & Articles of 9 

Amendment – November 24, 1983; 10 

• PUB-Nalcor-002, Attachment 3:  CF(L)Co Certificate & Articles of 11 

Continuance – November 10, 1980; 12 

• PUB-Nalcor- 002, Attachment 4:  GIPCo Certificate & Articles of Continuance 13 

– October 24, 1980; 14 

• PUB-Nalcor-002, Attachment 5:  LCDC Certificate & Articles of Continuance – 15 

June 15, 1987; 16 

• PUB-Nalcor-002, Attachment 6:  LCMC Certificate & Articles of Amendment 17 

– March 11, 2014; 18 

• PUB-Nalcor-002, Attachment 7:  LCMC Certificate & Articles of Incorporation 19 

with Notice of Office & Directors – November 13, 2013; 20 

• PUB-Nalcor-002, Attachment 8:  LIL GP Certificate & Articles of Amendment 21 

– August 8, 2018; 22 

• PUB-Nalcor-002, Attachment 9:  LIL GP Certificate & Articles of 23 

Incorporation, including Schedules – July 26, 2012; 24 

• PUB-Nalcor-002, Attachment 10:  LIL HoldCo Certificate & Articles of 25 

Incorporation, including Schedules – July 26, 2012; 26 
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• PUB-Nalcor-002, Attachment 11:   LIL OpCo Certificate & Articles of 1 

Amendment – December 20, 2017; 2 

• PUB-Nalcor-002, Attachment 12:  LIL OpCo Certificate & Articles of 3 

Incorporation with Notice of Officers and Directors – November 13, 2013; 4 

• PUB-Nalcor-002, Attachment 13:  LTC Certificate & Articles of Amendment – 5 

December 20, 2017; 6 

• PUB-Nalcor-002, Attachment 14:  LTC Certificate & Articles of Incorporation 7 

with Notice of Office & Directors – November 13, 2013; 8 

• PUB-Nalcor-002, Attachment 15:  MFC Certificate & Articles of Amendment 9 

– December 20, 2017; 10 

• PUB-Nalcor-002, Attachment 16:  MFC Certificate & Articles of Incorporation 11 

with Notice of Office & Directors – November 13, 2013; 12 

• PUB-Nalcor-002, Attachment 17:  Nalcor – Energy Corporation Act; 13 

• PUB-Nalcor-002, Attachment 18:  NEM Certificate & Articles of 14 

Incorporation with Notice of Office & Directors – March 24, 2014; 15 

• PUB-Nalcor-002, Attachment 19:  Hydro – Hydro Corporation Act, 2007; 16 

• PUB-Nalcor-002, Attachment 20:  Twin Falls Certificate & Articles of 17 

Continuance – Oct 21, 1980; 18 

• PUB-Nalcor-002, Attachment 21:  Bull Arm Certificate & Articles of 19 

Amendment - May 12, 2009; 20 

• PUB-Nalcor-002, Attachment 22:  Bull Arm Certificate & Articles of 21 

Amendment - May 9, 2008; 22 

• PUB-Nalcor-002, Attachment 23:  Bull Arm Certificate & Articles of 23 

Incorporation - September 15, 1995; 24 

• PUB-Nalcor-002, Attachment 24:  Oil and Gas Certificate & Articles of 25 

Incorporation with Notice of Office & Directors - August 12, 2008; and  26 
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• PUB-Nalcor-002, Attachment 25:  Oil and Gas Certificate of Amendment – 1 

December 18, 2008. 2 

 



CHURCHILL FALLS (LABRADOR) 
	

010670-4 
CORPORATION LIMITED 

Corporation number-Nurnero de la societe 

Je certifie que les statuts de la societe 
susmentionnee ont ete modifies: 

a) en vertu de Particle 13 de la Loi 
canadienne sur les societe:s par 
actions, conformement a l'avis ci-joint; 

b) en vertu de Particle 27 de la Loi 
canadienne sur les societes par 
actions, tel qu'il est indique dans les 
clauses modificatrices ci-jointes 
designant une serie d'actions; 

c) en vertu de Particle 179 de laLoi 
canadienne sur les societes par 
actions, tel qu'il est inclique dans les 
clauses modificatrices ci-jointes; 

d) en vertu de Particle 191 de la Loi 
canadienne sur les societes par 
actions, tel qu'il est indique dans les 
clauses de reorganisation ci-jointes; 

Name of corporation-Denomination de la societe 

I hereby certify that the articles of the 
above-named corporation were amended 

a) under section 13 of the Canada 
Business Corporations Act in accordance 
with the attached notice; 

b) under section 27 of the Canada 
Business Corporations Act as set out in the 
attached articles of amendment designating 
a series of shares; 

c) under section 179 of the Canada 
Business Corporations Act as set out in the 
attached articles of amendment; 

d) under section 191 of the Canada 
Business Corporations Act as set out in the 
attached articles of reorgani7ation; 

June 18, 1999 / le 18 juin 1999 

Director - Directeur 
	 Date of Amendment - Date de modification 

IC)lag Industry Canada 
	

Industrie Canada 

Certificate 
	

Certificat 
of Amendment 
	

de modification 

Canada Business 
	

Loi canadienne sur 
Corporations Act 
	

les societes par actions 

Canad'd 
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MO 	MIII 	•1,11 0.1 J 47 

Csnaaa Business Leacanectenne r res 

aci
Cart orations Act &aerate par 

t — Name at corporation — Denominat 	la accrete 

AFITICL.E3 OF AMENDMENT 	 CLAUSE5 MODIFICATRICES 
(SECTION 27 Or 

''CHILL FALLS (LABRADOR) CORPORATION LIMITED 

- 	(ARTICLES 27 OU 177) 
2 — Corporeton numtsei — NWM01 0 CIO t a sce.ete 

10670-4 

3 -• The articles Of Ma aDOve-flarned corporattan us &Ironclad as tolIows. 	Las Jitw 	o a socilIS mentionnea ci-oess44s sant modifies de ;a 
facOn &towel= - 

Paragraph 3 of the articles of continuance is 
amended by (i) changing the number of authorized 
common shares from 10,000,000 to an lin tinlited 
number and (ii) changing the value of the common 
shares from a value of $100,000,000 to a no par 
value. 

So after giving effect to the foregoing, the 
Corporation is authorized to issue one (1) Class A 
share, one (1) Class 13 share, one (1) Class C share 
and an unlimited number of common shares, 
without par value, such shares *411 respectively 
have attached thereto and be subject to the rip)11, 
privileges, restrictions arid conditions contained in 
Schedule A attached to the articles of continuance. 

klebnlic 711M14, imars•likrnasts • Sow" Aliamo p.a.* I G 4,6 
.(yes.44/espaimees sachme• an roliosiro•CANAZIA 
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CHURCHILL FALLS (LABRADOR) CORPORATION 
LIMITED 
	

10670-4 
Name Ot corporation — Denominanon oe la =cid* 

• 

 

' 	Number— Minter° 

I hereby certify that the Articles of the 
above-mentioned Corporation were 
amended 

(a) under Section 13 of the Canada 
Business Corporations Act in accor-
dance with the attached notice; 

(b) under Section 27 of the Canada 
Business Corporations Act as set out in 
the attached Articles of Amendment 
designating a series of shares; 

(c) under Section 171 of the Canada 
Business Corporations Act as set out 
in the attached Articles of Amendment; 

(q) under Section 185 of the Canada 
Business Corporations Act as set out in 
the attached Articles of Reorganization. 

(e) under Section 185.1 of the 
Canada Business Corporations Act 
as set out in the attached Articles of 
Arrangement. 	 • 

Director — Directeur 

Je certifie par les presentes que les 
statuts de la societe mentionnee ci-
haut ont ete modifies 

(a) en vertu de l'article 13 de la Loi 
sur Iés societes commerciales cana-
diennes contohnement a l'avis ci-
joint; 

(b) en vertu de- l'article 27 de la Loi 
sur les societes commerciales cana-
diennes tel qu'indique dans les * 
clauses modificatrices ci-jointes 
designant une serie d'actions; 

(c) en vertu de l'article 171 de la Loi 
sur les societes commerciales cana-
diennes tel qu'indique dans les 
clauses modificatrices ci-jointes; 

(d) en vertu de l'article 185 de la Loi 
sur les societes commerciales cane-
diennes tel qu'indique dans les 
clauses de reorganisation ci-jointes; 

(e) en vertu de l'article 185.1 de la 
Loi sur les societes commerciales 
canadiennes tel qu'indique dans les 
clauses -d 'arrangement ci-jointes.. 

November 24, 1983. 

Date of *Amenornent — Date de la modification 

. 52. 

-CANADA 

Certificate of Amendment Certificat de modification 

Canada Business 
Corporations Act 

Loi sur les societes • 
commerciales canadiennes 
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Sign :12,  

tEL....„  
Description of Office — Description du poste 

Corporate Secretary 

CANADA BUSINESS 
CORPORATIONS ACT 

FORM 4 

C ARTICLES OF AMENDMENT 
(SECTION 27 OR 171)  

11
COMMLOI SUR LES SOCItTiS 

LI 	 ERCIALES CANADIENNES 

FORMULE 4 
: 	 CLAUSES MODIRCATRICES 

. 	(ARTICLE 27 01..1 171) 

ci 	• 
of Corporation — Denomination de la societe 

	
2— Corporation NO.— No de la societe-  ' 

'Lill Falls (Labrador) Corporation Limited 
	

10670 
• 

• • 

iiicles of the above-named corporation are amended 	 Les statuts de la societe ci-haut mentionnee sont modifies de la 
ws: 	 facon suivante:  

-agraph No. 5 which reads: Number of Directors six (6) 

amended to read: 	Number of Directors eight (8). 

ED 

r . SEE CERTIFIED COPY OF SPECIAL RESOLUTION ATTACHED. 

LI 
LI 
U.  
LI 
LI 
ED 

. 	• • 

• 

[If 	  

per 26, 1983 

LATMENTAL USE ONLY A L'USAGE DU MINISTERE SEULEMENT 
{Filed — Deoosee 
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5. (f. r 209TH. CF(L)C0 BOARD OF DIRECTORS MEETING - THURSDAY, OCTOBER 20, 1983  

ii BY-LAW NO. 24 
c being a By-Law to revise Section 18 •of By-Law No. 23. 

1-1  BE IT ENACTED  as By-Law No. 24 of Churchill Falls (Labrador) Corporation 
Limited (hereinafter called the "Corporation") as follows: 

IJ 	Subject to an amendment to the Articles of Continuance of the 
Corporation designed to increase the number of Directors from 

IJ 	six (6) to eight (8), Section 18 of By-Law No. 23 of the Corporation is rescinded and there is substituted therefor the 
following: 

Number and 18. Until changed in accordance with the provisions 
Quorum 	of the Canada Business Corporations Act, the number 

fl 	 of directors of the Corporation shall be eight (8), 
of whom four (4) shall constitute a quorum for the 
transaction of business at any meeting of the 

1 directors. As long as a quorum of the Board remains 
in office, the continuing directors may exercise all 
the powers of the Board, notwithstanding any vacancy 
in their number. 

• . 

the undersigned, Secretary. of Churchill Falls (Labrador) Corporation 
Limited, hereby certify that the foregoing is a true and correct copy 
of By-Law No. 24 of Churchill Falls (Labrador) Corporation Limited, 
_passed by the Board of Directors at a meeting duly called and held on 

[October 20, 1983. 

-DATED at St. John's, in the Province of Newfoundland, this 30th. day of 

1 January, 1984. 

r WITNESS  the Corporate Seal of the Company. 

S.W. Butler, 
Secretary. 

• 
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Certificat de prorogation

Lai sur les soclétes
mmerc&aes nadi.nnes

JRCHILL EkLLS çLABRADOR) CDRPOR&TION LThT 10670
$fl Of Ccoraoon - OS IoStS -

I hereby certify that the above-
mentioned Corporation was con-
tinued under Section 181 of the
Canada Business Corporations Act
as set out in the attached articles
of Continuance.

Je certifie par les presentes que Ia
société mentionnée c-haut a été
prorogée en vertu de I'athcle 181 e
Ia Loi sur te soclétés commer-
ciales canadiennes, tel au'indiqué
dans les clauses de prorogation
ci-jointes.

/ 71 ,/' -
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__'& '- ,'-I'-'

CORPORATtONS ACT COMMERCIALES CANADIENNES

FORM 11 PORMULE 11
-

ARTICLES OF CONTINUANCE SCEDLJLE "A" CLAUSES DE PROROGAflOH

(SECTION 111) ARTICLE 1U1)

7CorOor3:Ior Denom,nattofl oe ta societe

Churchill Falls (Labrador) Corporation Limited

otace n Caraca '.:ere Irie re;ts:cre: 'S o :e s:c at. Canaca :'" ere stue se Sc:

st. John's, Newfoundland

ieCtRsSeS anC any rnaxmm umer ot snas trai tre cororatio Categories et tout nomore maxima1 Caclions QUC ta Societe esi
'..thOr,C to issue autorisèe a émeitre

The annexed Schedule "A"
is incorporated in this form

it any on snare ran$ters estrctucns sur ie trartstert ties actions y a lieu

The annexed Schedule "3"
is incororated in this form

er 3r ,'mum anc maximum rumoer) Ot o,rec3rs Norre )ou nomore et maz,rr- •:

Six
r,Cr5 a" 3' 5resses tr'e :or;crat3r may carry r Lmutes moosees Quant aux aclivutés oue a scete oeut e•

touier. si y a .etj -

The annexed Schedule "C"
:s inccrorated in this form

it range Ct rtame et1ecte. re'eus name (2) Detauts of nc3rooratlcrt
S crarerTenf e oenornnatuon, enomnatIon anteruewe (2) Détas e a constitutiOn

)IrPr 3rovuSuOnS it arrv Autres isOOSItOu1S S 1 y a Iue

The annexed Schedule "D"
is incorporated in this form

- uecr;i.on au is
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Churchill Falls (Labrador) Articles of Continuance
Corporation Limited

Schedule A

The classes and maximum number of shares that the

Corooration is authorized to issue are one (1) Class A share,

one (1) Class 3 share, one (1) Class C share and ten million

(10,000,000) Coon shares, rovided., however, that the

aggrecat consideaon £O the ssue o the said e' milon

(10,000,000) Coon shares shall not exceed in amo'rnt or value

the sum of one hundred million dollars ($100,000,000); such

shares shall respectively have attached thereto and be sect

to the following richts, rivilees, restrictions and

.'-.

(1) For the pu.rposes of this 3chedle 'IA", the

following terms shall have the following anings:

(a) 0Additional Newfoundland Interest Subsidy

Payment" ans the aggregate of all amounts

included ii'. the neideration for tower and

energy now or hereafter suoplied to Newfound-

land and Labrador Evd.ro by the Corocration t.at

were so included n order to coensate the

Corporation respect of the reduction the

Additional Quebec Interest Subsidy Payment made

by ydo-Quebec ac'ordance w - Sectic

3 1 o the owe Con-act, c. acourt o the

recapture by the Corporation of the power and

energy supplied by it to Newfoundland and

Labrador Hydro;

(b) "Additional Outstanding Bonds means the amount,
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3. (1) The bolder of the Class A shre shall, at the

discretion of the Directors, but always in preference and

priority to any payment of dividends on any other class of

shares of the Corporation other than th Class B share and

the Class C share, be entitled, out of any or all o:ofits

or surolus available for dividends, to a culative prefer-

ential cash dividend, being the same as and not in addition

to the dividend referred to in Sections 2 and 3 hereof,

payable on the tenth day of each month eçual to the Comouted

Dividend estited for the .preceding month.

As long as the Class A share is outstanding, the

Corpcrat on shall not declare or oav any dividends on ts

Con shares unless all dividends uo to and includin the

Computed Dividend estieted for the preceding month have

been declared and paid.

- (2) :f the Board. of Directors of the Corooration

declares and pays Computed Dividends on the Class A share

peraining to an taxation year. and the aggregane of such

Comou.ed Dividends so paid during the whole of that taxation

yer exceeds the Certified Dividend pertaining o such taxatic:

year, the Board of Directors shall set off the cun c such

surplus dividend payments against su.bsequent dividends to be

paid on the Class A share until the full amount of such

sulus dividends is recovered.

(3) f the Board of Directors of the Corporation

declares and pays Computed Dividends on the Class A share

pertaining toany taxation year and the aggregate of such
Computed Dividends so paid. during the whole of that taxation

year is less than the Certified Dividend pertaining to such

taxation year, the Board of Directors shall be entitled, out

of any or all profits or surplus available for dividends, to
declare and pay a. culative preferential cash dividend

payable on the tenth day following the determination of the

PUB-Nalcor-002, Attachment 3 
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requisite anount of the Certified Diidend by the auditors

of the corporation, eua1 to the difference between the

Certified Dividend payable for such taxation year and the

aggregate of the Computed Dividends theretofore paid in respect

of such taxation year.

6. The holder of the Class B share shall, until such

time as all the First Mortgage Bonds have been retired, at

the discretion of the Directors, but always in preference

and priority to any payment of dividends on any other class

of shares of the Corooration other than the Class A share

and the Class C sharer be entitled, out of any or all rofits

or surolus available for dividends, to a clative 'orefer-

ential cash dividend payable on each Class 3 Interest Subsidy

Date equal to the Additional Quebec Interest Subsidy Payment.

As long as the Class 3 share is outstanding, the

Co-atio- sal' 'ot dec'are o nay any dvidends on -s

Coon shares unless all dividends up to and including the

dividend payable on the most recent Class B Interes' Subsidy

Date on the Class B share have been declared and paid. In

the event that an Additional Quebec Interest Subsidy ?aymen'o

s -c'o oaid in full on i'os due da'oe, the div dend c-

Class B share nertaining thereto may be withheld u' such

Additional Quebec Interes'o Subsidy Payment has been made and

until such time the dividend on the Class 3 share shall not

be deemed to be in arrears.

7. The holder of the Class C share shall, un.jl such

time as all the First Nortgage Bonds have been retired, at

the discretion of the Directors, but always in preference

and priority to any payment of dividends on any other class

of shares of the Corporation other than the Class A share and
the Class 3 share, be entitled, out of any or all 'orofits o'
surolus available for dividends., to a culative preferentj
cash dividend payable on each Class C Interest Subsidy Date

PUB-Nalcor-002, Attachment 3 
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ecual to the Additional Newfoundland .Znte:est Subs jdv Payment.

As long as the Class C share is outstanding, the

Corporation shall not declare or pay any dividends on its

Coon shares unless all dividends up to and including the

dividend payable on the most recent Class C Interest Subsidy

Date on the Class C share have been declared and paid. In

the event that an Additional Newfoundland Interest Subsidy

Payment is not aid in full on its due date, the dividend on

the Class C share pertaining thereto may be withheld unt

such Additional Newfoundland Interest Subsidy Payment has been

made and until such time the dividend on the Class C share

shall not be deemed to be in arrears.

8. The Class A share, the Class ? share and the Class C

share shall rank, both as regards dividends and return of

can-al, in ricritv to all other shares of the Corooration,

but shall not confer any further right to particioate in the

or assets thereof. The Class A share, the Class 3

share and the Cass C share shall rank pan passu with respect

to their resPective dividend rights provided that .n the even:

that any dividend or retn of capital is not paid in full in
accordance with their respective terms, the Class A share,

the class B share and the Class C share shall participate

ratea.bly with respect to such dividends in accordance with

the suns which would have been payable on such shares if all
such dividends were declared and paid in full in accordance

their respective terms, and on any return of capital in
accordance with the amounts which would have been payable upon
such return of capital if all sums so payable were paid in
full in accordance with their respective ter.s, including

with respect to dividends on the Class A share, the Certified
Dividend or Computed Dividend for any preceding annual or

monthly period, as the case may be, not yet paid, whether
declared or not, and the Computed Dividend estimated for the

PUB-Nalcor-002, Attachment 3 
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then cr:ent month until the date fixed for redemption.

9. In the event oi the liguid.ation, dissolution or

wind.ing-uo of the Corporation or other distribution of assets

of the Corporation among its shareholders for the purpose

of winding up its affairs, the holders of the Class A share,

the Class 3 share and the Class C share shall be entitled to

rece.ve the amount pa..d up on such shares, together w.tn

all unpad cmulat.ve divdends, whetner declared or not

(including, with respect to dividends on the Class A share,

the Certified Dividend or Computed Dividend for any preceding

annual or monthly period, as the case may be, and the dividend

for the then current month until the date fixed for payment

of such dividend), before any amount shall be paid or any

property or assets of the Corporation distributed to the

holders of any other class of shares of the Corporation.

10. (1) The Class A share shall riot be redeemable by the

Corporation at any time.

(2) The Class B share shall be redeemable by the Corpo-

ration at any time afer all the 'i:st Mortgage Bonds have

been retired, upon payment of the amount of one dollar ($1.00)

provided that the c'.mulative dividends thereon, computed in

accordance with Section 6 hereof, have been aid in ful..

(3) The Class C share shall be redeemable by the Corpo-

ration at any time after all the !'irst Mortgage Bonds have

been retired, upon payment of the amount of one dollar ($1.00),

provided that the curn1ative dividends thereon, comouted in

accordance with Section 7 hereof, have been paid in full.

11. The Corporation shall not redeem, reduce, repurchase

or otherwise pay off any Coon share or other share of any

other class without the concurrence of the holders of the

Class A share, the Class B share and the Class C share.

12. (1) The purpose of th dividend rights attributable to

the Class A share is to recomoense the Province of Newfoundland

PUB-Nalcor-002, Attachment 3 
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(through its agent, Newfoundland and-.Labrad.or Bydro) from

the profits of the Crporatio; available for dividends in

respect of the revenue that it foregoes while the Corporation

is tax exemt under the Canada Income Tax Act and/or the

Newfoundland Income Tax Act and thereafter by reason of the

non-receipt in whole or in part of revenues derived from

(a) that part of the taxes on or measured by the

Notional Taxable Income of the Corporation that

would be payable by the Corporation to or for

Canada under the Canada Income Tax Act and trans-

f erred by or for Canada to or or the Province of

Newfoundland if the Corporation had been taxable

thereunder at the mzximun rates generally applicable

to corporations and bad never been tax exemot

under the said Act; and

(b, taxes on or measured by the Notional Taxable

Income of the Corporation that would be payable

by the Corcraticn to Cr for the Province of

Newfoundland under the Newfoundland Income Tax

Act if the Cororation had been taxable thereunder

at the maxin rates generally applicable to

corporations and had never been tax exempt under

the said Act.

(2) The purpose of the dividend rights attributable

to the Class B share is to compensate Hyd.ro-Qubec from the
profits of the Corporation available for dividends for any

Additional Quebec Interest 3ubsidy Payment made by it to the
Cororation.

() The purpose of tha dividend rights attributable
the Class C share is to compensate Newfoundland and Labrador

Eyro from the profits of the Corporation available for
dividends for any Additional Newfoundland Interest Subsidy
Payment made by Newfoundland and Labrador Hydro to the
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Corporation.

(4) The rights and attributes of the Class A share,

the Class B share and the Class C share shall continue

unmodified in the event of the transfer of any such shares

by the original holders thereof.

(5) The formulae prescribed in this Schedule AR for

the computation of the dividend payable on the Class A share

have been designed on the basis of the current taxation

methods and systems pursuant to the Canada Income Tax Act and

the Newfoundland Income Tax Act and the interrelationship

of the two Acts and should there be at any time hereafter,

(a) any material change between the Notional Taxable

Income of the Corporation as calculated under

the Canada Income Tax Act and as calculated

under the Newfoundland Income Tax Act;

(b) any material change in the method of taxation;

or

Cc) any other material change whatsoever (but for

the purposes hereof, changes in the rate of

taxation or in the method of tax revenue

sharing between Canada and the Province of

Newfoundland shall not, ipso facto, constitute

such material change);

that would render inconsistent the formulae set forth in

Sections 2 or 3 hereof, with the purpose set forth in sub-

section (1) ofthis Section 12, or any material change whatso-

ever which would render inconsistent the formulae set forth

in Sections 6 or 7 hereof with the purpose set forth in sub-

sections (2) or (3) respectively of this Section 12, the

provisions of this Schedule "As shall, upon the occurrence of

any such change, be automatically deemed to have been arnded

so as to fully carry out such purpose with effect from the

date of such charge.
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Class B share, the Class C share and the Conon shares shall

be entitled to one (1) Vote for each share held by such holder

14. The holders of Cornor shares shall, subject to the

prior rights of the holders of the Class A share, the Class B

share and the Class C share,

(a) be entitled to receive such dividends as ay from

tite to tine be declared by the Directors, and

(b) be entitled upon dissolution to receive the rezinin

property of the Coporation.

13. Subject to subsections (1) ,-(2), (Z), (4) and (3)

of Section 12 of this Schedule "A", any amendment to the

articles of the Corporation to deleteor vary any right,

privilege, resicticn or condition attaching to the Class A

share, the Class B share or the Class C share, or to create

shares ranking in priority to or on a parity with the Class A

share, the Class B share or the Class C share, shall recujre

the prior approval of the holders of the Class A share, the

Class .3 share d the Class C share in addition to such vote

as may be :euired by the Canada Business Corporations Act.
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churchill Zalls (Labrador)
Corporation Limited

Articles of Continuance

Schedule fl3tf

With the exception of transfers to give effect to

the rovisions of Voting Trust Agreement No. 2 between

British Newfoundland Corporation Limited and. General Trust of

Canada and Bydro-ubec (then naned Quebec yd.ro-Electric

Coiissicn) bearing foal date of the 28th day of October,

1968 relating to deliveries of shares deosited thereunder or

certificates therefor, no shares of the catital stock of the

corporation shall be transferred without the consent of the

holders of at least seventy-five percent (75%) of the shares

of the capital stock of the Corporation, and such consent may

be given by vote at a special general meeting of shareholders

or by an instrent in writing signed in one or more courze

parts.

2. The nber of shareholders of the Cocratcn s

(50), nc 4nolud.ing oersor's who a the

er.tlovment of the Coruoration and oersons, who, havinc been

formerly in the elcyment of the Corporation, were, while in
that employment and have continued after the taminaticn of

that employment to be shareholders of the Corporation, two (2)

or more persons holding one Cl) or more shares jointly being
countad as a single shareholder.

3. Any invitation to the public to subscribe for any

securities of the Corporation is prohibited.
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aiJs (Laradcr') A.ticles cf Continuance
Corporation Limited

Schedule "C"

The business of the Corporation shall e limited

to the following purposes and chjects:

1. To produce or otheise acquie and to transmit

and sell electricity;

2. To harness or otherwise make tse of water for the
ouroose of oroducing hydroelectric and hydraulic oower and
for any other purpose.
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churchill 'a1ls (Labrador)
Corporation Limited

Articles of Continuance

Schedule '"

The Board of Directors may frog time to time, in

such amounts and on such terms as it deems expedient, hvooth-

ecate, mortgage, pledge, charge and for the same purposes

cede and transfer, all or any of the currently owned or

subsequently acquired real or personal, moveable or inovea.bje,

property of the Corporation, including book debts, rights,

powers, franchises and undertaking, to secure any bonds,

debentures, debenture stock or other debt obligations or any

money borrowed, or other debt or liability of the Corporation.

The Board of Directors may from time to time delegate to such

one (1) C: more of the Directors and Officers of the Cot-

poration as may be designated by the. Board of Directors all

or any of the powers conferred on the Board of Directors

pursuant to the provisions of this Schedule "D" to such exen

and in such manner as the Board of Directors shall dearmjn.e

at the time of each such delegation.
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1 + 1 
CANADA 

Certificate of Continuance 
	

Certificat de prorogation 

Canada Business 
	

Loi sur les societes 
Corporations Act 
	 commerciales canadiennes 

- 

GULL ISLAND POWER COMPANY LIMITED 	11694 

   

Name of Corporation — Denomination de la societe 

 

Number — Numero 

I hereby certify that the above-
mentioned Corporation was con-
tinued under Section 181 of the 
Canada Business Corporations Act 
as set out in the attached articles 
of Continuance. 

Je certifie par les presentes que la 
societe mentionnee ci-haut a ete 
prorogee en vertu de l'article 181 de 
la Loi sur les societes commer-
ciales canadiennes, tel qu'indique 
dans les clauses de prorogation 
ci-jointes. 

October 24, 1980 
Date of Continuance — Date de la prorogation. Director — Directeur 
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FOR DEPARTMENTAL USE ONLY  
Corporation No.— No de la corporation 

11694 

• CANADA BUSINES 
CORPORATIONS AC 

FORM 11 

ARTICLES OF CONTINUANCE 

(SECTION 181) 

1+1 V°UR LES CORPORATIONS 
C1/4„._;•1ERCIALES CANADIENNES 

FORMULE 11 

STATUTS DE CONTINUATION 

(ARTICLE 181) 

1 — Name of Corporation 
	

Nom de la corporation 

Gull Island Power Company Limited 
2 — The place in Canada where the registered office is to be situated 

	
Lieu au Canada au dolt etre situe le siege social 

St. John's, Newfoundland 
3 — The classes and any maximum number of shares that the corporation 	 Categories et tout nombre maximal d'actions que la corporation 

is authorized to issue 	 est autorisee a emettre 

The Corporation is .authorized to issue one 
class of shares without nominal or par value. 
There is no limit to the maximum number of 
shares which the Corporation is authorized to 
issue. 

4 — Restrictions if any on share transfers 	 Restrictions sur le transfer( des actions sit a lieu 

N/A 
5— Number (or minimum and maximum number) of directors 	 Nombre (ou nombre m„nimum et maximumi d'adrninistrate:.as 

Not less than one and not more than six Directors  
6—Restrictions if any on businesses the corporation may carry on 	 Restrictions imposees quant aux entreprises qUe la corporat,on 

peut exploiter, s'il y a lieu 

None 

7 — If change of name effected, previous name 	 Si changement de nom a eta were, nom anterieur 

N/A 
8 — Other provisions if any 	 Autres dispositions s'il y lieu 

The annexed schedule is incorporated in this form. 

Date 	 Signa j r 	 Description of Office — Description du poste 

A L'USAGE DU MINISTERE SEULEMENT 
Filed — Deposee 

October 24, 1980 
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SCHEDULE 

Without in any way limiting the powers conferred upon the 
Corporation and its directors by the Canada Business 
Corporations Act, the Board of Directors of the Corporation 
may from time to time on behalf of the Corporation: 

(a) borrow money upon the credit of the Corporation and 
limit or increase the amount to be borrowed; 

(b) issue, reissue, sell or pledge bonds, debentures, 
notes or other evidences of indebtedness, guarantees 
or securities of the Corporation, whether secured or 
unsecured; 

(c) to the extent permitted by the Canada Business 
Corporations Act, give guarantees on behalf of the 
Corporation to secure performance of an obligation 
of any person or give, directly or indirectly, financial 
assistance to any person on behalf of the Corporation by 
means of a loan, guarantee or otherwise; 

(d) mortgage, hypothecate, pledge or otherwise create a 
security interest in all or any of the real or personal, 
movable or immovable property of the Corporation, 
currently owned or subsequently acquired, including 
book debts, rights, powers, franchises and undertakings, 
to secure any present or future debt obligations or any 
money borrowed or other debt, liability or obligation 
of the Corporation including any bonds, debentures, 
notes, debenture stock, other evidences of indebtedness, 
guarantees or securities of the Corporation which it is 
by law entitled to issue; and 

(e) delegate to one or more of the directors or officers of 
the Corporation all or any of the powers conferred by 
the foregoing provisions to such extent and in such 
manner as the Board of Directors shall determine at the 
time of each, such delegation. 
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NEWFOUNDLAND 

THE CORPORATIONS ACT 

FORM 12 

CERTIFICATE OF CONTINUANCE 
(Section 292, 412) 

LOWER CHURCHILL DEVELOPMENT CORPORATION LIMITED 
Name of Corporation 

 

11380  
Number 

 

  

I certify that the Corporation was continued under The Corporations Act as set out in the attached 
Articles of Continuance. 

Registrar 	 Date of Continuance 

>4. 	V77,,ef„fr 
-  

June 15, 1987 
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--;FP:41ab.c1.7 cf 

NEWFOUNDLAND 

THE CORPORATIONS ACT • 

FORM 11 

ARTICLES OF CONTINUANCE 
(Sections 291, 411) 

itEGzszi,n7 cse cr,Q-4.e.a.NLE 
//3.8-e) 

PaPtv 741*- 

1 - Name of Corporation 

LOWER CHURCHILL DEVELOPMENT CORPORATION LIMITED 

2 - The place in Newfoundland where the registered office is situated 

PHILIP PLACE, ST. JOHN' S 

3 - The classes and any maximum number of shares that the corporation is authorized to issue 

The annexed Schedule 1 is incorporated in this form. 

4 - Restrictions if any on share transfers 

The annexed Schedule 2 is incorporated in this form. 

5 - Number (or minimum and maximum number) of directors 

12 Directors. 

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

The annexed Schedule 3 is incorporated in this form. 

7 - (1) If change of name effected, previous name 

Not applicable. 

(2) Details of incorporation 

Incorporated on December 15, 1978, pursuant 
the Companies Act, R.S.N. 1970, Chapter 54, 

to the provisions of 
as amended. 

8 - Other provisions if any 

The annexed Schedule 4 is incorporated in this form. 

Date 

81- o6 - 

Signature Description of Office 

Co-rp 	4-e-c4-e-ea-ty 

   

For Departmental use only 
Corporation No. File 

/5, /027, 713 676 
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SCHEDULE 1 

This is Schedule 1 annexed to and forming part of the 
foregoing Articles of Continuance. 

3 - The dlasses and any maximum number of shares 
that the corporation is authorized to issue.  

The share capital of the Corporation consists of 35,000 
Class A common shares without nominal or par value and 3,000 
Class B common shares without nominal or par value. 
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SCHEDULE 2  

This is Schedule 2 annexed to and forming part of the 
foregoing Articles of Continuance. 

4 - Restrictions if any on share transfers.  

Any Shareholder may transfer all or any of his/its shares by 
transfer in writing in the usual common form or in any other form 
which the Board may approve. 

The instrument of transfer of a share shall be executed by 
the transferor and in the case of a share that is not fully paid 
shall also be executed by the transferee. The transferor shall 
be deemed to remain the holder of the share until the name of the 
transferee is entered in the Register in respect thereof. All 
instruments of transfer, when registered, shall be retained by 
the Corporation or by its transfer agent or one of its branch 
transfer agents. 

The Board may, in its absolute discretion and without 
assigning any reason therefor, decline to register any transfer 
of shares (other than fully paid shares) to a person of whom it 
shall not approve. The Board may also decline to register any 
transfer of shares on which the Corporation has a lien. 

The Board may refuse to recognize any instrument of 
transfer, unless 

(a) the instrument of transfer 	is 	lodged 	with the 
Corporation accompanied by the certificate of the 
shares to which it relates, and such other evidence as 
the Board may reasonably require to show the right of 
the transferor to make the transfer; and 

(b) the instrument of transfer is in respect of only one 
class of shares. 

If the Board refuses to register a transfer it shall, within 
two months after the date on which the transfer was lodged, send 
to the transferee notice of the refusal. 

The Corporation shall be entitled to charge a fee, in such 
an amount as the Board may determine, on the registration of 
every probate, letters of administration, certificate of death or 
marriage, power of attorney, distringas notice of any other 
instrument whatsoever relating to or affecting the title to any 
share. 
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The production of the evidence required by the Board shall 
be sufficient justification and authority for the Corporation to 
permit the transfer of any shares of the Corporation in pursuance 
and in conformity with such evidence. 

If the person applying for the transfer of any shares of the 
Corporation shall elect to be registered himself/itself, he/it 
shall deliver or send to the Corporation a notice in writing 
signed by him/it, stating that he/it so elects. If he/it elects 
to have his/its nominee registered, he/it shall testify his/its 
election by executing to his/its nominee a transfer of such 
shares. 

Any and all transfers of the Corporation's shares are 
subject to the provisions of The Lower Churchill Development Act, 
S.N. 1979, Chapter 17 (as well as the "Principal Agreement," the 
"Amending Agreement" and the "Option Agreement" which represent 
Schedule A, the Appendix to Schedule A, and Schedule B, 
respectively, of that Act) and The Lower Churchill Development  
Option Amendment Act, S.N. 1981, Chapter 61, (as well as the 
"Agreement to amend the Option Agreement" which is a Schedule to 
that Act), true copies of which are annexed hereto as Schedule 4 
and form part of the foregoing Articles of Continuance. Clause 9 
of the Principal Agreement, provides: 

"9. Dispositions of Shares. 

(1) Neither party may transfer ownership in its shares of 
the Corporation or any interest therein, except as 
hereinafter provided. 

(2) Either party may transfer all of part of its shares in 
the Corporation to any department or agency of such 
party or to any corporation if such corporation is an 
agent of the party and its property is owned by the 
party; provided that any such transfer will not imperil 
the tax-free status of the Corporation under the laws 
of Canada and Newfoundland and provided further that 
such department, agency or corporation becomes bound by 
the provisions 	of 	this Agreement 	relating to - 
shareholders and that the party so transferring the 
shares continues to be liable for the performance under 
this Agreement of such department, 	agency or 
corporation and provided further that such department, 
agency or corporation shall not part with any shares 
transferred to it except to the party that made the 
transfer. 

(3) Newfoundland may at any time elect to acquire from 
Canada all of the shares of the Corporation issued to-
Canada and/or its nominees, pursuant to this Agreement, 
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at a cash price equal to the amount obtained by 
subtracting 

(a) the aggregate of 

(i) the sum of all dividend payments received by 
Canada on such shares from the date of 
Canada's subscription therefor, until the 
date 	proposed 	for their acquisition by 
Newfoundland (hereinafter referred to as the 
"Acquisition Date"), and 

(ii) the 	sum of 	Accumulated 	Interest 	(as 
hereinafter defined) on each such dividend 
payment from the date such payment was made 
by the Corporation to the Acquisition Date. 

(b) from the aggregate of 

(i) all amounts paid by Canada to the Corporation 
for such shares from the date of Canada's 
payment therefor to the Acquisition Date, and 

(ii) the sum of Accumulated Interest on each 
amount paid by Canada for such shares from 
the date such payment was made to the 
Acquisition Date. 

For the purpose of this sub-clause 9(3), "Accumulated 
Interest" in respect of each dividend payment referred 
to in sub-paragraph 9(3)(a)(i) by the Corporation to 
Canada and each payment for shares referred to in sub-
paragraph 9(3)(b)(i) by Canada to the Corporation shall 
be computed as follows: 

By accruing interest annually on each such payment 
for each year or part thereof between the date 
such payment was made and the Acquisition Date, at 
the rate of interest determined by adding 2.000 to 
the percentage rate of interest which the Minister 
of Finance of Canada had approved for loans made 
to Canada Crown corporations in the quarterly 
period in which such payment was made and where 
the term for the repayment of the principal of 
such loans was equal to the number of years and, 
where applicable, fractions of years, between the 
date of such payment and the Acquisition Data. 
The rate of interest on loans to Canada Crown 
corporations referred to in this sub-clause 9(3) 
shall be certified conclusively by the Deputy 
Minister of Finance, Canada, or his nominee. The 
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election may be made by Newfoundland upon 90 days 
prior written notice to Canada. The purchase and 
sale of shares contemplated by this sub-clause 
shall be completed within 90 days following the 
date of such election and Canada shall deliver the 
relevant share certificates against Newfoundland's 
payment evidenced by a certified cheque. 
Notwithstanding the foregoing, if Newfoundland 
acquires the shares of Canada pursuant to this 
sub-clause, then, as long as the liability whether 
absolute or contingent, of Canada n respect of the 
Project exceeds $150,000,000 Canada shall have the 
right by itself, or its servants or agents, to 
continue its participation in the management of 
the Corporation as provided in clause 6 and to 
retain its control over the matters specified in 
clause 8 in the manner prescribed in that clause, 
as if Canada still held the shares so acquired by 
Newfoundland; provided that the right granted to 
Canada pursuant to this sentence shall cease in 
the event that the aforesaid liability is equal to 
or less than $150,000,000. 

(4) Canada may elect to require Newfoundland to 
purchase from Canada all of the shares of the 
Corporation owned by Canada at a price calculated 
in accordance with sub-clause (3); provided that 
Canada may make an election under this sub-clause 
(4) only when the Project shall have been 
constructed and brought into operation and the 
total indebtedness of the Corporation issued upon 
the original long-term financing of the Project as 
contemplated in sub-paragraph 1(1)(d)(iii) and 
exclusive of any indebtedness resulting from any 
subsequent refinancing or additional financing 
does not exceed $150,000,000. The purchase price 
payable pursuant to this sub-clause may, at the 
election of Newfoundland, be paid in not more than 
10 equal annual instalments with interest on the 
unpaid balance at a rate equal to that computed 
for the purposes of sub-clause 9(3). Newfoundland 
may further elect, for the purposes of this sub-
clause, that Canada and Newfoundland will cause 
the Corporation to acquire the shares owned by 
Canada in lieu of Newfoundland acquiring such 
shares, as long as the Corporation has the 
statutory authority to acquire such shares and, in 
such case, the Corporation shall have the benefit_ 
of any election that may be made under this sub-
clause by Newfoundland. In the event that 
Newfoundland elects, within 60 days after receipt 
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of Canada's election to sell the shares pursuant 
to this sub-clause, to have the purchase price 
paid in instalments, the first instalment shall be 
paid by certified cheque within 30 days after the 
date of Newfoundland's election pursuant to this 
sub-clause to pay by way of instalments and the 
remaining instalments shall be paid by certified 
cheque on consecutive anniversaries of the date 
upon which the first instalment was payable. 
Canada shall deliver the relevant share 
certificates to Newfoundland against receipt of 
the first instalment; provided that Newfoundland 
shall have granted to Canada a security interest 
in the transferred shares to secure effectively 
the payment of the remaining unpaid instalments. 
In the event that Newfoundland does not elect 
pursuant to this sub-clause to have the purchase 
price payable in instalments, the purchase and 
sale shall be completed within 90 days after the 
receipt by Newfoundland of Canada's election to 
sell pursuant to this sub-clause. The transaction 
shall be completed by Canada delivering the 
relevant share certificates against receipt of a 
certified cheque in payment therefor. 

(5) Neither party shall mortgage, pledge, assign by 
way of security or otherwise encumber any shares 
of the Corporation or grant rights or interests in 
respect of such shares without the prior consent 
in writing of the other party, which shall not be 
unreasonably withheld." 
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SCHEDULE 3  

This is Schedule 3 annexed to and forming part of the 
foregoing Articles of Continuance. 

6 - Restrictions 	if 	any 	on 	business 	the 
corporation may carry on.  

The business of the Corporation shall be limited to the 
development, generation, production and transmission of 
electricity from water in Labrador, to use any such electricity, 
for the purposes of the Corporation, the distribution and sale of 
any such electricity in the Province, and subject to the laws in 
force where such electricity is sought to be distributed and/or 
sold, outside of the Province. 
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GOVERNMENT OF NEWFOUNDLAND AND LABRADOR 
Service NL 

THE CORPORATIONS ACT 
FORM 5 

CERTIFICATE OF AMENDMENT 
(Sections 279, 286) 

Corporation Name: LOWER CHURCHILL MANAGEMENT CORPORATION 
Corporation Number: 71298 
Date of Amendment: March 11, 2014 

I certify, as per the attached Articles of Amendment, that the Articles of Incorporation for 
this Corporation have been amended under the Corporations Act of Newfoundland and 
Labrador. 

76,. 7.re 
REGISTRAR OF COMPANIES 
For Province of Newfoundland and Labrador 
March 12, 2014 
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1 - Name of Corporation 

Lower Churchill Management Corporation 

2 - Corporation No. 

71298 

(16364653_2.doc) 

McJni COo 9 - 

Date 

March 11,2014  

For Departmental use only 

Si :n. re 

 

Description of Office 

Solicitors for the Corporation 

   

Filed - 

RECIVE.D 

MAR 1 2114 

REGISTRY OF 
COMPANIES  

*SG 1(4  Uoo-it_yLi- 

  

fl Z OF CO IrANIES 

Company Jo -7 1 	q  

   

     

  

Filed - 

     

       

  

Receipt No._  

   

     

giri7 

   

      

      

NEWFOUNDLAND 

THE CORPORATIONS ACT 

FORM 4 

ARTICLES OF AMENDMENT 
(Sections 54, 285) 

REGISTERED 

3 - The articles of the above-noted Corporation are amended as follows: 

by amending Section 6 — Restrictions on Business the Corporation May Carry On by adding an 
additional provision as follows: 

e) 	acting as administrative agent on behalf of the trustee for each of the Muskrat Falls / 
Labrador Transmission Assets Funding Trust, LIL Construction Project Trust and Labrador 
- Island Link Funding Trust, performing all activities incidental and ancillary thereto and 
negotiating, concluding, executing and performing all contracts and agreements in 
connection therewith. 
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rIewfbutidtand 
Labrador 

GOVERNMENT OF NEWFOUNDLAND AND LABRADOR 
Service NL 

THE CORPORATIONS ACT 
FORM 2 

CERTIFICATE OF INCORPORATION 
(Section 15) 

Corporation Name: LOWER CHURCHILL MANAGEMENT CORPORATION 
Corporation Number: 71298 
Date of Incorporation: November 13, 2013 

I certify, as per the attached Articles of Incorporation, that this Corporation has been 
incorporated under the Corporations Act of Newfoundland and Labrador. 

7are 
REGISTRAR OF COMPANIES 
For Province of Newfoundland and Labrador 
November 13, 2013 
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Address 
(Include Postal Code) 
do McInnes Cooper 

5th  Floor, 10 Fort William Place 
P.O. Box 5939 

St. John's, NL A1C 5X4 

Names  

Nicholas Whalen 

i nature 

  

REGISTRY OF COMPANIES 
Company No 	 

Filed AL-Vi/Mhe-K_____ 13_ 

Receipt No 

  

  

  

v4117 

    

GOVERNMENT OF 
NEWFOUNDLAND AND LABRADOR 

THE CORPORATIONS ACT 

FORM 1 

ARTICLES OF INCORPORATION 
(Sections 12, 421, 463, 490,) 

1 - Name of Corporation 

Lower Churchill Management Corporation 

R gistrar of Companies 

2 - The place in Newfoundland where the registered office is to be situated 

St. John's, NL 

3 - The classes and maximum number of shares that the corporation is authorized to issue 

The annexed Schedule 1 is incorporated in this form. 

4 - Restrictions if any on share transfers 

The annexed Schedule 2 is incorporated in this form. 

5 - Number (or minimum and maximum number) of directors 

There shall be a minimum of 5 and a maximum of 10 directors 

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

The annexed Schedule 3 is incorporated in this form. 

7 - Other provisions if any 

The annexed Schedule 4 is incorporated in this form. 

8 — Incorporators 

For Department use only 

Corporation No. - 
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SCHEDULE 1  

This is Schedule 1 annexed to and forming part of the Articles of Incorporation of Lower 
Churchill Management Corporation. 

3. 	The classes and any maximum number of Shares that the Corporation is 
authorized to issue. 

(1) 
	

The Corporation is authorized to issue an unlimited number of one class of 
shares, to be designated as common shares, the holders of which shall have the 
right to: 

(i) vote at all meetings of shareholders; 

(ii) receive dividends declared by the Corporation; and 

(iii) receive the remaining property of the Corporation upon dissolution. 
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SCHEDULE 2 

This is Schedule 2 annexed to and forming part of the Articles of Incorporation of Lower 
Churchill Management Corporation. 

4. 	Restrictions on Share Transfer 

No shares of the Corporation shall be transferred without the approval of the directors 
evidenced by resolution of the board of directors ("Board"), provided that approval of 
any transfer of shares may be given after the transfer has been entered in the records 
of the Corporation, in which event, unless such resolution stipulates otherwise, such 
transfer shall be valid and take effect as and from the date of its entry in the records of 
the Corporation. 
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SCHEDULE 3 

This is Schedule 3 annexed to and forming part of the Articles of Incorporation of Lower 
Churchill Management Corporation. 

6. 	Restrictions on Business the Corporation May Carry On  

The business which the Corporation may carry on shall be limited to: 

(a) managing and directing the design, engineering, planning, procurement, 
construction, pre-commissioning, commissioning, performance testing, 
demobilization and decommissioning of the following assets, including all 
associated property and facilities: 

(i) the hydroelectric plant and all related components to be constructed on 
the Churchill River in the vicinity of Muskrat Falls (the "MF Plant"); 

(ii) a HVdc transmission line and all related components to be constructed 
between the MF Plant and Soldier's Pond on the island of Newfoundland 
(the "Labrador-Island Link"); 

(iii) a transmission line and all related components to be constructed between 
the MF Plant and the generating plant located at Churchill Falls on the 
Churchill River; 

(iv) a transmission line and all related components to be constructed at or 
around the MF Plant for the purpose of connecting the MF Plant to the 
Labrador-Island Link; and 

(v) all activities incidental and ancillary thereto; 

(b) project management services and the coordination and management of interface 
matters associated with activities referred to in paragraph (a); 

(c) operating and maintaining the assets and property referred to in paragraph (a) 
including all activities and services incidental and ancillary thereto; and 

(d) the negotiation, conclusion, execution and performance of all contracts and 
agreements for the assets, property, activities and services referred to in 
paragraphs (a), (b) and (c), and in particular respecting: 

(i) project management resources; 
(ii) shared support services; 
(iii) acquisition of permits, licences, certificates, consents and other 

authorizations; 
(iv) engineering and procurement; 
(v) arrangements with aboriginal peoples; 
(vi) demobilization and decommissioning; and 
(vii) any agreements, contracts or instruments necessary or incidental to any 

activity described in this paragraph. 
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SCHEDULE 4 

This is Schedule 4 annexed to and forming part of the Articles of Incorporation of Lower 
Churchill Management Corporation. 

7. 	Other Provisions 

(1) 	The Corporation shall not be an agent of the Newfoundland and Labrador 
Crown. 

(2) 	Without limiting the powers of the directors as provided in the Corporations Act 
(Newfoundland and Labrador), but subject to the Energy Corporation Act 
(Newfoundland and Labrador), the Board may, from time to time, in such 
amounts and on such terms as the directors deem expedient: 

(a) borrow money on the credit of the Corporation; 

(b) issue, reissue, sell or pledge debt obligations of the Corporation; 

(c) guarantee obligations of a third party or act as joint and several debtor 
with a third party; and 

(d) charge, mortgage, hypothecate, pledge or otherwise create a security 
interest in all or any currently owned or subsequently acquired real or 
personal, movable or immovable property of the Corporation, including 
book debts, rights, owners, franchises and undertaking, to secure any 
debt obligation, joint and several debt obligation, guarantee obligation or 
any money borrowed or other debt or liability of the Corporation. 

(3) 
	

The Corporation's ability to incur indebtedness is limited to that which is 
necessary to pursue its purpose in the ordinary course of its business. 
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Rgistrar of Companies 

GOVERNMENT OF 
NEWFOUNDLAND AND LABRADOR 

THE CORPORATIONS ACT 

1 - Name of corporation 

Lower Churchill Management Corporation 

2 - Corporation No. 

REGISTRY OF COMPANIES 

Company No. 	  

Filed 

Receipt No 4:6000(0 0 -7 

FORM 3 

NOTICE OF REGISTERED OFFICE OR 
NOTICE OF CHANGE OF REGISTERED OFFICE 

(Section 34  

3 - Address of the registered office 

500 Columbus Drive 
P.O. Box 15150 STN. A 
St. John's, NL A1B 0M7 

4 - Effective date of change 

Upon Incorporation 

5 - Previous address of the registered office 

N/A 

Date 

November 13, 2013 

Description of Office 

Solicitor for the Corporation 
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REGISTRY OF COMPANIES 

Company No. 

Filed ___N__:a'ar(.\ 	( 

Receipt 

R.41Strar of Companies 

GOVERNMENT OF 
NEWFOUNDLAND AND LABRADOR 

Department of Government Services 
Commercial Registrations Division 

The Corporations Act (Form 6) 

Notice of Directors (Sections 175, 183) 
Note: A fee of $10.00 is required. 

1 - Name of Corporation 2 - Corporation No. 

Lower Churchill Management Corporation 1 i Pcr6 

3 - The following persons became directors of this corporation: 
Effective Date — Upon Incor oration 

Name Residential Address 
Ed Martin 
Gilbert Bennett 
Gerard McDonald 
Derrick Sturge 
Donna Stone 
June Perry 

23 Stonebridge Place, St. John's, NL, AlA 5W8 
13 Royal Sovereign Close, Mount Pearl, NL, Al N 4N3 
23 Sheffield Place, St. John's, NL, AlA 4N9 
36 Blade Crescent, Mount Pearl, NL, Al N 5K9 
22 Sheffield Place, St. John's, NL, AlA 4N9 
46 Pine Bud Avenue, St. John's, NL, Al B 4J9 

4 - The following persons ceased to be directors of this corporation: 
Effective Date — N/A 

Name 
	

Residential Address 
N/A 

5 - The directors of this corporation now are: 

Name 
	

Residential Address 
	

Citizenship 
See Schedule 
Attached 

Date zign- u Position Held 
November 13, 2013 , 	. solicitor for the Corporation 

Registry of Companies 
Po Box 8700, Elizabeth Avenue, St. John's, NL, Al B 4J6 

Telephone: (709) 729-3317 Website: vvww.uov.nl.ca/gs/cr/  
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SCHEDULE 

Lower Churchill Management Corporation 

The directors of this corporation now are: 

Ed Martin (Canadian) 
23 Stonebridge Place 
St. John's, NL 
AlA 5W8 

Gilbert Bennett (Canadian) 
13 Royal Sovereign Close 
Mount Pearl, NL 
AIN 4N3 

Gerard McDonald (Canadian) 
23 Sheffield Place 
St. John's, NL 
AlA 4N9 

Derrick Sturge (Canadian) 
36 Blade Crescent 
Mount Pearl, NL 
AlN 5K9 

Donna Stone (Canadian) 
22 Sheffield Place 
St. John's, NL 
AlA 4N9 

June Perry (Canadian) 
46 Pine Bud Avenue 
St. John's, NL 
AlB 4J9 
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* GUVERI~IMENT QF NEWF~UI~TDLAND AND LABRADUR
y Service NL

~~~ 1

THE Ct?1ZPC~RATI~N►S~CT
FORM S

CERTIFICATE t)F AMEI~TDMEI~TT
~Sec~onS 279, 2$~)

Corporation Narn~: Labrador-Islaud Link General Partner Corporation

Corporation Number: b8063
Date of Amendment; AUGUST 8i 2018

I certify, as per the attached Articles of Amendment,.-that .the Articles of Incorporation for this Gorporatio~ have been
amended under the Corporations ~f et of Newfoundland and Labrador.

~ ~

REGLSTRAR t?F ~QMPANIE5
For Province of Newfoundland and Labrradar
AUG~.TST 9, 2018
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1~1J(/~~~1'1~1~~ C3Ii C.t3NLPI~N1~:5

D O •• ~ ̀ ~--~Lgr ~i~~,
Receipt No. g 6

NEWFOUNDLAND

THE CORPORATIONS ACT

FORM 4

ARTICLES OF AMENDMENT
(Sections 54, 285)

lz~~i~i~'ar ~~i~ C:c,nt~~r,~t ,,,,;,

1 -Name of Corporation ~ 2 -Corporation No.

Labrador-Island Link General Partner 68063

Corporation

3 -The articles of the above-noted Corporation are amended as follows:

Schedule 4 —Section 8 — "Other Provisions" be amended by deleting Clause (5) referencing
"Independent Director" in its entirety and replacing it with the following:

(5) At least one of the directors of the Corporation shall be an "Independent Director". For
purposes of these Articles of Incorporation, (a) "Independent Director" means a duly appointed
member of the Board of Directors who is not a member of the board of directors of Nalcor or
another subsidiary of Nalcor or an employee or officer of Nalcor, another subsidiary of Nalcor or
the Crown; (b) "Crown" means Her Majesty the Queen in Right of Newfoundland and Labrador";
and (c) "Nalcor" means Nalcor Energy, the corporation established by the Energy Corporation Act,
SNL2007 Chapter E-11.01, as amended.

Date ~°" S'~nature Description of Office
r ....._.._....

~,. 3 I I ~ ! VP General Counsel &
Corporate Secretary

For Departmental use only

Filed -

~x ~~'~[';~ ~,~~~
Il''~ C ,^~

(Articles of Amendment -Labrador-Island Link General Partner Corporation)

.a

Ai~60~
< <i

r~. mom:
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GOVERNMENT OF 
NEWFOUNDLAND AND LABRADOR 

Department of Government Services 

THE CORPORATIONS ACT 
FORM 2 

CERTIFICATE OF INCORPORATION 
(Section 15) 

Corporation Name: Labrador-Island Link General Partner Corporation 
Corporation Number: 68063 
Date of Incorporation: July 26, 2012 

I certify, as per the attached Articles of Incorporation, that this Corporation has been 
incorporated under the Corporations Act of Newfoundland and Labrador. 

REGISTRAR OF COMPANIES 
For Province of Newfoundland and Labrador 
July 26, 2012 
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GOVERNMENT OF 
NEWFOUNDLAND AND LABRADOR 
Department of Government Services 

Articles of Incorporation 
Corporation Name: 
Labrador-Island Link General Partner Corporation 

Corporation Number: 68063 

Date of Incorporation: July 26, 2012 

1. The Address of the Registered Office: 

500 Columbus Drive 
P.O. Box 13000, STN. A 
St. John's NL Al B 0M1 

2. Mailing Address: 
Same as Registered Office 

3. The Classes and maximum number of shares that the Corporation is authorized to issue: 
See Attached Schedule 1 

4. Restrictions, if any, on share transfers: 
See Attached Schedule 2 

5. Number ( or minimum and maximum number ) of Directors: 
Minimum: 5 Maximum: 10 

6. The Directors of this corporation are: 
Name 	 Citizenship 

	
Residential Address 

See Attached List of Directors 

7. Restrictions, if any, on business the Corporation may carry on: 
See Attached Schedule 3 

8. Other provisions, if any: 
See Attached Schedule 4 

9. Incorporators: 
Name 	 Address 
John Green 	 c/o McInnes Cooper, 5th Floor, 10 Fort William Place, P.O. Box 5939 

St. John's, NL, A1C 5X4 

Registry of Companies (E-form 1) 
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• 	 Schedule 'I - Share Structure 

1. The Corporation is authorized to issue an unlimited number of one class of shares, to be designated as common 

shares, the holders of which shall have the right to: 

(i) vote at all meetings of shareholders; 

(ii) receive dividends declared by the Corporation; and 

(iii) receive the remaining property of the Corporation upon dissolution. 
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Schedule 2 - Share Restrictions 

No shares of the Corporation shall be transferred without the approval of the directors evidenced by resolution of the 

board of directors ("Board"), provided that approval of any transfer of shares may be given after the transfer has been 

entered in the records of the Corporation, in which event, unless such resolution stipulates otherwise, such transfer 

shall be valid and take effect as and from the date of its entry in the records of the Corporation. 
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List of Directors 

Dennis Clarke 

Canadian 

29 Leslie Street 

St. John's, NL, Al E 2V5 

John Green 

Canadian 

14 Pine Bud Avenue 

St. John's, NL, A1B 1M3 

Edmund J. Martin 

Canadian 

23 Stonebridge Place 

St. John's, NL, AlA 5W8 

Gerald Shortall 

Canadian 

Suite 109, 9 Burnhamthorpe Crescent 

Etobicoke, ON, M9A 0A6 

Terrance Styles 

Canadian 

P.O. Box 567, 99 Carolina Ave. 

Stephenville, NL, A2N 3B4 
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Schedule 3 - Business Restrictions 

The business which the Corporation may carry on shall be limited to acting as the General Partner for a limited 

partnership (in these Articles of Incorporation, the "Limited Partnership") to be established under the Limited 

Partnership Act (Newfoundland and Labrador) for the purpose of designing, engineering, constructing, commissioning, 

owning, financing, operating and maintaining the assets and property constituting the electricity transmission 

facilities to be constructed from central Labrador to Soldiers Pond, Newfoundland and Labrador (including leasing such 

assets) and all activities ancillary and incidental thereto. 
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Schedule 4 - Other Provisions 
(1) The Corporation shall not be an agent of the Newfoundland and Labrador Crown. 

(2) Without limiting the powers of the directors as provided in the Corporations Act (Newfoundland and Labrador), 

but subject to the Energy Corporation Act (Newfoundland and Labrador), (as each may be in force from time to time) the 

Board may, from time to time, in such amounts and on such terms as the directors deem expedient: 

(a) borrow money on the credit of the Corporation; 

(b) issue, reissue, sell or pledge debt obligations of the Corporation; and 

(c) charge, mortgage, hypothecate, pledge or otherwise create a security interest in all or any currently owned or 

subsequently acquired real or personal, movable or immovable property of the Corporation, including book debts, rights, 

owners, franchises and undertaking, to secure any debt obligation or any money borrowed or other debt or liability of 

the Corporation. 

(3) The Corporation's ability to incur indebtedness is limited to that which is necessary to pursue its purpose in 

the ordinary course of its business. 

(4) For the purpose of these Articles of Incorporation: "Financing" and "Financing Documents" have the meanings 

given or to be given to such terms in the partnership agreement for the Limited Partnership. Except as may be permitted 

under the terms of the Financing Documents, the Corporation is prohibited from engaging in any dissolution, 

liquidation, consolidation, merger or asset sale, or amendment of these Articles of Incorporation as long as any amount 

is outstanding under the Financing and the credit facilities, extensions of credit and accommodations thereunder have 

not been cancelled or terminated. 

(5) At least one of the directors of the Corporation shall be an "Independent Director". For the purpose of these 

Articles of Incorporation, an Independent Director shall be a duly appointed director of the Corporation who (a) shall 

not have been, at the time of such appointment or at any time in the preceding five years or (b) shall not be at any 

time after his or her appointment: a direct or indirect legal or beneficial owner of shares of the Corporation or any 

of its affiliates; a creditor, supplier, employee, officer, director, family member, manager, or contractor of the 

Corporation or any of its affiliates; a person who controls (whether directly, indirectly, or otherwise) the 

Corporation or its affiliates; or any creditor, supplier, employee, officer, director, manager or contractor of the 

Corporation or its affiliates. Any person standing for election as an Independent Director shall make such declaration 

as may be required by the By-laws of the Corporation, confirming his or her qualification and shall, once elected, 

notify the Corporation in writing if he or she no longer qualifies as an Independent Director and resign unless at such 

time, at least one other Director is qualified as an Independent Director. The subsequent discovery of a defect in the 

qualification of a Director considered by the Corporation, acting in good faith, to be an Independent Director, or the 

failure of a person elected as an Independent Director to give notice and resign as required hereunder, shall not 

Invalidate the election of such Director, the acts of such person as a Director or the acts of the Board of Directors 

so constituted. 
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0 	
Schedule 4 - Other Provisions (Continued) 

(6) The unanimous consent of the directors shall be required to: 

(a) amend these Articles of Incorporation; 

(b) file a bankruptcy or insolvency petition or otherwise institute insolvency proceedings or cause the Corporation 

or the Limited Partnership to do so; 

(c) dissolve, liquidate, consolidate, merge, or sell all or substantially all of the assets of the Corporation; or 

(d) engage in any business activity other than as set forth in these Articles of Incorporation. 
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GOVERNMENT OF 
NEWFOUNDLAND AND LABRADOR 

Department of Government Services 

THE CORPORATIONS ACT 
FORM 2 

CERTIFICATE OF INCORPORATION 
(Section 15) 

Corporation Name: Labrador-Island Link Holding Corporation 
Corporation Number: 68064 
Date of Incorporation: July 26, 2012 

I certify, as per the attached Articles of Incorporation, that this Corporation has been 
incorporated under the Corporations Act of Newfoundland and Labrador. 

7eek,^ 7 4e 

REGISTRAR OF COMPANIES 
For Province of Newfoundland and Labrador 
July 26, 2012 
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GOVERNMENT OF 
NEWFOUNDLAND AND LABRADOR 

Department of Government Services 
Articles of Incorporation 

Corporation Name: 
Labrador-Island Link Holding Corporation 

Corporation Number: 68064 

Date of Incorporation: July 	26, 2012 

1. The Address of the Registered Office: 	 2. Mailing Address: 
Same as Registered Office 

500 Columbus Drive 
P.O. Box 12900, STN. A 
St. John's NL Al B 0L9 

3. The Classes and maximum number of shares that the Corporation is authorized to issue: 
See Attached Schedule 1 

4. Restrictions, if any, on share transfers: 
See Attached Schedule 2 

5. Number ( or minimum and maximum number) of Directors: 
Minimum: 5 Maximum: 10 

6. The Directors of this corporation are: 
Name 	 Citizenship 

	
Residential Address 

See Attached List of Directors 

7. Restrictions, if any, on business the Corporation may carry on: 
See Attached Schedule 3 

8. Other provisions, if any: 
See Attached Schedule 4 

9. Incorporators: 
Name 	 Address 
John Green 	 c/o McInnes Cooper, 5th Floor, 10 Fort William Place, P.O. Box 5939 

St. John's, NL, AIC 5X4 

Registry of Companies (E-form 1) 
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Schedule 1 - Share Structure 

(1) The Corporation is authorized to issue an unlimited number of one class of shares, to be designated as common 

shares, the holders of which shall have the right to 

(i) vote at all meetings of shareholders; 

(II) receive dividends declared by the Corporation; and 

(iii) receive the remaining property of the Corporation upon dissolution. 
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Schedule 2 - Share Restrictions 

No shares of the Corporation shall be transferred without the approval of the directors evidenced by resolution of the 

board of directors (Board"), provided that approval of any transfer of shares may be given after the transfer has been 

entered in the records of the Corporation, in which event, unless such resolution stipulates otherwise, such transfer 

shall be valid and take effect as and from the date of its entry in the records of the Corporation. 
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List of Directors 

Erin K. Breen 

Canadian 

45 Gleneyre Street 

St. John's, NL, MA 2M8 

Dennis Clarke 

Canadian 

29 Leslie Street 

St. John's, NL, ME 2V5 

Tom Clift 

Canadian 

41 St. Francis Road 

Outer Cove, NL, MK 4G1 

John Green 

Canadian 

14 Pine Bud Ave. 

St. John's, NI., Al B 1M3 

Derrick F. Sturge 

Canadian 

49 Palm Drive 

St. John's„ NL, Al H 1C7 
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Schedule 3 - Business Restrictions 

The business which the Corporation may carry on shall be limited to holding limited partnership interests in a limited 

partnership (in these Articles of Incorporation, the "Limited Partnership") to be established under the Limited 

Partnership Act (Newfoundland and Labrador) for the purpose of designing, engineering, constructing, commissioning, 

owning, financing, operating and maintaining the assets and property constituting the electricity transmission 

facilities to be constructed from central Labrador to Soldiers Pond, Newfoundland and Labrador (including leasing such 

assets) and all activities ancillary and incidental thereto. 

PUB-Nalcor-002, Attachment 10 
Rate Mitigation Options and Impacts Reference, Page 6 of 8



Schedule 4 Other Provisions 
(1) The Corporation shall not be an agent of the Newfoundland and Labrador Crown. 

(2) Without limiting the powers of the directors as provided in the Corporations Act (Newfoundland and Labrador), 

but subject to the Energy Corporation Act (Newfoundland and Labrador), the Board may, from time to time, in such 

amounts and on such terms as the directors deem expedient: 

(a) borrow money on the credit of the Corporation; 

(b) issue, reissue, sell or pledge debt obligations of the Corporation; and 

(c) charge, mortgage, hypothecate, pledge or otherwise create a security interest in all or any currently owned or 

subsequently acquired real or personal, movable or immovable property of the Corporation, including book debts, rights, 

owners, franchises and undertaking, to secure any debt obligation or any money borrowed or other debt or liability of 

the Corporation. 

(3) The Corporation's ability to incur indebtedness is limited to that which is necessary to pursue its purpose in 

the ordinary course of its business. 

(4) For the purpose of these Articles of Incorporation: "Financing" and "Financing Documents" have the meanings 

given or to be given to such terms in the partnership agreement for the Limited Partnership. Except as may be permitted 

under the terms of the Financing Documents, the Corporation is prohibited from engaging in any dissolution, 

liquidation, consolidation, merger or asset sale, or amendment of these Articles of Incorporation as long as any amount 

is outstanding under the Financing and the credit facilities, extensions of credit and accommodations thereunder have 

not been cancelled or terminated. 

(5) The unanimous consent of the directors shall be required to: 

(a) amend these Articles of Incorporation; 

(b) file a bankruptcy or insolvency petition or otherwise institute 

insolvency proceedings or cause the Corporation or the Limited Partnership to do so; 

(c) dissolve, liquidate, consolidate, merge, or sell all or substantially 

all of the assets of the Corporation; or 

(d) engage in any business activity other than as set forth in these 

Articles of Incorporation. 
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tievirotildland 
Labrador 

GOVERNMENT OF NEWFOUNDLAND AND LABRADOR 
Service NL 

THE CORPORATIONS ACT 
FORM 2 

CERTIFICATE OF INCORPORATION 
(Section 15) 

Corporation Name: LABRADOR-ISLAND LINK OPERATING 
CORPORATION 

Corporation Number: 71295 
Date of Incorporation: November 13, 2013 

I certify, as per the attached Articles of Incorporation, that this Corporation has been 
incorporated under the Corporations Act of Newfoundland and Labrador. 

-7e.,zre 
REGISTRAR OF COMPANIES 
For Province of Newfoundland and Labrador 
November 13, 2013 
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REGISTRY OF COMPANIES 

Company No.  	P- (VD   
Filed  _N Ni9i^r1 hey---  

000(0 —1 K   

Re'gistrar of Companies 

9,1 

g117 Receipt No. 

GOVERNMENT OF 
NEWFOUNDLAND AND LABRADOR 

THE CORPORATIONS ACT 

FORM 1 

ARTICLES OF INCORPORATION 
(Sections 12, 421, 463, 490,) 

r-c., 	t,...,:- 4 

:-.P' )2.7.] 

I 

04%. 	I i.:‘, i. 

7 'I \:,, 
1■.,'11-_) 

::.;.1 !•:=.1.1 

!.-::: 

[..E3Hc 

'r . - :, .., 	__:: 

l',:.-': 	■,::-2. 

- ' 

1 - Name of Corporation 

Labrador-Island Link Operating Corporation 

2 - The place in Newfoundland where the registered office is to be situated 

St. John's, NL 

3 - The classes and maximum number of shares that the corporation is authorized to issue 

The annexed Schedule 1 is incorporated in this form. 

4 - Restrictions if any on share transfers 

The annexed Schedule 2 is incorporated in this form. 

5 - Number (or minimum and maximum number) of directors 

There shall be a minimum of 5 and a maximum of 10 directors 

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

The annexed Schedule 3 is incorporated in this form. 

7 - Other provisions if any 

The annexed Schedule 4 is incorporated in this form. 

— Incorporators 

  

   

 

Names  

Nicholas Whalen 

 

Address 
(Include Postal Code) Signature 

    

  

c/o McInnes Cooper 
5th  Floor, 10 Fort William Place/  

P.O. Box 5939 
St. John's, NL A1C 5X4 	/ 

For Department use only 

Corporation No. - 

 

R g 

1F'  ' 	Vr.,ri  13 

S;-:CSTRY 0:7 
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SCHEDULE 1  

This is Schedule 1 annexed to and forming part of the Articles of Incorporation of Labrador-
Island Link Operating Corporation 

3. 	The classes and any maximum number of Shares that the Corporation is 
authorized to issue. 

(1) 	The Corporation is authorized to issue an unlimited number of one class of 
shares, to be designated as common shares, the holders of which shall have the 
right to: 

(i) vote at all meetings of shareholders; 

(ii) receive dividends declared by the Corporation; and 

(iii) receive the remaining property of the Corporation upon dissolution. 

PUB-Nalcor-002, Attachment 12 
Rate Mitigation Options and Impacts Reference, Page 3 of 9



SCHEDULE 2 

This is Schedule 2 annexed to and forming part of the Articles of Incorporation of Labrador-
Island Link Operating Corporation 

4. 	Restrictions on Share Transfer 

No shares of the Corporation shall be transferred without the approval of the directors 
evidenced by resolution of the board of directors ("Board"), provided that approval of 
any transfer of shares may be given after the transfer has been entered in the records 
of the Corporation, in which event, unless such resolution stipulates otherwise, such 
transfer shall be valid and take effect as and from the date of its entry in the records of 
the Corporation. 
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SCHEDULE 3 

This is Schedule 3 annexed to and forming part of the Articles of Incorporation of Labrador-
Island Link Operating Corporation. 

6. 	Restrictions on Business the Corporation May Carry On  

The business which the Corporation may carry on shall be limited to: 

(a) operating, maintaining and financing the assets and property constituting an 
HVdc transmission line and all related components to be constructed between 
central Labrador and Soldier's Pond on the island of Newfoundland, including 
leasing, licensing and/or accepting assignment or transfer for a term of such 
facilities from Labrador-Island Link Limited Partnership (the "Limited 
Partnership") (formed by a Limited Partnership Agreement dated July 31, 2012, 
a certificate in respect of which was registered under the Limited Partnership Act 
(Newfoundland and Labrador) July 31, 2012); 

(b) the provision of transmission service over the facilities set forth in paragraph (a); 
and 

(c) all activities ancillary and incidental thereto (including, without limitation, 
guaranteeing the obligations of the Limited Partnership). 
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SCHEDULE 4 

This is Schedule 4 annexed to and forming part of the Articles of Incorporation of Labrador-
Island Link Operating Corporation. 

7. 	Other Provisions 

(1) 	The Corporation shall not be an agent of the Newfoundland and Labrador 
Crown. 

(2) 	Without limiting the powers of the directors as provided in the Corporations Act 
(Newfoundland and Labrador), but subject to the Energy Corporation Act 
(Newfoundland and Labrador), the Board may, from time to time, in such 
amounts and on such terms as the directors deem expedient: 

(a) borrow money on the credit of the Corporation; 

(b) issue, reissue, sell or pledge debt obligations of the Corporation; 

(c) guarantee obligations of a third party, including those of the Limited 
Partnership, or act as joint and several debtor with a third party; and 

(d) charge, mortgage, hypothecate, pledge or otherwise create a security 
interest in all or any currently owned or subsequently acquired real or 
personal, movable or immovable property of the Corporation, including 
book debts, rights, owners, franchises and undertaking, to secure any 
debt obligation, joint and several debt obligation, guarantee obligation or 
any money borrowed or other debt or liability of the Corporation. 

(3) 
	

For the purpose of these Articles of Incorporation: "Financing" and "Financing 
Documents" have the meanings given or to be given to such terms in the 
partnership agreement for the Limited Partnership. Except as may be permitted 
under the terms of the Financing Documents, the Corporation is prohibited from 
engaging in any dissolution, liquidation, consolidation, merger or asset sale, or 
amendment of these Articles of Incorporation as long as any amount is 
outstanding under the Financing and the credit facilities, extensions of credit and 
accommodations thereunder have not been cancelled or terminated. 

(4) 	At least one of the directors of the Corporation shall be an "Independent 
Director". For the purposes of these Articles of Incorporation, an Independent 
Director shall be a duly appointed director of the Corporation who (a) shall not 
have been, at the time of such appointment or at any time in the preceding five 
years or (b) shall not be at any time after his or her appointment: a direct or 
indirect legal or beneficial owner of shares of the Corporation or any of its 
affiliates; a creditor, supplier, employee, officer, director, family member, 
manager, or contractor of the Corporation or any of its affiliates; a person who 
controls (whether directly, indirectly, or otherwise) the Corporation or its affiliates; 
or any creditor, supplier, employer, officer, director, manager or contractor of the 
Corporation or its affiliates. Any person standing for election as an Independent 
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Director shall make such declaration as may be required by the By-laws of the 
Corporation, confirming his or her qualification and shall, once elected, notify the 
Corporation in writing if he or she no longer qualifies as an Independent Director 
and resign unless at such time, at least one other Director is qualified as an 
Independent Director. The subsequent discovery of a defect in the qualification 
of a Director considered by the Corporation, acting in good faith, to be an 
Independent Director, or the failure of a person elected as an Independent 
Director to give notice and resign as required hereunder, shall not invalidate the 
election of such Director, the acts of such person as a Director or the acts of the 
Board of Directors so constituted. 

(5) 	The unanimous consent of the directors shall be required to: 

(a) amend these Articles of Incorporation; 
(b) file a bankruptcy or insolvency petition or otherwise institute insolvency 

proceedings or cause the Corporation to do so; 
(c) dissolve, liquidate, consolidate, merge, or sell all or substantially all of the 

assets of the Corporation; or 
(d) engage in any business activity other than as set forth in these Articles of 

Incorporation. 
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REGISTRY OF COMPANIES 

Company No 	  

Filed   N erheY t D-o 	  

Receipt No   ‘Z 000(00 —1   

  

R gistrar of Companies 

 

GOVERNMENT OF 
NEWFOUNDLAND AND LABRADOR 

 

THE CORPORATIONS ACT 

FORM 3 

 

NOTICE OF REGISTERED OFFICE OR 
NOTICE OF CHANGE OF REGISTERED OFFICE 

(Section 34 

1 - Name of corporation 

Labrador-Island Link Operating Corporation 

2 - Corporation No. 

—1 1 

  

3 - Address of the registered office 

500 Columbus Drive 
P.O. Box 15050 STN. A 
St. John's, NL A1B 0M5 

4 - Effective date of change 

Upon Incorporation 

5 - Previous address of the registered office 

N/A 

Date 

November 13, 2013 

Description of Office 

Solicitor for the Corporation 

  

El j 
t69 U.,11  

rr,V 1 3 ZO13 

RFC-1E_,TRY .07" 
4-, 	 • 

•-••• 4 • 
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19% 

REGISTRY OF COMPANIES 
Company No.  	 -7   
Filed 	Overn 

GOVERNMENT OF 
NEWFOUNDLAND AND LABRADOR 

Department of Government Services 
Commercial Registrations Division 

The Corporations Act (Form 6) 

Notice of Directors (Sections 175, 183) 
Note: A fee of $10.00 is required. 

1 - Name of Corporation 2 - Corporation No. 

Labrador-Island Link Operating Corporation —1 I 	C15 

3 - The following persons became directors of this corporation: 
Effective Date – U on lncor oration 

Name Residential Address 
Ed Martin 23 Stonebridge Place, St. John's, NL, AlA 5W8 
Gerry Shortall Suite 109, 9 Burnhamthorpe Crescent, 

Etobicoke, Ontario M9A 0A6 
Allan Hawkins 23 Southcott Drive, Grand Falls-Windsor, NL 

A2A 2N9 
Chris Loomis 3 Tanner Street, St. John's, NL, Al E 5G3 
Desmond Whalen P. 0. Box 2527, Hillview, NL, AOE 2A0 

4 - The following persons ceased to be directors of this corporation: 
Effective Date – N/A 

Name 
	

Residential Address 
N/A 

5 - The directors of this corporation now are: 

Name Residential Address Citizenship 
Ed Martin 23 Stonebridge Place, St. John's, NL, AlA 5W8 Canadian 
Gerry Shorten Suite 109, 9 Burnhamthorpe Crescent, 

Etobicoke, Ontario M9A 0A6 
Canadian 

Allan Hawkins 23 Southcott Drive, Grand Falls-Windsor, NL Canadian 
A2A 2N9 

Chris Loomis 3 Tanner Street, St. John's, NL, Al E 5G3 Canadian 
Desmond Whalen P. 0. Box 2527, Hillview, NL, AOE 2A0 Canadian 

Date 
November 13, 2013 

, 

7 

• e Position Held 

-Solicitor for the Corporation 
Registry of Companies 

PO Box 8700, Elizabeth Avenue, St. John's, NL, A1B 4J6 
Telephone: (709) 729-3317 Website: www.00v.nl.catos/cr/  

k6. 

F.V 1 ?=2  

3 	 ,7",'"7\ 
1 

r 
. 	' 

Receipt No.  (-Z. 	Co 	K. 

R gistrar of Companies 

(.11  r-cm  TFJ 

117.---.1 1.3 

Ii 	21 
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ffewirtalikand 
Labrador 

GOVERNMENT OF NEWFOUNDLAND AND LABRADOR 
Service NL 

THE CORPORATIONS ACT 
FORM 2 

CERTIFICATE OF INCORPORATION 
(Section 15) 

Corporation Name: LABRADOR TRANSMISSION CORPORATION 
Corporation Number: 71297 
Date of Incorporation: November 13, 2013 

I certify, as per the attached Articles of Incorporation, that this Corporation has been 
incorporated under the Corporations Act of Newfoundland and Labrador. 

REGISTRAR OF COMPANIES 
For Province of Newfoundland and Labrador 
November 13, 2013 
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5Psi 

REGISTRY OF COMPANIES 

Company No  	1   
Filed   f\ii3Vern 	Y 1   
Receipt No   10 (Doc°  0  -1  IC   

R gistrar of Companies 

GOVERNMENT OF 
NEWFOUNDLAND AND LABRADOR 

rTHE CORPORATIONS ACT 

FORM 1 

ARTICLES OF INCORPORATION 
(Sections 12, 421, 463, 490,) 

1 - Name of Corporation 

Labrador Transmission Corporation 

5 RED 

2 - The place in Newfoundland where the registered office is to be situated 

St. John's, NL 

3 - The classes and maximum number of shares that the corporation is authorized to issue 

The annexed Schedule 1 is incorporated in this form. 

4 - Restrictions if any on share transfers 

The annexed Schedule 2 is incorporated in this form. 

5 - Number (or minimum and maximum number) of directors 

There shall be a minimum of 5 and a maximum of 10 directors 

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

The annexed Schedule 3 is incorporated in this form. 

7 - Other provisions if any 

The annexed Schedule 4 is incorporated in this form. 

8 — Incorporators 

 

Names 

Nicholas Whalen 

 

Address 
(Include Postal Code) Signature 

 

   

  

do McInnes Cooper 
5th  Floor, 10 Fort William Place 

P.O. Box 5939 
St. John's, NL Al C 5X4 

      

For Department use only 

Corporation No. - 

	

T'a E.3165,  s.. 	L-0 

r.F3 	3 2.1,13 

'IRPC:!ST7-tY Or: 

	

7' 	= 
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SCHEDULE 1  

This is Schedule 1 annexed to and forming part of the Articles of Incorporation of Labrador 
Transmission Corporation. 

3. 	The classes and any maximum number of Shares that the Corporation is 
authorized to issue. 

(1) 	The Corporation is authorized to issue an unlimited number of one class of 
shares, to be designated as common shares, the holders of which shall have the 
right to: 

(i) vote at all meetings of shareholders; 

(ii) receive dividends declared by the Corporation; and 

(iii) receive the remaining property of the Corporation upon dissolution. 
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SCHEDULE 2 

This is Schedule 2 annexed to and forming part of the Articles of Incorporation of Labrador 
Transmission Corporation. 

4. 	Restrictions on Share Transfer 

No shares of the Corporation shall be transferred without the approval of the directors 
evidenced by resolution of the board of directors ("Board"), provided that approval of 
any transfer of shares may be given after the transfer has been entered in the records 
of the Corporation, in which event, unless such resolution stipulates otherwise, such 
transfer shall be valid and take effect as and from the date of its entry in the records of 
the Corporation. 
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SCHEDULE 3 

This is Schedule 3 annexed to and forming part of the Articles of Incorporation of Labrador 
Transmission Corporation. 

6. 	Restrictions on Business the Corporation May Carry On  

The business which the Corporation may carry on shall be limited to: 

(a) the design, engineering, constructing, commissioning, owning, financing, 
operating and maintaining of the electricity transmission facilities (including, 
without limitation, all switchyards, switchyard extensions, converter stations, 
feeders and transmission lines) to be constructed: 

(I) 	between the hydroelectric plant and all related components to be 
constructed on the Churchill River in the vicinity of Muskrat Falls (the "MF 
Plant") and the generating plant located at Churchill Falls on the Churchill 
River; and 

(ii) 	at or around the MF Plant for the purpose of connecting the MF Plant to 
the HVdc transmission line and all related components to be constructed 
between the MF Plant and Soldier's Pond on the island of Newfoundland; 

(collectively the "Labrador Transmission Assets") 

(b) the provision of transmission service over the Labrador Transmission Assets; 
and 

(c) all activities ancillary and incidental thereto (including, without limitation, acting 
as joint and several borrower with Muskrat Falls Corporation). 
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SCHEDULE 4 

This is Schedule 4 annexed to and forming part of the Articles of Incorporation of Labrador 
Transmission Corporation. 

7. 	Other Provisions 

(1) 	The Corporation shall not be an agent of the Newfoundland and Labrador 
Crown. 

(2) 	Without limiting the powers of the directors as provided in the Corporations Act 
(Newfoundland and Labrador), but subject to the Energy Corporation Act 
(Newfoundland and Labrador), (as each may be in force from time to time) the 
Board may, from time to time, in such amounts and on such terms as the 
directors deem expedient: 

(a) borrow money on the credit of the Corporation; 

(b) issue, reissue, sell or pledge debt obligations of the Corporation; 

(c) guarantee obligations of a third party or act as joint and several debtor 
with a third party, including Muskrat Falls Corporation; and 

(d) charge, mortgage, hypothecate, pledge or otherwise create a security 
interest in all or any currently owned or subsequently acquired real or 
personal, movable or immovable property of the Corporation, including 
book debts, rights, owners, franchises and undertaking, to secure any 
debt obligation, joint and several debt obligation, guarantee obligation or 
any money borrowed or other debt or liability of the Corporation. 

(3) 
	

(a) For the purpose of these Articles of Incorporation: (i) "Financing" means (A) 
the credit facilities granted or extended to, or invested by way of debt (or the 
purchase of debt) with respect to the Labrador Transmission Assets, whereby or 
pursuant to which money, credit or other financial accommodation (including by 
way of hedging, derivative or swap transactions) has been or may be provided, 
made available or extended by any person by way of borrowed money, the 
purchase of debt instruments or securities, bankers acceptances, letters of 
credit, overdraft or other forms of credit and financial accommodation (including 
by way of hedging, derivative or swap transaction); and (B) the joint and several 
debt obligation with a third party, including Muskrat Falls Corporation; and (ii) 
"Financing Documents" means all credit agreements, indentures, bonds, 
debentures, other debt instruments and other contracts, instruments, 
agreements and documents evidencing any part of the Financing, or any 
guarantee or other form of credit enhancement for the Financing, and includes 
all trust deeds, mortgages, security agreements, assignments, escrow account 
agreements, ISDA Master Agreements and Schedules, guarantee agreements, 
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guarantee issuance agreements, other forms of credit enhancement agreements 
and other documents relating thereto. 

(b) Except as may be permitted under the terms of the Financing Documents, 
the Corporation is prohibited from engaging in any dissolution, liquidation, 
consolidation, merger or asset sale, or amendment of these Articles of 
Incorporation as long as any amount is outstanding under the Financing and the 
credit facilities, extensions of credit and accommodations thereunder have not 
been cancelled or terminated. 

(4) At least one of the directors of the Corporation shall be an "Independent 
Director". For the purpose of these Articles of Incorporation, an Independent 
Director shall be a duly appointed director of the Corporation who (a) shall not 
have been, at the time of such appointment or at any time in the preceding five 
years or (b) shall not be at any time after his or her appointment: a direct or 
indirect legal or beneficial owner of shares of the Corporation or any of its 
affiliates; a creditor, supplier, employee, officer, director, family member, 
manager, or contractor of the Corporation or any of its affiliates; a person who 
controls (whether directly, indirectly, or otherwise) the Corporation or its affiliates; 
or any creditor, supplier, employee, officer, director, manager or contractor of 
the Corporation or its affiliates. Any person standing for election as an 
Independent Director shall make such declaration as may be required by the By-
laws of the Corporation, confirming his or her qualification and shall, once 
elected, notify the Corporation in writing if he or she no longer qualifies as an 
Independent Director and resign unless at such time, at least one other Director 
is qualified as an Independent Director. The subsequent discovery of a defect in 
the qualification of a Director considered by the Corporation, acting in good faith, 
to be an Independent Director, or the failure of a person elected as an 
Independent Director to give notice and resign as required hereunder, shall not 
invalidate the election of such Director, the acts of such person as a Director or 
the acts of the Board of Directors so constituted. 

(5) The unanimous consent of the directors shall be required to: 

(a) amend these Articles of Incorporation; 
(b) file a bankruptcy or insolvency petition or otherwise institute insolvency 

proceedings or cause the Corporation to do so; 
(c) dissolve, liquidate, consolidate, merge, or sell all or substantially all of the 

assets of the Corporation; or 
(d) engage in any business activity other than as set forth in these Articles of 

Incorporation 
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REGISTRY OF COMPANIES 

Company No.  	q   

Filed   Novery)b-ev  
ctoODCA-1   Receipt No. 

   

 

R gistrar of Companies 

 

GOVERNMENT OF 
NEWFOUNDLAND AND LABRADOR 

Li 
THE CORPORATIONS ACT 

r.2,

n 
7:3 

1 L3 	I  

FORM 3 

NOTICE OF REGISTERED OFFICE OR 
NOTICE OF CHANGE OF REGISTERED OFFICE 

(Section 34  

1 - Name of corporation 

Labrador Transmission Corporation 

2 - Corporation No. 

—1 I ?-ct-1 

  

3 - Address of the registered office 

500 Columbus Drive 
P.O. Box 15100 STN. A 
St. John's, NL A1B 0M6 

4 - Effective date of change 

Upon Incorporation 

5 - Previous address of the registered office 

N/A 

  

Date 

November 13, 2013 
Description of Office 

Solicitor for the Corporation 

  

•, 
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Company No  	 17   
Filed   NOVenibei7 	01   
Receipt No   (Z MO   

7, -6  
Registrar of Companies 

 

  

  

 

 

GOVERNMENT OF 
NEWFOUNDLAND AND LABRADOR 

Department of Government Services 
Commercial Registrations Division 

The Corporations Act (Form 6) 

Notice of Directors (Sections 175, 183) 
Note: A fee of $10.00 is required. 

A
,..„0 __=, 	,(iL.71, i_17n ; 

i ro L itm 

1 - Name of Corporation 2 - Corporation No. 

Labrador Transmission Corporation 
---/ I gli -7 

3 - The following persons became directors of this corporation: 
Effective Date — U on Incor oration 

Name Residential Address 
Ed Martin 
Gilbert Bennett 
Derrick Sturge 
Paul Humphries 
Ann Marie Hann 
Chris Woodford 

23 Stonebridge Place, St. John's, NL, A1A 5W8 
13 Royal Sovereign Close, Mount Pearl, NL, A1N 4N3 
36 Blade Crescent, Mount Pearl, NL, A1N 5K9 
3 Marconi Place, Mount Pearl, NL, A1N 2E7 
34 Everwillow Boulevard SW, Calgary, Alberta, T2Y 4G3 
54A Monkstown Road, St. John's, NL, A1C 3T5 

4 - The following persons ceased to be directors of this corporation: 
Effective Date — N/A 

Name 
	

Residential Address 
N/A 

5 - The directors of this corporation now are: 

Name 
	

Residential Address 
	

Citizenship 
See Attached 
Schedule 

Date  u  - Position Held 
November 13, 2013 

- slicitor for the Corporation 
Registry of Companies 

PO Box 8700, Elizabeth Avenue, St. John's, NL, Al B 4J6 
Telephone: (709) 729-3317 VVebsite: www.qov.nl.ca/gs/cri  ) 

EV 1 3 LL:,3 

FIPQSTRY OF ; 
, 
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SCHEDULE 

Labrador Transmission Corporation 

5. 	The directors of the corporation now are: 

Ed Martin (Canadian) 
23 Stonebridge Place 
St. John's, NL 
AlA 5W8 

Gilbert Bennett (Canadian) 
13 Royal Sovereign Close 
Mount Pearl, NL 
AlN 4N3 

Derrick Sturge (Canadian) 
36 Blade Crescent 
Mount Pearl, NL 
AIN 5K9 

Paul Humphries (Canadian) 
3 Marconi Place 
Mount Pearl, NL 
AIN 2E7 

Ann Marie Hann (Canadian) 
34 Everwillow Boulevard SW 
Calgary, Alberta 
T2Y 4G3 

Chris Woodford (Canadian) 
54A Monkstown Road 
St. John's, NL 
AlC 3T5 
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GOVERNMENT OF NEWFOUNDLAND AND LABRADOR 
Service NL 

• THE CORPORATIONS ACT 
FORM 2 

CERTIFICATE OF INCORPORATION 
(Section 15) 

Corporation Name: MUSKRAT FALLS CORPORATION 
Corporation Number: 71296 
Date of Incorporation: November 13, 2013 

I certify, as per the attached Articles of Incorporation, that this Corporation has been 
incorporated under the Corporations Act of Newfoundland and Labrador. 

7 if 
REGISTRAR OF COMPANIES 
For Province of Newfoundland and Labrador 
November 13, 2013 
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Address 
(Include Postal Code) 
c/o McInnes Cooper 

5th  Floor, 10 Fort William Place 
P.O. Box 5939 

St. John's, NL A1C 5X4 

Names 

Nicholas Whalen 

Si n ure 

REGISTRY OF COMPANIES 

Company No 	—1 I p_64 (49  

Filed 	NOVeraber I3, 00  i3 
Receipt No. _WOO CO G IC  

 

7gistra';  776  R 	r of Companies 

  

   

I - Name of Corporation 

Muskrat Falls Corporation 

GOVERNMENT OF 
NEWFOUNDLAND AND LABRADOR 

THE CORPORATIONS ACT 

FORM 1 

ARTICLES OF INCORPORATION 

(Sections 12, 421, 463, 490,) 

2 - The place in Newfoundland where the registered office is to be situated 

St. John's, NL 

3 - The classes and maximum number of shares that the corporation is authorized to issue 

The annexed Schedule 1 is incorporated in this form. 

4 - Restrictions if any on share transfers 

The annexed Schedule 2 is incorporated in this form. 

5 - Number (or minimum and maximum number) of directors 

There shall be a minimum of 5 and a maximum of 10 directors 

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

The annexed Schedule 3 is incorporated in this form. 

7 - Other provisions if any 

The annexed Schedule 4 is incorporated in this form. 

8 — Incorporators 

For Department use only 

Corporation No. - 
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SCHEDULE 1  

This is Schedule 1 annexed to and forming part of the Articles of Incorporation of Muskrat Falls 
Corporation. 

3. 	The classes and any maximum number of Shares that the Corporation is 
authorized to issue. 

(1) 	The Corporation is authorized to issue an unlimited number of one class of 
shares, to be designated as common shares, the holders of which shall have the 
right to: 

(i) vote at all meetings of shareholders; 

(ii) receive dividends declared by the Corporation; and 

(iii) receive the remaining property of the Corporation upon dissolution. 
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SCHEDULE 2 

This is Schedule 2 annexed to and forming part of the Articles of Incorporation of Muskrat Falls 
Corporation. 

4. 	Restrictions on Share Transfer 

No shares of the Corporation shall be transferred without the approval of the directors 
evidenced by resolution of the board of directors ("Board"), provided that approval of 
any transfer of shares may be given after the transfer has been entered in the records 
of the Corporation, in which event, unless such resolution stipulates otherwise, such 
transfer shall be valid and take effect as and from the date of its entry in the records of 
the Corporation. 
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SCHEDULE 3 

This is Schedule 3 annexed to and forming part of the Articles of Incorporation of Muskrat Falls 
Corporation. 

6. 	Restrictions on Business the Corporation May Carry On  

The business which the Corporation may carry on shall be limited to: 

(a) 	the design, engineering, constructing, commissioning, owning, financing, 
operating and maintaining of the assets and property constituting the 
hydroelectric plant and all related components to be constructed on the Churchill 
River in the vicinity of Muskrat Falls (the "MF Plant"); 

(b) 	selling electricity production, whether from the MF Plant or otherwise, to 
Newfoundland and Labrador Hydro, Emera Inc. or either of their subsidiaries; 

(c) 	to the extent the electricity production, whether from the MF Plant or otherwise, 
is not purchased by Newfoundland and Labrador Hydro, Emera Inc. or either of 
their subsidiaries, selling electricity production to other parties or storing 
electricity; 

(d) 	contracting for transmission rights and entering into other transmission 
arrangements and payment obligations with respect to the transmission facilities 
to be constructed: 

(i) between the MF Plant and the generating plant located at Churchill Falls 
on the Churchill River; and 

(ii) at or around the MF Plant for the purpose of connecting the MF Plant to 
an HVdc transmission line and all related components to be constructed 
between the MF Plant and Soldier's Pond on the island of Newfoundland; 
and 

(e) 	all activities ancillary and incidental thereto (including, without limitation, acting 
as joint and several borrower with Labrador Transmission Corporation). 
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SCHEDULE 4 

This is Schedule 4 annexed to and forming part of the Articles of Incorporation of Muskrat Falls 
Corporation. 

7. 	Other Provisions 

(1) 	The Corporation shall not be an agent of the Newfoundland and Labrador 
Crown. 

(2) 	Without limiting the powers of the directors as provided in the Corporations Act 
(Newfoundland and Labrador), but subject to the Energy Corporation Act 
(Newfoundland and Labrador), (as each may be in force from time to time) the 
Board may, from time to time, in such amounts and on such terms as the 
directors deem expedient: 

(a) borrow money on the credit of the Corporation; 

(b) issue, reissue, sell or pledge debt obligations of the Corporation; 

(c) guarantee obligations of a third party or act as joint and several debtor 
with a third party, including Labrador Transmission Corporation; and 

(d) charge, mortgage, hypothecate, pledge or otherwise create a security 
interest in all or any currently owned or subsequently acquired real or 
personal, movable or immovable property of the Corporation, including 
book debts, rights, owners, franchises and undertaking, to secure any 
debt obligation, joint and several debt obligation, guarantee obligation, or 
any money borrowed or other debt or liability of the Corporation. 

(3) 	(a) For the purpose of these Articles of Incorporation: (i) "Financing" means (A) 
the credit facilities granted or extended to, or invested by way of debt (or the 
purchase of debt) with respect to the MF Plant, whereby or pursuant to which 
money, credit or other financial accommodation (including by way of hedging, 
derivative or swap transactions) has been or may be provided, made available or 
extended by any person by way of borrowed money, the purchase of debt 
instruments or securities, bankers acceptances, letters of credit, overdraft or 
other forms of credit and financial accommodation (including by way of hedging, 
derivative or swap transaction); and (B) the joint and several debt obligation with 
a third party, including Labrador Transmission Corporation; and (ii) "Financing 
Documents" means all credit agreements, indentures, bonds, debentures, other 
debt instruments and other contracts, instruments, agreements and documents 
evidencing any part of the Financing, or any guarantee or other form of credit 
enhancement for the Financing, and includes all trust deeds, mortgages, security 
agreements, assignments, escrow account agreements, ISDA Master 
Agreements and Schedules, guarantee agreements, guarantee issuance 
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agreements, other forms of credit enhancement agreements and other 
documents relating thereto. 

(b) Except as may be permitted under the terms of the Financing Documents, 
the Corporation is prohibited from engaging in any dissolution, liquidation, 
consolidation, merger or asset sale, or amendment of these Articles of 
Incorporation as long as any amount is outstanding under the Financing and the 
credit facilities, extensions of credit and accommodations thereunder have not 
been cancelled or terminated. 

(4) At least one of the directors of the Corporation shall be an "Independent 
Director". For the purpose of these Articles of Incorporation, an Independent 
Director shall be a duly appointed director of the Corporation who (a) shall not 
have been, at the time of such appointment or at any time in the preceding five 
years or (b) shall not be at any time after his or her appointment: a direct or 
indirect legal or beneficial owner of shares of the Corporation or any of its 
affiliates; a creditor, supplier, employee, officer, director, family member, 
manager, or contractor of the Corporation or any of its affiliates; a person who 
controls (whether directly, indirectly, or otherwise) the Corporation or its affiliates; 
or any creditor, supplier, employee, officer, director, manager or contractor of 
the Corporation or its affiliates. Any person standing for election as an 
Independent Director shall make such declaration as may be required by the By-
laws of the Corporation, confirming his or her qualification and shall, once 
elected, notify the Corporation in writing if he or she no longer qualifies as an 
Independent Director and resign unless at such time, at least one other Director 
is qualified as an Independent Director. The subsequent discovery of a defect in 
the qualification of a Director considered by the Corporation, acting in good faith, 
to be an Independent Director, or the failure of a person elected as an 
Independent Director to give notice and resign as required hereunder, shall not 
invalidate the election of such Director, the acts of such person as a Director or 
the acts of the Board of Directors so constituted. 

(5) The unanimous consent of the directors shall be required to: 

(a) amend these Articles of Incorporation; 
(b) file a bankruptcy or insolvency petition or otherwise institute insolvency 

proceedings or cause the Corporation to do so; 
(c) dissolve, liquidate, consolidate, merge, or sell all or substantially all of the 

assets of the Corporation; or 
(d) engage in any business activity other than as set forth in these Articles of 

Incorporation 
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REGISTRY OF COMPANIES 

	

Company No 	1  

Filed  NovErnhe.r 13, Q0)3  
Receipt No  qocxxo  

7gistra.9.J-71Te  

	

R 	r of Companies 

GOVERNMENT OF 
NEWFOUNDLAND AND LABRADOR 

THE CORPORATIONS ACT 

FORM 3 

NOTICE OF REGISTERED OFFICE OR 
NOTICE OF CHANGE OF REGISTERED OFFICE 

(Section 34  

1 - Name of corporation 
	

2 - Corporation No. 

Muskrat Falls Corporation 
	

—1 	q 

3 - Address of the registered office 

500 Columbus Drive 
P.O. Box 15000 STN. A 
St. John's, NL A1B 0M4 

4 - Effective date of change 

Upon Incorporation 

5 - Previous address of the registered office 

N/A 

Date 

November 13, 2013 

   

Description of Office 

Solicitor for the Corporation 

gn,,,• do - 

 

  

     

g117 
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REGISTRY OF COMPANIES 

Company No.  	21  

Filed 

Receipt No. 	OOOLOQ1 11 Q  

Z- 
R gistrar of Companies 

GOVERNMENT OF 
NEWFOUNDLAND AND LABRADOR 

Department of Government Services 
Commercial Registrations Division 

The Corporations Act (Form 6) 

Notice of Directors (Sections 175, 183) 
Note: A fee of $10.00 is required. 

1 - Name of Corporation 2 - Corporation No. 

Muskrat Falls Corporation  

3 - The following persons became directors of this corporation: 
Effective Date — U on Incor oration 

Name Residential Address 
Ed Martin 
Gerry Shortall 

Ken Marshall 
John Quaicoe 
Rick Daw 

23 Stonebridge Place, St. John's, NL, AlA 5W8 
Suite 109, 9 Burnhamthorpe Crescent 
Etobicoke, Ontario M9A 0A6 
14 Belfast Street, St. John's, NL, Al B 2G6 
6 Slade Place, St. John's, NL, AlA 5J4 
312 Waterford Bridge Road, St. John's, NL Al E  1E9 

4 - The following persons ceased to be directors of this corporation: 
Effective Date — N/A 

Name 
	

Residential Address 
N/A 

5 - The directors of this corporation now are: 

Name Residential Address Citizenship 
Ed Martin 
Gerry Shortall 

Ken Marshall 
John Quaicoe 
Rick Daw 

23 Stonebridge Place, St. John's, NL, AlA 5W8 
Suite 109, 9 Burnhamthorpe Crescent 
Etobicoke, Ontario M9A 0A6 
14 Belfast Street, St. John's, NL, Al B 2G6 
6 Slade Place, St. John's, NL, MA 5J4 
312 Waterford Bridge Ro-d, St. John's, NL Al E 

Canadian 
Canadian 

Canadian 
Canadian 
Canadian 

Date 
November 13, 2013 

Sna 	re 
/ 	, 

Position Held 

olicitor for the Corporation 
Registry of Companies 

PO Box 8700, Elizabeth Avenue, St. John's, NL, A1B 4J6 
Telephone: (709) 729-3317 Website: www.aov.nl.ca/os/cr/  
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CHAPTER E-11.01

AN ACT TO ESTABLISH AN ENERGY CORPORATION FOR THE 

PROVINCE

(Assented to June 14, 2007 )

Analysis

1.   Short title

2.   Definitions

2.1   Muskrat Falls Project

3.   Corporation established

3.1   Crown agency status

4.   Application of the Corporations Act 

5.   Objects of the corporation

5.1   Annual meeting

5.2   Annual report

5.3   Form and content of reports

5.4   Records of commercially sensitive information 

5.5   Report of auditor general
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6.   Board of directors

7.   Chairperson and CEO

8.   Minutes

9.   Service contract

10.   By-laws

11.   Affixing seal

12.   Appointment of staff

13.   Subsidiaries of corporation

14.   General powers

14.1   Subsidiaries

15.   Acts applicable

16.   Application of Acts

17.   Application of Acts

17.1   Public Tender Act

17.2   Intergovernmental agreements

18.   Borrowing power

19.   Guarantee of loans

20.   Manner and form of guarantee

21.   Guarantee of payment

22.   Guarantee of repayment

23.   Short-term loans

24.   Agreements

25.   Performance guarantee

26.   Loans by government

27.   Performance under guarantee

28.   Total amount of loan

29.   Financial year

30.   Capital and operating expenses

31.   Audit and financial statement

32.   Fund established

33.   Financial provisions to have full effect

34.   Actions

34.1   No liability re: disclosure of information

35.   Offences

36.   Transitional

37.   Commencement

Be it enacted by the Lieutenant-Governor and House of Assembly in Legislative Session 

convened, as follows:
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Short title

1. This Act may be cited as the Energy Corporation Act. 

2007 cE-11.01 s1

Back to Top

Definitions

2. In this Act

             (a)  "board" means the board of directors of the corporation;

             (b)  "chairperson" means the chairperson of the board;

         (b.1)  "commercially sensitive information" means information relating to the business affairs 

or activities of the corporation or a subsidiary, or of a third party provided to the 

corporation or the subsidiary by the third party, and includes 

                      (i)  scientific or technical information, including trade secrets, industrial secrets, 

technological processes, technical solutions, manufacturing processes, operating 

processes and logistics methods, 

                     (ii)  strategic business planning information, 

                    (iii)  financial or commercial information, including financial statements, details 

respecting revenues, costs and commercial agreements and arrangements respecting 

individual business activities, investments, operations or projects and from which 

such information may reasonably be derived, 

                    (iv)  information respecting positions, plans, procedures, criteria or instructions 

developed for the purpose of contractual or other negotiations by or on behalf of the 

corporation, a subsidiary or a third party, or considerations that relate to those 

negotiations, whether the negotiations are continuing or have been concluded or 

terminated, 

                     (v)  financial, commercial, scientific or technical information of a third party provided 

to the corporation or a subsidiary in confidence, 

                    (vi)  information respecting legal arrangements or agreements, including copies of the 

agreement or arrangements, which relate to the nature or structure of partnerships, 

joint ventures, or other joint business investments or activities, 

                   (vii)  economic and financial models used for strategic decision making, including the 

information used as inputs into those models, and 

                  (viii)  commercial information of a kind similar to that referred to in subparagraphs (i) to 

(vii),

but does not include information relating to an independent contractor's 

                    (ix)  name,

                     (x)  position or function with the corporation, 

                    (xi)  remuneration, and 
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                   (xii)  payments received from the corporation;

             (c)  "corporation" means the energy corporation established by this Act;

             (d)  "director" means a director of the board;

         (d.1)  "independent contractor" means a person retained under a contract to perform services 

for the corporation;

             (e)  "land" means real property of every kind, and includes tenements, hereditaments, and 

appurtenances, leaseholds, and an estate, term, easement, right or interest in, to, over, 

under or affecting land, including rights-of-way, and waters, water rights, water powers 

and water privileges;

          (f.1)  "Muskrat Falls Project" means the Muskrat Falls Project as described in section 2.1;

             (g)  "person" includes a natural person, a corporation, another entity recognized by law, and 

the heirs, executors, administrators or other legal representatives of a person;

             (h)  "power" includes electrical power, however generated and electrical energy; 

         (h.1)  "public body" means a public body as defined in the Access to Information and 

Protection of Privacy Act, 2015 ;

         (h.2)  "record" means a record as defined in the Access to Information and Protection of 

Privacy Act, 2015 ;

         (h.3)  "subsidiary" means a subsidiary of the corporation except Newfoundland and Labrador 

Hydro; and

              (i)  "works" means all land, property, buildings, plants, machinery, installations, materials, 

dams, canals, devices, fittings, apparatus, appliances, and equipment made, established or 

acquired or utilized, or useful for the exercise of the powers of the corporation and the 

attainment of its objects.

2007 cE-11.01 s2; 2008 c31 s1; 2012 c47 s4; 2015 cA-1.2 s125; 2018 c22 s1

Back to Top

Muskrat Falls Project

2.1 (1) For the purpose of this Act, "Muskrat Falls Project" means a project by the corporation, a 

subsidiary of the corporation, Newfoundland and Labrador Hydro and Emera Inc., whether 

individually or by any combination of them, for

             (a)  the design, engineering, planning, construction, commissioning, ownership, operation, 

maintenance, management and control of equipment and facilities, to be comprised of 

                      (i)  the new hydroelectric plant to be constructed at Muskrat Falls on the Churchill 

River, and all associated facilities, including the intake structures, penstock, 

powerhouse, dams and spillways,

                     (ii)  a new HVdc transmission line and all related components to be constructed 

between the Muskrat Falls hydroelectric plant on the Churchill River and Soldier's 

Pond, including

                            (A)  foundations, underground services, subsea services, roads, buildings, erections 

and structures, whether temporary or permanent, 
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                            (B)  all other facilities, fixtures, appurtenances and tangible personal property, 

including inventories, of any nature whatsoever contained on or attaching to the 

transmission line, and

                            (C)  all mechanical, electrical and other systems and other technology installed 

under or upon anything referred to in clause (A) or (B), 

                    (iii)  new transmission facilities to be constructed between the Muskrat Falls 

hydroelectric plant on the Churchill River and the generating plant located at 

Churchill Falls , 

                    (iv)  new transmission facilities to be constructed by Emera Inc. between the island 

portion of Newfoundland and Labrador and Cape Breton , Nova Scotia including

                            (A)  foundations, underground services, subsea services, roads, buildings, erections 

and structures, whether temporary or permanent, 

                            (B)  all other facilities, fixtures, appurtenances and tangible personal property, 

including inventories, of any nature whatsoever contained on or attaching to 

them, and

                            (C)  all mechanical, electrical and other systems and other technology installed 

under or upon anything referred to in clause (A) or (B), and 

                     (v)  any associated upgrades to the bulk electrical system or related control facilities on 

the island portion of the province required as a result of subparagraphs (i) to (iv); 

             (b)  the production, generation, storage, transmission, delivery or provision of electrical 

power and energy from the facilities in paragraph (a); 

             (c)  the negotiation, conclusion, execution and performance of agreements for activities 

referred to in paragraphs (a) and (b), and in particular agreements respecting the

                      (i)  construction, operations, maintenance and administration, 

                     (ii)  acquisition of easements, rights-of-way, permits, licences, certificates, consents and 

other authorizations, 

                    (iii)  engineering and procurement, 

                    (iv)  arrangements with aboriginal peoples, 

                     (v)  demobilization and decommissioning, and

                    (vi)  any agreements, contracts or instruments necessary or incidental to any activity 

described in this paragraph; and

             (d)  raising and securing equity or debt financing and any related derivative contracts 

necessary to construct the facilities and otherwise engage in the activities referred to in 

paragraphs (a) to (c), including without limitation the negotiation, conclusion and 

execution of agreements and security documentation with a lender providing that 

financing or refinancing to the projects.

             (2)  The Lieutenant-Governor in Council may designate any activities, agreements and 

amendments in connection with or in respect of subsection (1) entered into by the corporation, a 

subsidiary of the corporation, Newfoundland and Labrador Hydro, and Emera Inc., whether 

individually or by any combination of them
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             (a)  to be included as part of the Muskrat Falls Project where that activity, agreement or 

amendment may not otherwise qualify under this section; and

             (b)  to be excluded from the Muskrat Falls Project, notwithstanding another provision of this 

section. 

             (3)  For the purpose of this section, "Emera Inc." includes all affiliates, subsidiaries, 

successors and assigns of that corporation.

2012 c47 s5

Back to Top

Corporation established

3. (1) There is established an energy corporation for the province.

             (2)  The name of the corporation shall be determined by the Lieutenant-Governor in Council.

             (3)  The corporation is considered to have issued and outstanding shares which are vested in 

the Crown.

             (4)  The head office of the corporation shall be at St. John's .

             (5)  The corporation is an agent of the Crown.

             (6)  Notwithstanding that the corporation is an agent of the Crown, the corporation may, for 

the purpose of this Act and subject to conditions it considers necessary,

             (a)  acquire from the Crown in right of Canada , of the province or of the other provinces of 

Canada or from an agency of the Crown in right of Canada or of this or another of the 

provinces of Canada , real and personal property and rights of all kinds;

             (b)  enter into contracts with the Crown in right of Canada , the province or another province 

of Canada ,   or an agency of the Crown in right of Canada or of this or another province; 

             (c)  enter into a partnership, joint venture, equity arrangement or other arrangement with the 

Crown, an agent of the Crown or another person; and

             (d)  appoint agents to act on its behalf.

             (7)  Property of the corporation is the property of the Crown, but title to it is vested in the 

name of the corporation.

             (8)  A director or a person employed by the corporation does not become, by reason of that 

office or employment only, an officer or employee of the Crown.

2007 cE-11.01 s3

Back to Top

Crown agency status

3.1 (1) Notwithstanding subsections 3(5), (6) and (7), where the corporation enters into contracts 

and ancillary arrangements relating to the Muskrat Falls Project, the corporation shall be considered 

to have entered into those contracts and ancillary arrangements in its own capacity and not as an 

agent of the Crown, and the Crown shall not be liable as principal in contract, tort or otherwise at 

law or equity for the liabilities of the corporation created directly or indirectly by those contracts or 

arrangements.
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             (2)  Notwithstanding subsection (1), the corporation may execute contracts relating to the 

Muskrat Falls Project as an agent of the Crown where 

             (a)  the Lieutenant-Governor in Council has approved the contract; and

             (b)  the contract explicitly states that the corporation signs the contract as an agent of the 

Crown.

2012 c47 s6

Back to Top

Application of the Corporations Act 

4. (1) The Corporations Act , except for section 27, paragraphs 31(a) to (e), sections 32, 76, 81, 

167, 169, 172, 173, 177 and 178, subsections 184(3) and (4), section 188, subsections 189(1) and 

(2), paragraphs 189(3)(a), (d), (h) and (j), sections 200, 201, 203 to 209, subsections 245(1), (2) and 

(8), sections 273 and 275, subsections 276(1), (3), (4) and (5) and section 277, does not apply to the 

corporation. 

             (2)  A requirement in a section referred to in subsection (1) to register or to provide 

information to the registrar does not apply to the corporation.

             (3)  Where there is a conflict between a provision referred to in subsection (1) and this Act, 

this Act prevails.

             (4)  The provisions of this Act constitute the articles of the corporation.

2007 cE-11.01 s4; 2010 c31 s7

Back to Top

Objects of the corporation

5. (1) The objects of the corporation are to invest in, engage in, and carry out activities in all 

areas of the energy sector in the province and elsewhere, including, 

             (a)  the development, generation, production, transmission, distribution, delivery, supply, 

sale, export, purchase and use of power from wind, water, steam, gas, coal, oil, hydrogen 

or other products used or useful in the production of power;

             (b)  the exploration for, development, production, refining, marketing and transportation of 

hydrocarbons and products from hydrocarbons;

             (c)  the manufacture, production, distribution and sale of energy related products and 

services; and

             (d)  research and development.

             (2)  Notwithstanding subsection (1), the corporation may engage in those other activities that 

the Lieutenant-Governor in Council may approve.

2007 cE-11.01 s5

Back to Top

Annual meeting
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5.1 The corporation shall hold an annual meeting in the province, which shall be open to the 

general public, within 60 days of the publication by the minister of the annual report under 

subsection 5.2(3).

2008 c31 s2

Back to Top

Annual report

5.2 (1) The corporation shall, each year, no later than April 30, prepare and submit to the 

minister a report on the activities of the corporation and its subsidiaries, including Newfoundland 

and Labrador Hydro, in the previous fiscal year containing

             (a)  an audited consolidated financial statement of the corporation setting out the assets and 

liabilities of the corporation as of the end of the immediately preceding financial year and 

the results of its operations for the financial year;

             (b)  a report by the board giving an account of the activities of the corporation during the 

immediately preceding financial year and setting out other matters that may appear to it to 

be of a public interest in relation to the affairs or the activities of the corporation; and

             (c)  a report of each subsidiary giving an account of its activities during the immediately 

preceding financial year and including information that it believes may be of public 

interest relating to its activities, but the report shall not be required to include 

commercially sensitive information.

             (2)  The minister may, on receipt of a report required under subsection (1), direct the 

corporation to provide additional information on its activities or the activities of one or more of its 

subsidiaries and the corporation shall provide the information in the form and detail and at the time 

the minister may direct.

             (3)  The report required under subsection (1) shall be made public by the minister by 

             (a)  presenting the report to the House of Assembly; and

             (b)  other effective means, including electronically.

             (4)  Section 19.1 of the House of Assembly Act applies to a report required under subsection 

(1) as if the report were a report of an officer of the House of Assembly.

2008 c31 s2

Back to Top

Form and content of reports

5.3 The report required under section 5.2 shall be consistent in form and content with annual 

reports prepared by publicly traded companies.

2008 c31 s2

Back to Top

Records of commercially sensitive information 

5.4 (1) Notwithstanding section 7 of the Access to Information and Protection of Privacy Act, 

2015 , in addition to the information that shall or may be refused under Part II, Division 2 of that 

Act, the chief executive officer of the corporation or a subsidiary, or the head of another public body, 
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             (a)  may refuse to disclose to an applicant under that Act commercially sensitive information 

of the corporation or the subsidiary; and 

             (b)  shall refuse to disclose to an applicant under that Act commercially sensitive 

information of a third party 

where the chief executive officer of the corporation or the subsidiary to which the requested 

information relates, taking into account sound and fair business practices, reasonably believes

             (c)  that the disclosure of the information may 

                      (i)  harm the competitive position of, 

                     (ii)  interfere with the negotiating position of, or 

                    (iii)  result in financial loss or harm to 

the corporation, the subsidiary or the third party; or 

             (d)  that information similar to the information requested to be disclosed 

                      (i)  is treated consistently in a confidential manner by the third party, or 

                     (ii)  is customarily not provided to competitors by the corporation, the subsidiary or the 

third party. 

             (2)  Where an applicant is denied access to information under subsection (1) and a request to 

review that decision is made to the commissioner under section 42 of the Access to Information and 

Protection of Privacy Act, 2015 , the commissioner shall, where he or she determines that the 

information is commercially sensitive information, 

             (a)  on receipt of the chief executive officer's certification that he or she has refused to 

disclose the information for the reasons set out in subsection (1); and 

             (b)  confirmation of the chief executive officer's decision by the board of directors of the 

corporation or subsidiary, 

uphold the decision of the chief executive officer or head of another public body not to disclose the 

information. 

             (3)  Where a person appeals, 

             (a)  under subsections 52 (1) and (2), subsections 53 (1) and (2) or section 54 of the Access 

to Information and Protection of Privacy Act, 2015 , from a decision under subsection (1); 

or 

             (b)  under subsections 52 (1) and (2), subsections 53 (1) and (2) or section 54 of the Access 

to Information and Protection of Privacy Act, 2015, from a refusal by a chief executive 

officer under subsection (1) to disclose information, 

paragraph 59 (3)(a) and section 60 of that Act apply to that appeal as if Part II, Division 2 included 

the grounds for the refusal to disclose the information set out in subsection (1) of this Act. 

             (4)  Paragraph 102 (3)(a) of the Access to Information and Protection of Privacy Act, 2015

applies to information referred to in subsection (1) of this section as if the information was 

information that a head of a public body is authorized or required to refuse to disclose under Part II, 

Division 2. 
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             (5)  Notwithstanding section 21 of the Auditor General Act, a person to whom that section 

applies shall not disclose, directly or indirectly, commercially sensitive information that comes to his 

or her knowledge in the course of his or her employment or duties under that Act and shall not 

communicate those matters to another person, including in a report required under that Act or 

another Act, without the prior written consent of the chief executive officer of the corporation or 

subsidiary from which the information was obtained.

             (6)  Where the auditor general prepares a report which contains information respecting the 

corporation or a subsidiary, or respecting a third party that was provided to the corporation or 

subsidiary by the third party, a draft of the report shall be provided to the chief executive officer of 

the corporation or subsidiary, and he or she shall have reasonable time to inform the auditor general 

whether or not in his or her opinion the draft contains commercially sensitive information.

             (7)  In the case of a disagreement between the auditor general and a chief executive officer 

respecting whether information in a draft report is commercially sensitive information, the auditor 

general shall remove the information from the report and include that information in a separate 

report which shall be provided to the Lieutenant-Governor in Council in confidence as if it were a 

report to which section 5.5 applied.

             (8)  Notwithstanding the Citizens' Representative Act , the corporation, a subsidiary, another 

public body, or an officer, member or employee of one of them is not required to provide 

commercially sensitive information, in any form, to the citizens' representative in the context of an 

investigation of a complaint under that Act.

2008 c31 s2; 2015 cA-1.2 s125

Back to Top

Report of auditor general

5.5 (1) Where,

             (a)  during the course of an audit;

             (b)  as a result of a review of an audit report prepared by another auditor; or

             (c)  as a result of an internal audit procedure, 

the auditor general becomes aware of an improper retention or misappropriation of funds by a 

director, officer, employee or agent of the corporation or a subsidiary, or of another activity that may 

constitute an offence under the Criminal Code or an Act of the province or of Canada, the auditor 

general shall, where the report includes commercially sensitive information, notwithstanding the 

Auditor General Act, provide the report to the Lieutenant-Governor in Council in confidence. 

             (2)  In addition to the report required under subsection (1), the auditor general shall 

immediately provide a report to the House of Assembly that includes a general description, 

excluding commercially sensitive information, of the activity that is the subject of the report under 

subsection (1) and the dates on which those activities were reported to the Lieutenant-Governor in 

Council. 

             (3)  Section 19.1 of the House of Assembly Act applies to a report under subsection (2) as if 

it were a report of an officer of the House of Assembly.

2008 c31 s2

Back to Top

Board of directors
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6. (1) For the exercise and discharge of the powers and duties of the corporation, there shall be 

a board of directors comprised of not less than 5 and not more than 14 persons.

             (2)  The directors shall be appointed by the Lieutenant-Governor in Council, shall hold 

office during pleasure only and are eligible for reappointment.

             (3)  Except where otherwise prescribed under this Act, the corporation may exercise its 

powers by a resolution of the board.

             (4)  The directors shall be paid the salary or other remuneration that the Lieutenant-

Governor in Council may determine, and the salary or remuneration together with all reimbursable 

expenses shall be paid by the corporation out of its funds.

             (5)  Where a vacancy occurs on the board because of the death, illness, resignation, removal 

of a member, or for another reason, the Lieutenant-Governor in Council may appoint a person to fill 

the vacancy.

             (6)  Exercise of the powers of the corporation is not impaired because of a vacancy on the 

board.

             (7)  Until the board makes other provision under section 10 , a majority of the directors who 

then hold office constitutes a quorum of the board.

             (8)  Notwithstanding that it is afterward discovered that there was some defect in the 

appointment or qualification of a person purporting to be a director, all acts done by the corporation 

and the board shall be as valid as if that defect had not existed.

2007 cE-11.01 s6

Back to Top

Chairperson and CEO

7. (1) There shall be a chairperson of the board to be appointed by the Lieutenant-Governor in 

Council from among the directors.

             (2)  The chairperson holds office for the period and under the terms and conditions that may 

be prescribed by the Lieutenant-Governor in Council or in an agreement made under section 9 , and 

shall vacate office in accordance with those terms and conditions.

             (3)  There shall be a chief executive officer of the corporation, to be appointed by the 

Lieutenant-Governor in Council, who shall, subject to the terms of appointment that may be 

established by the Lieutenant-Governor in Council, or in an agreement made under section 9 and, 

subject to the directions of the board, be charged with the general direction, supervision and control 

of the business of the board and the corporation.

             (4)  The same person may not hold the offices of chairperson and chief executive officer 

simultaneously.

             (5)  During the incapacity or absence of the chairperson, one of the other directors, other 

than the chief executive officer, where the chief executive officer is a director, elected by the board 

for the purpose shall act as chairperson of the board.

             (6)  During the absence or incapacity of the chief executive officer, the board may appoint 

an acting chief executive officer who shall perform the duties of the chief executive officer until his 

or her return or resumption of duties or until a new chief executive officer is appointed.

2007 cE-11.01 s7
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Back to Top

Minutes

8. The chairperson shall ensure that regular minutes are kept of the meetings of the board.

2007 cE-11.01 s8

Back to Top

Service contract

9. (1) With the approval of the Lieutenant-Governor in Council the corporation may enter into 

an agreement with a person that provides for his or her appointment to the office of chairperson or 

chief executive officer of the corporation.

             (2)  An agreement under this section may prescribe the terms and conditions of appointment 

to the office and the term, tenure and remuneration, including the salary, pension and other rights 

and benefits that the appointee is to receive and the terms and conditions under which the 

appointment may be terminated and by whom before the expiration of the term of the appointment.

             (3)  A person with whom an agreement is made under this section in relation to an office

             (a)  holds that office in accordance with the agreement and shall vacate it or them 

accordingly; and

             (b)  does not, by reason only of the appointment to that office, become an employee of the 

province.

2007 cE-11.01 s9

Back to Top

By-laws

10. The board may make by-laws

             (a)  respecting the calling of meetings of the board;

             (b)  establishing a quorum of the board;

             (c)  respecting the conduct of business at meetings of the board and the establishment of 

committees of the board and the delegation of duties to those committees;

             (d)  respecting the duties and conduct of the directors and of the officers and employees of 

the corporation;

             (e)  respecting the common seal of the corporation and the use of it;

             (f)  respecting the execution of a contract or instrument on behalf of the corporation;

             (g)  respecting the lithographing or mechanical reproduction of signatures on bonds, 

debentures, securities, or other evidence of indebtedness of the corporation or upon 

coupons and the mechanical reproduction of the common seal of the corporation on the 

bonds, debentures, securities, other evidence of indebtedness or coupons;

             (h)  respecting the management and use of any or all of its property by employees, invitees, 

licensees or permittees of the corporation and by another person; and
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              (i)  generally, for the conduct and management of the affairs of the corporation.

2007 cE-11.01 s10

Back to Top

Affixing seal

11. Until the board makes other provision under section 10 , the affixing of the common seal of 

the corporation shall be witnessed by at least 2 directors.

2007 cE-11.01 s11

Back to Top

Appointment of staff

12. (1) The board may appoint those officers, managers, other staff and employees and retain 

consultants, advisors and other professional persons that it considers necessary and may fix their 

remuneration and terms of service.

             (2)  A person who is appointed under this section does not, by reason only of the 

appointment, become an employee of the province.

2007 cE-11.01 s12
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Subsidiaries of corporation

13. (1) A company is considered to be a subsidiary of the corporation if

             (a)  it is controlled by

                      (i)  the corporation,

                     (ii)  the corporation and one or more companies, each of which is controlled by the 

corporation, or

                    (iii)  one or more companies, each of which is controlled by the corporation; or

             (b)  it is a subsidiary of a company which is a subsidiary of the corporation.

             (2)  For the purposes of this section, a company shall be considered to be controlled by the 

corporation or one or more companies if

             (a)  shares of the first-mentioned company carrying more than 50% of the votes for the 

election of directors are held, otherwise than by way of security only, for the benefit of 

the corporation or other companies; and

             (b)  the votes carried by the shares are sufficient, if exercised, to elect a majority of the board 

of directors of the first-mentioned company.

2007 cE-11.01 s13
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General powers
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14. (1) The corporation may

             (a)  where it is an agent of the Crown, on behalf of the Crown, or where it is not an agent of 

the Crown, in its own capacity, enter into contracts or other agreements and acquire and 

dispose of and otherwise deal with real and personal property and all rights of all kinds in 

the name of the corporation; 

             (b)  acquire, lease, establish, construct, maintain and operate works in a part of the province 

or elsewhere in connection with the attainment of its objectives as set out in section 5;

             (c)  purchase power from a person and transmit, make available for use, distribute, deliver, 

sell, supply and generally use the power for the purposes of the corporation;

             (d)  contract with a person for the purchase of petroleum products, notwithstanding another 

Act;

             (e)  acquire by purchase, lease or otherwise, property, both real and personal, and water 

privileges, water powers, rights, easements, privileges, proprietary rights, interests, and 

works of every description which the corporation considers necessary, convenient or 

advisable to acquire for or incidental to the exercise of the powers and duties of the 

corporation and the attainment of its objects;

             (f)  sell or otherwise dispose of its property, real or personal, of every nature and kind or an 

interest in it which is found by the corporation to be unnecessary for the purposes of the 

corporation, and grant an estate, term, easement, right or interest in, over or respecting the 

property;

             (g)  contract with a person for

                      (i)  the supply, transmission and distribution of power to that person, and

                     (ii)  the construction, maintenance and operation of works for or incidental to the 

generation, transmission and distribution of power on behalf of that person, to be 

done by the corporation or a person designated by the corporation to do the things 

referred to in this paragraph,

for the consideration that the corporation may prescribe;

             (h)  deposit money or securities with a bank, trustee, trust company, or other depositary in 

Canada or outside of Canada ;

              (i)  lend money to or invest in a subsidiary of the corporation;

              (j)  guarantee the repayment by a subsidiary of the corporation of money advanced to that 

subsidiary by a lender, together with the payment of interest on it and of all charges 

incurred in connection with it;

             (k)  guarantee the performance by a subsidiary of the corporation of an obligation of that 

subsidiary contracted by it with a person to perform, fulfil or observe a covenant, 

obligation or provision of an agreement, deed, bond, promissory note or other document 

or instrument;

              (l)  exercise and enjoy all of the privileges and immunities conferred on it by this Act and 

do all acts necessary or incidental to the attainment of the objects of the corporation 

referred to in section 5 ;
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           (m)  carry on business incidental and subsidiary to the carrying out of the objects referred to 

in section 5 and necessary to enable the company profitably to carry out those objects; 

and

             (n)  generally, do all things which the corporation considers necessary, convenient or 

advisable for or incidental to the exercise of the powers and the discharge of the 

obligations of the corporation.

             (2)  The powers of the corporation include

             (a)  the power to acquire, lease, construct, maintain, operate and use in the province and 

elsewhere land, works, plants, buildings, structures, machinery, equipment, devices, pole 

lines, conduits, pipe lines, tunnels and other property used or useful for carrying out the 

objects of the corporation;

             (b)  the powers conferred on the corporation under this Act; and

             (c)  all other powers that are incidental or conducive to the attainment of the objects of the 

corporation.

             (3)  [Rep. by 2008 c31 s3]

2007 cE-11.01 s14; 2008 c31 s3; 2012 c47 s7

Back to Top

Subsidiaries

14.1 (1) Except with the prior approval of the Lieutenant-Governor in Council, the corporation 

shall not organize or maintain a subsidiary of the corporation or purchase, sell, otherwise dispose of 

or deal in shares of a subsidiary of the corporation or of another company, and, where the approval is 

given, the corporation may do the things referred to in this subsection only where it is expressly 

mentioned in and to the extent provided by the approval. 

             (2)  The objects of a subsidiary shall be some or all of the objects of the corporation under 

section 5.

             (3)  A subsidiary shall not engage in an activity that, were it to be undertaken by the 

corporation, would require the prior approval of the Lieutenant-Governor in Council, including the 

creation of a subsidiary, without the prior approval of the corporation.

             (4)  The provisions of this Act, with the necessary changes, shall be considered to form the 

articles of incorporation, or a part of them, of a subsidiary.

             (5)  A subsidiary is not an agent of the Crown unless it is designated as an agent by the 

Lieutenant-Governor in Council when the Lieutenant-Governor in Council gives its approval of the 

incorporation of the subsidiary under subsection (1).

             (6)  Where a subsidiary is not designated as an agent of the Crown under subsection (5),

             (a)  the property of the subsidiary is not the property of the Crown or an agent of the Crown;

             (b)  the debts and obligations of the subsidiary are not the debts and obligations of the 

Crown or an agent of the Crown;

             (c)  the subsidiary shall be incorporated under the Corporations Act unless the approval 

provided under subsection (1) permits incorporation under the laws of another 

jurisdiction;
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             (d)  the board of directors of the subsidiary shall be composed of not less than 5 and not 

more than 10 members;

             (e)  the board of directors of the subsidiary shall be composed of at least the following 

number of independent directors:

                      (i)  where the board has 5 or 6 members, 2 independent directors,

                     (ii)  where the board has 7 or 8 members, 3 independent directors, and

                    (iii)  where the board has 9 or 10 members, 4 independent directors; and 

             (f)  the chief executive officer of the subsidiary shall be appointed by the board of directors 

of the subsidiary.

             (7)  In paragraph (6)(e), "independent director" means a person who is not a member of the 

board of directors of the corporation or another subsidiary or an employee or officer of the 

corporation, another subsidiary or the Crown.

             (8)  Subsection (6) does not apply to 

             (a)  Churchill Falls (Labrador ) Corporation Limited;

             (b)  Lower Churchill Development Corporation Limited;

             (c)  Gull Island Power Corporation; or

             (d)  Twin Falls Power Corporation.

2008 c31 s4

Back to Top

Acts applicable

15. (1) The Labour Relations Act applies to the corporation.

             (2)  All collective bargaining agreements and other agreements of the corporation with a 

trade union, council of trade unions, employee bargaining agent or affiliated bargaining agent shall 

continue in force as if made under the Labour Relations Act.

             (3)  A trade union, council of trade unions, employee bargaining agent or affiliated 

bargaining agent that is party to a collective bargaining agreement with the corporation under 

subsection (2) shall be considered to be certified for the purpose of the Labour Relations Act. 

             (4)  Section 11.1 of the Public Sector Restraint Act, 1992 applies to the corporation and its 

employees.

2007 cE-11.01 s15

Back to Top

Application of Acts

16. Whether or not the corporation is an agent of the Crown 

             (a)  the Mechanics' Lien Act applies in respect of the corporation and all property to which 

title is vested in the name of the corporation; and 
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             (b)  the Workplace Health, Safety and Compensation Act applies in respect of the 

corporation and its employees. 

2012 c47 s8

Back to Top

Application of Acts

      17. (1) The corporation is subject to the Water Resources Act . 

             (2)  The corporation is not a utility as defined by the Public Utilities Act and that Act does 

not apply to the corporation.

2007 cE-11.01 s17

Back to Top

Application of Public Procurement Act 

17.1 (1) The corporation or a subsidiary is exempt from the Public Procurement Act with respect 

to procurement in the following areas:

             (a)  energy and energy products;

             (b)  where the corporation or a subsidiary is acting in a strategic partnership, joint venture, or 

equity investment with other public bodies or private sector entitites; or

             (c)  for the purpose of meeting the requirements of a benefit arrangement.

             (2)  With respect to procurement activities that are exempt under paragraph (1)(b) or (c), the 

corporation and a subsidiary shall, every 6 months, report to the minister responsible for the 

administration of this Act on their procurement activities and shall include a summary of contracts 

entered into and the identities of suppliers to whom the contracts have been awarded.

             (3)  The minister responsible for the administration of this Act shall, upon receipt of a report 

under subsection (2), send a copy of the report to the chief procurement officer appointed under the 

Public Procurement Act , who shall post a copy of it on the electronic notification system.

2008 c31 s5; 2016 cP-41.001 s30

Back to Top

Intergovernmental agreements

17.2 (1) An agreement between the corporation or a subsidiary, including Newfoundland and 

Labrador Hydro, and an agent of the Crown in right of Canada, or of the Crown in right of another 

province or of another sovereign government is not an intergovernmental agreement.

             (2)  In this section, the terms

             (a)  "intergovernmental agreement"; and

             (b)  "sovereign government"

have the meaning given them in the Intergovernmental Affairs Act. 

             (3)  An intergovernmental agreement entered into by the corporation or a subsidiary, 

including Newfoundland and Labrador Hydro, before the coming into force of this section is 
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considered binding on the corporation or a subsidiary notwithstanding the agreement may not have 

been signed by the minister responsible for intergovernmental affairs or his or her designate as 

required by section 7 of the Intergovernmental Affairs Act .

2008 c31 s5

Back to Top

Borrowing power

18. (1) Subject to the prior approval of the Lieutenant-Governor in Council, the corporation may

             (a)  borrow money for purposes related to the attainment of its objects as set out in section 

5 ; and 

             (b)  to secure the repayment of money borrowed

                      (i)  issue bonds, debentures, or other securities of the corporation,

                     (ii)  execute and deliver mortgages, assignments, conveyances, charges or other 

encumbrances of and over property of every nature and kind, both present and future, 

title to which is vested in the corporation, and

                    (iii)  enter into, execute and deliver a trust deed, trust indenture or an agreement with a 

lender, a trustee acting for the holders of bonds and debentures or other person,

and the money may be borrowed at the rate of interest and upon the terms and conditions, and the 

instruments and documents may be issued or executed and delivered in the form, that the Lieutenant-

Governor in Council, or, where the authority to do so is delegated to the Minister of Finance by the 

Lieutenant-Governor in Council, the Minister of Finance, approves.

             (2)  The securities of the corporation may be made payable in a currency approved by the 

Lieutenant-Governor in Council and expressed in the security.

2007 cE-11.01 s18

Back to Top

Guarantee of loans

19. Subject to the prior approval of the Lieutenant-Governor in Council, the Minister of Finance 

acting for and on behalf of the Crown may unconditionally guarantee both as to principal and 

interest, including interest on overdue interest, premium and sinking fund payments, loans 

authorized under section 18 to be raised by the corporation or a subsidiary, and the loan may be 

raised by bonds, debentures, or other securities to be issued by the corporation or a subsidiary

             (a)  in a principal amount not exceeding the amount;

             (b)  at a rate of interest;

             (c)  on the terms and conditions; and

             (d)  with provision for redemption at the time,

that may be approved by the Lieutenant-Governor in Council, or, where the authority to do so is 

delegated to the Minister of Finance by the Lieutenant-Governor in Council, the Minister of Finance, 

and the bonds, debentures or other securities may be issued or sold in the numbers and amounts, at 

the times, at the prices, and upon the terms that the Lieutenant-Governor in Council or that minister 

may approve.
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2007 cE-11.01 s19; 2008 c31 s6

Back to Top

Manner and form of guarantee

20. Notwithstanding the Financial Administration Act or another Act or law, when a guarantee is 

given under section 19 of this Act, it shall be given in the manner and form that the Lieutenant-

Governor in Council approves, and the form of guarantee shall be signed on behalf of the province 

by the Minister of Finance, his or her deputy minister or another minister whom the Lieutenant-

Governor in Council may designate, and that signature may be engraved, lithographed or otherwise 

mechanically reproduced on the bonds, debentures or other securities in respect of which the 

guarantee is given.

2007 cE-11.01 s20

Back to Top

Guarantee of payment

21. Where the payment of interest or a premium or a sinking fund payment has been guaranteed 

under this Act, the Crown may incur liability in excess of the principal amount of the loan to be 

raised by way of bonds, debentures, or other securities, to the extent of the guarantee of the interest, 

premium and sinking fund payment.

2007 cE-11.01 s21

Back to Top

Guarantee of repayment

22. The power conferred by section 19 to guarantee the repayment of bonds, debentures or other 

securities includes the power to guarantee the repayment of part of the bonds, debentures or other 

securities.

2007 cE-11.01 s22

Back to Top

Short-term loans

23. (1) The corporation may, for its purposes, raise short-term loans

             (a)  in the manner and form;

             (b)  in the amounts;

             (c)  in the currencies;

             (d)  for the period, not exceeding 2 years;

             (e)  at the rates of interest, including interest on overdue interest; and

             (f)  on the conditions, including conditions relating to discounts, premiums, charges and 

commissions,

that the corporation may determine.
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             (2)  The total of the short-term loans raised under subsection (1) and outstanding at any time 

shall not exceed a limit to be fixed by the Lieutenant-Governor in Council, and it is the duty of the 

Minister of Finance to see that this total is not exceeded.

             (3)  The Minister of Finance acting on behalf of the Crown may unconditionally guarantee 

the repayment of a sum raised under subsection (1), the payment of interest, including interest on 

overdue interest and the payment of a premium.

             (4)  The total of the guarantees made under subsection (3) and outstanding at any time shall 

not exceed a limit to be fixed by the Lieutenant-Governor in Council, and it is the duty of the 

Minister of Finance to see that this total is not exceeded.

             (5)  A guarantee given under this section shall be in the form that the Minister of Finance 

approves, and the form of guarantee shall be signed on behalf of the province by that minister whose 

signature may be engraved, lithographed or otherwise mechanically reproduced on the bonds, 

debentures or other securities in respect of which the guarantee is given.

2007 cE-11.01 s23

Back to Top

Agreements

24. The Minister of Finance, acting on behalf of the Crown, may enter into, execute and deliver a 

trust deed, trust indenture or an agreement with the corporation, a lender, a trustee acting for the 

holders of bonds, debentures or other securities of the corporation or other person or company 

setting out the terms and conditions of a guarantee of a loan to be made under this Act.

2007 cE-11.01 s24

Back to Top

Performance guarantee

25. Subject to the prior approval of the Lieutenant-Governor in Council, the Minister of Finance 

acting on behalf of the Crown may guarantee the performance by the corporation or a subsidiary of 

an obligation of the corporation or a subsidiary contracted by it with a person

             (a)  to pay money or an instalment; or

             (b)  to perform, fulfil or observe a covenant, obligation or provision of an agreement, deed, 

bond, promissory note or other document or instrument.

2007 cE-11.01 s25; 2008 c31 s7
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Loans by government

26. Notwithstanding the Financial Administration Act or another Act or law, the Lieutenant-

Governor in Council may advance to the corporation a sum to enable the corporation to reach its 

objects or to carry on its business, and the advance may be made in the amount, for the term, at the 

rate of interest and on the terms and conditions that may be approved by the Lieutenant-Governor in 

Council.

2007 cE-11.01 s26

Back to Top
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Performance under guarantee

27. (1) A payment or advance that the Crown may approve in the exercise of a power conferred 
by this Act or be required to make under this Act shall be paid by the Minister of Finance out of the 
Consolidated Revenue Fund or, where the payment is to be made in performance of a guarantee, it 
may be paid out of funds provided in the manner prescribed in section 55 of the Financial 

Administration Act. 

             (2)  Notwithstanding subsection (1), in respect of the Muskrat Falls Project, a payment or 
advance that the Crown may approve in the exercise of a power conferred by this Act or be required 
to make under this Act shall be paid by the Minister of Finance out of the Consolidated Revenue 
Fund.

2007 cE-11.01 s27; 2012 c47 s9

Back to Top

Total amount of loan

28. (1) The total amount of money to be raised by the corporation and its subsidiaries in the 
aggregate by loans shall not exceed $600 million in Canadian currency or its equivalent in the 
currency of another country.

             (2)  The total of all loans to the corporation and its subsidiaries in the aggregate to be 
guaranteed by or on behalf of the Crown shall not exceed $600 million in Canadian currency or its 
equivalent in the currency of another country.

             (3)  In calculating the maximum amount of money raised by way of loans by the corporation 
and its subsidiaries and of guarantees given under this Act, no account shall be taken of amounts 
raised by way of loan

             (a)  that have been repaid or a part of the proceeds of a loan to be raised for, or that has been 
spent on, the repayment, refinancing, refunding, redemption, retirement or purchase of the 
whole or a part of loans or securities of the corporation; or 

             (b)  by the corporation or its subsidiaries in respect of the Muskrat Falls Project. 

2012 c47 s10

Back to Top

Financial year

29. The financial year of the corporation shall be the calendar year.

2007 cE-11.01 s29

Back to Top

Capital and operating expenses

30. The corporation shall, not later than November 30 in each year, provide to the minister a 
budget containing the estimated capital and operating expenses of the corporation for its next 
succeeding financial year.

2007 cE-11.01 s30

Back to Top
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Audit and financial statement

31. (1) The board shall annually appoint an auditor who shall annually audit the financial 

statement of the corporation.

             (2)  The financial statement referred to in subsection (1) shall be signed by 2 directors and 

shall have attached to it the auditor's report.

             (3)  The remuneration of the auditors referred to in subsection (1) shall be fixed annually by 

the board and shall be paid by the corporation out of its funds.

             (4)  The report of the auditors shall state whether the financial statements present fairly the 

financial position of the corporation and the results of its operations for the period under review and 

whether the financial statements were prepared in accordance with generally accepted accounting 

principles applied on a basis consistent with that of the preceding period.

             (5)  The Lieutenant-Governor in Council may, by order, designate or appoint other auditors 

for carrying out the specific audit of the corporation's accounts and business that the Lieutenant-

Governor in Council may specify in the order, and the auditor general may conduct the additional 

examination and investigation of the records and operations of the corporation that he or she 

considers necessary.

             (6)  For the purposes of an audit, examination or investigation conducted under subsection 

(5), the person designated or appointed by the Lieutenant-Governor in Council, or the auditor 

general, may request and shall be supplied by the board with all books, vouchers, records, schedules, 

working papers and other documentation which he or she considers necessary.

             (7)  This section applies, with the necessary changes, to a subsidiary.

             (8)  Subsection 5.4(5) and section 5.5 apply to an audit conducted under this section by an 

auditor who is not the auditor general as if he or she were the auditor general.

2008 c31 s8

Back to Top

Fund established

32. (1) The corporation shall establish a fund in the name of the corporation to be determined 

under subsection 3(2) which shall be separate and distinct from the Consolidated Revenue Fund.

             (2)  All money and revenues of the corporation, including the proceeds of loans raised by the 

corporation, when they come into the hands of the corporation, shall be deposited to the credit of the 

fund referred to in subsection (1) and the corporation shall have full authority to administer the 

money so deposited for the purposes and objects of this Act.

2007 cE-11.01 s32

Back to Top

Financial provisions to have full effect

33. Notwithstanding the Financial Administration Act or another Act or law, paragraph 14 (1)(h) 

and section 32 of this Act shall have full effect.

2007 cE-11.01 s33

Back to Top
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Actions

34. (1) Actions, suits or other legal proceedings in respect of a right or obligation acquired or 
incurred by the corporation may be brought by or against the corporation in the name of the 
corporation in a court and a judgment shall be carried into effect by the corporation, and where the 
judgment is for the payment of money, it may be enforced by execution against the money, lands 
and effects of the corporation as in ordinary cases between party and party.

             (2)  The corporation is liable in tort for damages for which, if it were a private person of full 
age and capacity, it would be liable in respect of

             (a)  torts committed by its employees or agents; or

             (b)  a breach of duty attaching to the ownership, occupation, possession or control of 
property.

             (3)  This section has effect, notwithstanding anything to the contrary contained in 
theProceedings Against the Crown Act or another Act or law.

2007 cE-11.01 s34

Back to Top

No liability re: disclosure of information

34.1 An action or proceeding does not lie or shall not be instituted or continued against the 
corporation, an officer, employee or agent of the corporation, the Crown or a minister, employee or 
agent of the Crown based on a cause of action arising from, resulting from or incidental to the 
disclosure of information in accordance with this Act. 

2018 c22 s2

Back to Top

Offences

35. (1) A person who

             (a)  contravenes this Act; or

             (b)  interferes with or obstructs an inspector or other person in the discharge of his or her 
duties under this Act 

is guilty of an offence and liable on summary conviction to a fine not exceeding $1,000 and in 
default of payment of the fine to imprisonment for a period not exceeding 12 months, or to both a 
fine and imprisonment.

             (2)  The conviction of a person under paragraph (1)(a) or (b) does not operate as a bar to 
further prosecution under this Act for a continuance of the offence.

2007 cE-11.01 s35

Back to Top

Transitional

36. (1) Until the board of directors is appointed under section 6, the directors of Newfoundland 
and Labrador Hydro on the day this Act comes into force are the directors of the corporation.
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             (2)  Until a chief executive officer is appointed under section 7, the chief executive officer of 
Newfoundland and Labrador Hydro on the day this Act comes into force is the chief executive 
officer of the corporation.

2007 cE-11.01 s36

Back to Top

Commencement

      37. This Act shall come into force on a day to be proclaimed by the Lieutenant-Governor in 

Council.  (In force - Oct. 11/07)

2007 cE-11.01 s37

©Queen's Printer
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~ GOVERNMENT OF NEWFOUNDLAND AND LABRADOR
~ : Service NL

9~: ~ ; ~~
~" 
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THE CORPORATIONS ACT
FORM 2

CERTIFICATE OF INCORPORATION
(Section 15)

Corporation Name: NALCOR ENERGY MARKETING CORPORATION
Corporation Number: 72179
Date of Incorporation: March 24, 2014

I certify, as per the attached Articles of Incorporation, that this Corporation has been
incorporated under the Corporations Act of Newfoundland and Labrador.

~ ~

REGISTRAR OF COMPANIES
For Province of Newfoundland and Labrador
March 24, 2014
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GOVERNMENT OF
NEWFOUNDLAND AND LABRADOR

THE CORPORATIONS ACT

FORM 1

ARTICLES OF INCORPORATION
(Sections 12, 421, 463, 490,)

1 -Name of Corporation

Nalcor Energy Marketing Corporation

2 -The place in Newfoundland where the registered office is to be situated

St. John's, NL

3 -The classes and maximum number of shares that the corporation is authorized to

The annexed Schedule 1 is incorporated in this form.

4 -Restrictions if any on share transfers

The annexed Schedule 2 is incorporated in this form.

5 -Number (or minimum and maximum number) of directors

There shall be a minimum of 5 and a maximum of 10 directors

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

The annexed Schedule 3 is incorporated in this form.

7 -Other provisions if any

The annexed Schedule 4 is incorporated in this form.

8 —Incorporators

Address
N s Include Postal Code Si nature

c/o McInnes Cooper
Stn Floor, 10 Fort William Place Solicitor for the Corporation

P.O. Box 5939
St. John's, NL Al C 5X4

For Department use only

Corporation No. -
~.~- _ ~ _r,~.~~ ~, ~~g ~ ~~ ~

tr ~~ll~

~ 6 ~~ ~ F

~~~~ ~

~ ~ ~~ s ~ Y~ Per

PUB-Nalcor-002, Attachment 18 
Rate Mitigation Options and Impacts Reference, Page 2 of 9



SCHEDULE 1

This is Schedule 1 annexed to and forming part of the Articles of Incorporation of Nalcor Energy
Marketing Corporation.

3. The classes and any maximum number of Shares that the Corporation is
authorized to issue.

(1) The Corporation is authorized to issue an unlimited number of one class of
shares, to be designated as common shares, the holders of which shall have the
right to:

(i) vote at all meetings of shareholders;

(ii) receive dividends declared by the Corporation; and

(iii) receive the remaining property of the Corporation upon dissolution.
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SCHEDl1LE 2

This is Schedule 2 annexed to and forming part of the Articles of Incorporation of Nalcor Energy
Marketing Corporation.

4. Restrictions on Share Transfer

No shares of the Corporation shall be transferred without the approval of the directors
evidenced by resolution of the board of directors (`Board"), provided that approval of
any transfer of shares may be given after the transfer has been entered in the records
of the Corporation, in which event, unless such resolution stipulates otherwise, such
transfer shall be valid and take effect as and from the date of its entry in the records of
the Corporation.
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SCHEDULE 3

This is Schedule 3 annexed to and forming part of the Articles of Incorporation of Nalcor Energy
Marketing Corporation.

6. Restrictions on Business the Corporation Mav Carry On

The business which the Corporation may carry on shall be limited to marketing, selling,
purchasing, trading and dealing in hydrocarbons, products from hydrocarbons, electrical
energy, capacity, ancillary services and greenhouse gas credits, for itself or as agent for
others, and all financial transactions and other activities ancillary and incidental thereto.
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SCHEDULE4

This is Schedule 4 annexed to and forming part of the Articles of Incorporation of Nalcor Energy
Marketing Corporation.

7. Other Provisions

(1) The Corporation shall not be an agent of the Newfoundland and Labrador
Crown.

(2) Without limiting the powers of the directors as provided in the Corporations Act
(Newfoundland and Labrador), but subject to the Energy Corporation Act
(Newfoundland and Labrador), the Board may, from time to time, in such
amounts and on such terms as the directors deem expedient:

(a) borrow money on the credit of the Corporation;

(b) issue, reissue, sell or pledge debt obligations of the Corporation; and

(c) guarantee obligations of a third party or act as joint and several debtor
with a third party; and

(d) charge, mortgage, hypothecate, pledge or otherwise create a security
interest in all or any currently owned or subsequently acquired real or
personal, movable or immovable property of the Corporation, including
book debts, rights, owners, franchises and undertaking, to secure any
debt obligation, joint and several debt obligation, guarantee obligation or
any money borrowed or other debt or liability of the Corporation.

(3) The Corporation's ability to incur indebtedness is limited to that which is
necessary to pursue its purpose in the ordinary course of its business.
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GOVERNMENT OF
NEWFOUNDLAND AND LABRADOR

THE CORPORATIONS ACT

FORM 3

NOTICE OF REGISTERED OFFICE OR
NOTICE OF CHANGE OF REGISTERED OFFICE

(Section 34)

1 - Name of corporation 2 -Corporation No.

Nalcor Energy Marketing Corporation ~a
3 - Address of the registered office

500 Columbus Drive
P.O. Box 15200 STN. A
St. John's, NL Al B OP5

4 - Effective date of change

Upon Incorporation

5 - Previous address of the registered office

N/A

Date igna r Description of Office

~~ ~~ Solicitor for the Corporation
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a~ ~N)rAi.: ~'::GOVERNMENT OF
NEWFOUNDLAND AND LABRADOR
Department of Government Services
Commercial Registrations Division

The Corporations Act (Form 6)

Notice of Directors (Sections 175, 183)
Note: A fee of $10.00 is required.

~ ~:~ ~~ -z .y

1 -Name of Corporation 2 -Corporation No.

Nalcor Energy Marketing Corporation ~ a I

3 -The following persons became directors of this corporation:
Effective Date —Upon Incorporation

Name Residential Address
Edmund J. Martin 23 Stonebridge Place, St. John's, NL, A1A 5W8
Ken Marshall 14 Belfast Street, St. John's, NL Al B 2G6
Gerald Shortall Suite 109, 9 Burnhamthorpe Crescent

Etobicoke, ON M9A OA6
John Green 14 Pine Bud Avenue, St. John's, NL Al B 1 M3
Dennis Clarke 29 Leslie Street, St. John's, NL Al E 2V5

4 -The following persons ceased to be directors of this corporation:
Effective Date — N/A

Name Residential Address
N/A

5 -The directors of this corporation now are:

Name Residential Address Citizenship

See Attached
Schedule / r

Date ig r Position Held

~ ~,~.~, 20~ Solicitor for the Corporation
,,,,.-~..-9a""-

s~ ~~

'~~ ~ '~,Registry of Companies ~ ;~; .~ ~~-
PO Box 8700, Elizabeth Avenue, St. John's, NL, Al B 4J6

Telephone: (709) 729-3317 Website: www.gov.nl.ca/qs/cr/ MAC ~ ~ ~L~~~

_ _ .,
_,

r 
..

i ~` —
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Schedule
List of Directors

Nalcor Energy Marketing Corporation

Edmund J. Martin
23 Stonebridge Place
St. John's, NL A1A 5W8

Ken Marshall
14 Belfast Street
St. John's, NL Al B 2G6

Gerald Shortall
Suite 109
9 Burnhamthorpe Crescent
Etobicoke, ON M9A OA6

John Green
14 Pine Bud Avenue
St. John's, NL A1B 1M3

Dennis Clarke
29 Leslie Street
St. John's, NL Al E 2V5

PUB-Nalcor-002, Attachment 18 
Rate Mitigation Options and Impacts Reference, Page 9 of 9



This is an official version.

Copyright © 2017: Queens Printer,

St. John's, Newfoundland and Labrador, Canada

Important Information
(Includes details about the availability of printed and electronic versions of the Statutes.)

Table of Public Statutes Main Site How current is this statute?

Responsible Department

SNL2007 CHAPTER H-17

HYDRO CORPORATION ACT, 2007 

Amended:

2012 c47 ss11-16; 2016 c36; 2017 c10 s17

CHAPTER H-17

AN ACT RESPECTING THE NEWFOUNDLAND AND LABRADOR 

HYDRO-ELECTRIC

CORPORATION

(Assented to June 14, 2007 )
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12.   Future power demand forecasts

13.   Subsidiaries of corporation

14.   General powers

15.   Accounting methods and rate stabilization plan

16.   Pensions

17.   Acts applicable

18.   Application of Acts

19.   Application of Acts

20.   Borrowing power

21.   Guarantee of loans

22.   Manner and form of guarantee

23.   Guarantee of payment

24.   Guarantee of repayment

25.   Short-term loans

26.   Agreements

27.   Performance guarantee

28.   Loans by government

29.   Performance under guarantee

30.   Total amount of loan

31.   Financial year

32.   Capital and operating expenses

33.   Audit and financial statement

34.   Fund established

35.   Financial provisions to have full effect

36.   Actions

37.   Assets and liabilities of PDD

38.   Offences

39.   Disposition of shares

40.   RSNL1990 cH-16 Rep.

41.   Commencement

Be it enacted by the Lieutenant-Governor and House of Assembly in Legislative Session 

convened, as follows:

Short title

1. This Act may be cited as the Hydro Corporation Act, 2007. 

2007 cH-17 s1

Back to Top
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Definitions

2. In this Act

             (a)  "board" means the board of directors of the corporation;

             (b)  "chairperson" means the chairperson of the board;

             (c)  "corporation" means the Newfoundland and Labrador Hydro-electric Corporation 

continued by this Act;

             (d)  "director" means a director of the board;

             (e)  "land" means real property of every kind, and includes tenements, hereditaments, and 

appurtenances, leaseholds, and an estate, term, easement, right or interest in, to, over, 

under or affecting land, including rights-of-way, and waters, water rights, water powers 

and water privileges;

             (f)  "minister" means the minister appointed under the Executive Council Act to administer 

this Act;

          (f.1)  "Muskrat Falls Project" means the Muskrat Falls Project as defined in the Energy 

Corporation Act; 

             (g)  "person" includes a natural person, a corporation, another entity recognized by law, and 

the heirs, executors, administrators or other legal representatives of a person;

             (h)  "power" includes electrical power, however generated and electrical energy; and

              (i)  "works" means all land, property, buildings, plants, machinery, installations, materials, 

dams, canals, devices, fittings, apparatus, appliances, and equipment made, established or 

acquired or utilized, or useful for the development, generation or production of power or 

its transmission, distribution, delivery, supply, sale, purchase or use.

2007 cH-17 s2; 2012 c47 s11

Back to Top

Corporation continued

3. (1) The Newfoundland and Labrador Hydro-electric Corporation is continued as a 

corporation.

             (2)  The corporation is charged with and shall discharge all obligations and liabilities 

imposed on it or assumed or incurred by it under the name of the Newfoundland and Labrador 

Power Corporation and existing immediately before January l, 1975, and all obligations and 

liabilities imposed on it or assumed or incurred by it under the name of the Newfoundland and 

Labrador Power Commission and existing immediately before January 1, 1975.

             (3)  The head office of the corporation shall be at St. John's .

             (4)  The corporation is an agent of the Crown.

             (5)  Notwithstanding that the corporation is an agent of the Crown, the corporation may, for 

the purpose of this Act and subject to conditions it considers necessary,
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             (a)  acquire from the Crown in right of Canada , of the province or of the other provinces of 

Canada or from an agency of the Crown in right of Canada or of this or another of the 

provinces of Canada , real and personal property and rights of all kinds;

             (b)  enter into contracts with the Crown in right of Canada, the province or another province 

of Canada, or an agency of the Crown in right of Canada or of this or another province of 

Canada; and

             (c)  appoint agents to act on its behalf.

             (6)  Property of the corporation is the property of the Crown, but title to it is vested in the 

name of the corporation.

             (7)  A director or a person employed by the corporation does not become, by reason of that 

office or employment only, an officer or employee of the Crown.

             (8)  Notwithstanding subsection (2), in all Acts of the Legislature, agreements, legal 

documents and instruments, the corporation may be referred to as "Newfoundland and Labrador 

Hydro".

2007 cH-17 s3

Back to Top

Crown agency status

3.1 Notwithstanding subsections 3(4), (5) and (6), where the corporation enters into contracts and 

ancillary arrangements relating to the purchase of electrical energy, capacity and transmission 

services including contracts providing for direct cost reimbursement to the Muskrat Falls Project, the 

corporation shall be considered to have entered into those contracts and ancillary arrangements in its 

own capacity and not as an agent of the Crown, and the Crown shall not be liable as principal in 

contract, tort or otherwise at law or equity for the liabilities of the corporation created directly or 

indirectly by those contracts or arrangements.

2012 c47 s12

Back to Top

Application of the Corporations Act

4. (1) The Corporations Act , except for section 27, paragraphs 31(a) to (e), sections 32, 76, 81, 

167, 169, 172, 173, 177 and 178, subsections 184(3) and (4), section 188, subsections 189(1) and 

(2), paragraphs 189(3)(a), (d), (h) and (j), sections 200, 201, 203 to 209, subsections 245(1), (2) and 

(8), sections 273 and 275, subsections 276(1), (3), (4) and (5) and section 277, does not apply to the 

corporation.

             (2)  A requirement in a section referred to in subsection (1) to register or to provide 

information to the registrar does not apply to the corporation.

             (3)  Where there is a conflict between a provision referred to in subsection (1) and this Act, 

this Act prevails.

             (4)  The provisions of this Act constitute the articles of the corporation.

2007 cH-17 s4; 2017 c10 s17
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Corporation's objects
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5. (1) The objects of the corporation are to develop and purchase power on an economic and 

efficient basis, and, in particular, to engage in the province and elsewhere in the development, 

generation, production, transmission, distribution, delivery, supply, sale, purchase and use of power 

from water, steam, gas, coal, oil, wind, hydrogen or other products used or useful in the production 

of power, and to supply power, at rates consistent with sound financial administration, for domestic, 

commercial, industrial or other uses in the province, and, subject to the prior approval of the 

Lieutenant-Governor in Council, outside of the province.

             (2)  Notwithstanding subsection (1), the corporation may engage in those activities that the 

Lieutenant-Governor in Council may approve.

2007 cH-17 s5; 2012 c47 s13

Back to Top

Board of directors

6. (1) For the exercise and discharge of the powers and duties of the corporation, there shall be 

a board of directors composed of not less than 5 and not more than 14 persons.

             (2)  The directors shall be appointed by the Lieutenant-Governor in Council, shall hold 

office during pleasure only and are eligible for reappointment.

             (3)  Except where otherwise prescribed under this Act, the corporation may exercise its 

powers by a resolution of the board.

             (4)  The directors shall be paid the salary or other remuneration that the Lieutenant-

Governor in Council may determine, and the salary or remuneration together with all reimbursable 

expenses shall be paid by the corporation out of its funds.

             (5)  Where a vacancy occurs on the board because of the death, illness, resignation, removal 

of a member, or for another reason, the Lieutenant-Governor in Council may appoint a person to fill 

the vacancy.

             (6)  Exercise of the powers of the corporation is not impaired because of a vacancy on the 

board.

             (7)  Until the board makes other provision under section 10 , a majority of the directors who 

then hold office constitutes a quorum of the board.

             (8)  Notwithstanding that it is afterward discovered that there was some defect in the 

appointment or qualification of a person purporting to be a director, all acts done by the corporation 

and the board shall be as valid as if that defect had not existed.

2007 cH-17 s6

Back to Top

Chairperson and CEO

7. (1) There shall be a chairperson of the board to be appointed by the Lieutenant-Governor in 

Council from among the directors.

             (2)  The chairperson holds office for the period and under the terms and conditions that may 

be prescribed by the Lieutenant-Governor in Council or in an agreement made under section 9 , and 

shall vacate office in accordance with those terms and conditions.

             (3)  There shall be a chief executive officer of the corporation, to be appointed by the 

Lieutenant-Governor in Council, who shall, subject to the terms of appointment that may be 
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established by the Lieutenant-Governor in Council or in an agreement made under section 9 , and, 

subject to the directions of the board, be charged with the general direction, supervision and control 

of the business of the board and the corporation.

             (4)  The same person may not hold the offices of chairperson and chief executive officer 

simultaneously.

             (5)  During the incapacity or absence of the chairperson, one of the other directors other than 

the chief executive officer, where the chief executive officer is a director, elected by the board for 

the purpose shall act as chairperson of the board.

             (6)  During the absence or incapacity of the chief executive officer, the board may appoint 

an acting chief executive officer who shall perform the duties of the chief executive officer until his 

or her return or resumption of duties or until a new chief executive officer is appointed.

2007 cH-17 s7

Back to Top

Minutes

8. The chairperson shall ensure that regular minutes are kept of the meetings of the board.

2007 cH-17 s8

Back to Top

Service contract

9. (1) With the approval of the Lieutenant-Governor in Council the corporation may enter into 

an agreement with a person that provides for his or her appointment to the office of chairperson or 

chief executive officer of the corporation.

             (2)  An agreement under this section may prescribe the terms and conditions of appointment 

to the office and the term, tenure and remuneration, including the salary, pension and other rights 

and benefits that the appointee is to receive and the terms and conditions under which the 

appointment may be terminated and by whom before the expiration of the term of the appointment.

             (3)  A person with whom an agreement is made under this section in relation to an office

             (a)  holds that office in accordance with the agreement and shall vacate it accordingly; and

             (b)  does not, by reason only of the appointment to that office, become an employee of the 

province.

2007 cH-17 s9

Back to Top

By-laws

10. The board may make by-laws

             (a)  respecting the calling of meetings of the board;

             (b)  establishing a quorum of the board;

             (c)  respecting the conduct of business at meetings of the board and the establishment of 

committees of the board and the delegation of duties to those committees;

Page 6 of 19SNL2007 CHAPTER H-17 - HYDRO CORPORATION ACT, 2007

10/10/2018https://www.assembly.nl.ca/Legislation/sr/statutes/h17.htm

PUB-Nalcor-002, Attachment 19 
Rate Mitigation Options and Impacts Reference, Page 6 of 19



             (d)  respecting the duties and conduct of the directors and of the officers and employees of 

the board;

             (e)  respecting the affixing of the common seal of the corporation and the witnessing of its 

affixing;

             (f)  respecting the execution of a contract or instrument on behalf of the corporation;

             (g)  respecting the lithographing or mechanical reproduction of signatures on bonds, 

debentures, securities, or other evidence of indebtedness of the corporation or upon 

coupons and the mechanical reproduction of the common seal of the corporation on the 

bonds, debentures, securities, other evidence of indebtedness or coupons;

             (h)  respecting the management and use of any or all of its property by employees, invitees, 

licensees or permittees of the corporation and by another person; and

              (i)  generally, for the conduct and management of the affairs of the corporation.

2007 cH-17 s10

Back to Top

Appointment of staff

11. (1) The board may appoint those officers, managers, other staff and employees and retain 

consultants, advisors and other professional persons that it considers necessary and may fix their 

remuneration and terms of service.

             (2)  A person who is appointed under this section does not, by reason only of the 

appointment, become an employee of the province.

2007 cH-17 s11

Back to Top

Future power demand forecasts

12. Notwithstanding the by-laws of the corporation or a contract with the corporation for the 

supply of power, a person to whom power is supplied by the corporation shall on request from the 

corporation and within the reasonable time that the corporation requires provide to the corporation

             (a)  a forecast of his or her future power requirements from the corporation covering a 

period, as prescribed by the corporation, not in excess of 20 years; and

             (b)  a forecast of the power to be generated by him or her within the period prescribed under 

paragraph (a),

together with other information relating to power requirements and generation that the corporation 

may reasonably request.

2007 cH-17 s12

Back to Top

Subsidiaries of corporation

13. (1) A company is considered to be a subsidiary of the corporation if

             (a)  it is controlled by
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                      (i)  the corporation,

                     (ii)  the corporation and one or more companies, each of which is controlled by the 

corporation, or

                    (iii)  one or more companies, each of which is controlled by the corporation; or

             (b)  it is a subsidiary of a company which is a subsidiary of the corporation.

             (2)  For the purposes of this section, a company shall be considered to be controlled by the 

corporation or one or more companies if

             (a)  shares of the first-mentioned company carrying more than 50% of the votes for the 

election of directors are held, otherwise than by way of security only, for the benefit of 

the corporation or other companies; and

             (b)  the votes carried by the shares are sufficient, if exercised, to elect a majority of the board 

of directors of the first-mentioned company.

2007 cH-17 s13

Back to Top

General powers

14. (1) The corporation may

             (a)  where it is an agent of the Crown, on behalf of the Crown, or where not an agent of the 

Crown, in its own capacity enter into contracts or other agreements and acquire and 

dispose of and otherwise deal with real and personal property and all rights of all kinds in 

the name of the corporation; 

             (b)  acquire, lease, establish, construct, maintain and operate works in a part of the province 

and elsewhere for the development and generation of power from water power, coal, peat, 

wind, gas, oil or hydrogen or by another means and may transmit, make available for use, 

distribute, deliver, sell, supply and generally use for the purpose of the corporation the 

power and connect works constructed or installed for those purposes with other power 

works or systems;

             (c)  purchase power from a person and transmit, make available for use, distribute, deliver, 

sell, supply and generally use the power for the purposes of the corporation;

             (d)  contract with a person for the purchase of petroleum products, notwithstanding another 

Act;

             (e)  acquire by purchase, lease or otherwise, land, waters, water privileges, water powers, 

rights, easements, privileges, proprietary rights and works of every description which the 

corporation considers necessary, convenient or advisable to acquire for or incidental to 

the exercise of the powers and duties of the corporation;

             (f)  sell or otherwise dispose of its property, real or personal, of every nature and kind or an 

interest in it which is found by the corporation to be unnecessary for the purposes of the 

corporation, and grant an estate, term, easement, right or interest in, over or respecting the 

property;

             (g)  contract with a person for

                      (i)  the supply, transmission and distribution of power to that person, and
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                     (ii)  the construction, maintenance and operation of works for or incidental to the 

generation, transmission and distribution of power on behalf of that person, to be 

done by the corporation or a person designated by the corporation to do the things 

referred to in this paragraph,

for the consideration that the corporation may prescribe;

             (h)  deposit money or securities with a bank, trustee, trust company, or other depositary in 

Canada or outside of Canada ;

              (i)  lend money to or invest in a subsidiary of the corporation;

              (j)  guarantee the repayment by a subsidiary of the corporation of money advanced to that 

subsidiary by a lender, together with the payment of interest on it and of all charges 

incurred in connection with it;

             (k)  guarantee the performance by a subsidiary of the corporation of an obligation of that 

subsidiary contracted by it with a person to perform, fulfil or observe a covenant, 

obligation or provision of an agreement, deed, bond, promissory note or other document 

or instrument;

              (l)  exercise and enjoy all of the privileges and immunities conferred on it by this Act and 

do all acts necessary or incidental to the attainment of the objects of the corporation 

referred to in section 5 ;

           (m)  carry on business incidental and subsidiary to the carrying out of the objects referred to 

in section 5 and necessary to enable the company profitably to carry out those objects; 

and

             (n)  generally, do all things which the corporation considers necessary, convenient or 

advisable for or incidental to the exercise of the powers and the discharge of the 

obligations of the corporation.

             (2)  The powers of the corporation include

             (a)  the power to acquire, lease, construct, maintain, operate and use in the province and 

elsewhere land, works, plants, buildings, structures, machinery, equipment, devices, pole 

lines, conduits, pipe lines, tunnels and other property used or useful for carrying out the 

objects of the corporation;

             (b)  the powers that the Newfoundland and Labrador Power Commission had before July 16, 

1974 and the powers that the Newfoundland and Labrador Power Corporation had before 

January 1, 1975 ;

             (c)  the powers conferred on the corporation under this Act; and

             (d)  all other powers that are incidental or conducive to the attainment of the objects of the 

corporation.

             (3)  Except with the prior approval of the Lieutenant-Governor in Council, the corporation 

shall not organize or maintain a subsidiary of the corporation or purchase, sell, otherwise dispose of 

or deal in shares of a subsidiary of the corporation or of another company, and where the approval is 

given, the corporation may do the things referred to in this subsection only where it is expressly 

mentioned in and to the extent provided by the approval.

2007 cH-17 s14; 2012 c47 s14
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Accounting methods and rate stabilization plan

15. (1) The corporation shall

             (a)  adopt and maintain the depreciation and amortization policies of the corporation that 

have been recommended by the Board of Commissioners of Public Utilities and that are 

reflected in the audited financial statements of the corporation for the year ended 

December 31, 1994; and

             (b)  adopt and maintain the rate stabilization plan of the corporation on the basis reflected in 

the audited financial statements of the corporation for the year ended December 31, 1994 ,

until the Board of Commissioners of Public Utilities otherwise orders under thePublic Utilities Act.

             (2)  For all purposes of the Public Utilities Act, the rate base of the corporation shall include 

the property and assets of the corporation at their net book value but excludes investments in 

subsidiaries of the corporation.

             (3)  For all purposes of the Public Utilities Act , the expenses chargeable to operating 

account by the corporation shall include

             (a)  an amount equal to all liabilities of the corporation under the Hydro Pension Plan as 

assumed under the agreement referred to in paragraph 16 (3)(a) to the extent not funded 

by the transfer of assets of the PSPP or by a debt or obligation of the Crown under the 

agreement referred to in paragraph 16 (3)(a) and interest for the period from the date of 

proclamation of this section to the date on which amortization commences under 

paragraph (d);

             (b)  an amount equal to the difference between the amount at which an indebtedness of the 

corporation which is denominated in a foreign currency is shown in the audited financial 

statements of the corporation for the year ending December 31, 1994, and the cost to the 

corporation, in Canadian dollars, of foreign currencies purchased from time to time by the 

corporation and used by the corporation to repay all or part of such indebtedness; and

             (c)  all amounts paid by the corporation for nonutility generation totalling approximately 38 

megawatts under agreements entered into with up to 4 persons that submitted proposals 

under the corporation's Request for Proposals 92-195,

in each case, except in the case of paragraph (c), as amortized on a consistent basis and over the 

following periods:

             (d)  in the case of paragraph (a), 15 years commencing on the later of January 1, 1996 and 

the beginning of the year when the corporation's rates are first altered under the Public 

Utilities Act in which the amortization is included in rates at a rate hearing; and

             (e)  in the case of paragraph (b), 40 years commencing in the year 2002.

             (4)  The expenses and amortization provided for in subsection (3) shall be considered to be 

reasonable and prudent and properly chargeable to operating account for all purposes of the Public 

Utilities Act , including subsection 80(2) of that Act.

             (5)  Where there is a conflict between this section and the provisions of the Public Utilities 

Act , the provisions of this section shall prevail.

2007 cH-17 s15
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Pensions

16. (1) In this section and subsection 15 (3)

             (a)  "GMPP" means the Government Money Purchase Plan established under 

theGovernment Money Purchase Pension Plan Act;

             (b)  "Hydro Money Purchase Plan" means a registered defined contribution pension plan 

established and administered by the corporation and includes a plan in substitution of it;

             (c)  "Hydro Pension Plan" means a registered defined benefit pension plan established and 

administered by the corporation and includes a plan in substitution of it;

             (d)  "Pension Act" means the Public Service Pensions Act, 1991 ;

             (e)  "PSPP" means the Public Service Pension Plan established under the Pension Act;

             (f)  "transferred GMPP employees" means current employees who are members of the 

GMPP, and former employees of the corporation (other than persons who ceased to be 

employed by the corporation prior to retirement but continued to be entitled to accrue 

further benefits under the PSPP by virtue of subsequent employment with other than the 

corporation) who are receiving benefits or are entitled to deferred benefits from the 

GMPP, and spouses, dependants and other beneficiaries of those former employees; and

             (g)  "transferred PSPP employees" means current employees who are members of the PSPP 

and former employees of the corporation (other than persons who ceased to be employed 

by the corporation prior to retirement but continued to be entitled to accrue further 

benefits under the PSPP by virtue of subsequent employment with other than the 

corporation) who are receiving benefits or are entitled to deferred benefits from the PSPP, 

and spouses, dependants and other beneficiaries of those former employees.

             (2)  The corporation may, with the approval of the Minister of Finance, establish

             (a)  the Hydro Pension Plan and the Hydro Pension Plan, where established, shall accept the 

transfer of all benefits accrued to the date of proclamation of this section under the PSPP 

on behalf of transferred PSPP employees; and

             (b)  the Hydro Money Purchase Plan and the Hydro Money Purchase Plan shall, where 

established, accept the value of all assets accrued to the date of proclamation of this 

section under the GMPP on behalf of the transferred GMPP employees.

             (3)  The Minister of Finance may

             (a)  enter into an agreement with the corporation to provide for the transfer to and 

assumption by the Hydro Pension Plan of the assets and liabilities of the PSPP with 

respect to the transferred PSPP employees on those terms, as to funding of liabilities 

assumed by the Hydro Pension Plan, that the minister and the corporation may agree and 

upon the transfer, all liabilities with respect to pension benefits of the transferred PSPP 

employees shall be the liabilities of the corporation and the Hydro Pension Plan; and

             (b)  enter into an agreement with the corporation to provide for the transfer to the Hydro 

Money Purchase Plan of the assets of the GMPP with respect to the transferred GMPP 

employees on those terms that the minister and the corporation may agree and upon the 

transfer, all liabilities with respect to pension benefits of the transferred GMPP employees 

shall be the liabilities of the corporation and the Hydro Money Purchase Plan.

             (4)  The agreement entered into between the Minister of Finance and the corporation in 

accordance with paragraph (3)(a) may provide for an instrument of the Crown to fund in whole or in 
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part liabilities assumed by the Hydro Pension Plan and the minister may pay out of the Consolidated 

Revenue Fund those amounts that are necessary to service or discharge the obligations of the Crown 

under that instrument.

             (5)  Where there is conflict between this section and the provisions of the Pension Benefits 

Act, 1997 , the provisions of this section shall prevail.

2007 cH-17 s16
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Acts applicable

17. (1) The Labour Relations Act applies to the corporation.

             (2)  All collective bargaining agreements and other agreements of the corporation with a 

trade union, council of trade unions, employee bargaining agent or affiliated bargaining agent shall 

continue in force as if made under the Labour Relations Act.

             (3)  A trade union, council of trade unions, employee bargaining agent or affiliated 

bargaining agent that is party to a collective bargaining agreement with the corporation under 

subsection (2) shall be considered to be certified for the purpose of the Labour Relations Act.

             (4)  Section 11.1 of the Public Sector Restraint Act, 1992 applies to the corporation and its 

employees.

             (5)  For the purpose of section 22 of the Electrical Power Control Act, 1994, the Order of 

the Labour Relations Board under the Public Service Collective Bargaining Act dealing with 

essential employees of the corporation dated August 23, 1989 which bound the corporation and 

Local 1615 of the International Brotherhood of Electrical Workers shall be considered to be an order 

of the public utilities board under section 22 in respect of the corporation, and that order may be 

amended by the public utilities board as if it were an order made by it.

2007 cH-17 s17
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Application of Acts

18. Whether or not the corporation is an agent of the Crown

             (a)  the Mechanics' Lien Act applies in respect of the corporation and all property to which 

title is vested in the name of the corporation; and 

             (b)  the Workplace Health, Safety and Compensation Act applies in respect of the 

corporation and its employees. 

2012 c47 15

Back to Top

Application of Acts

      19. The corporation is subject to the Water Resources Act . 

2007 cH-17 s19
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Borrowing power

20. (1) Subject to the prior approval of the Lieutenant-Governor in Council, the corporation may

             (a)  borrow money for its purposes, including the installation and maintenance of a system 

for the development, generation, production, transmission, distribution, delivery, supply, 

sale or use of power; and

             (b)  to secure the repayment of money borrowed

                      (i)  issue bonds, debentures, or other securities of the corporation,

                     (ii)  execute and deliver mortgages, assignments, conveyances, charges or other 

encumbrances of and over property of every nature and kind, both present and future, 

title to which is vested in the corporation, and

                    (iii)  enter into, execute and deliver a trust deed, trust indenture or an agreement with a 

lender, a trustee acting for the holders of bonds and debentures or other person,

and the money may be borrowed at the rate of interest and upon the terms and conditions, and the 

instruments and documents may be issued or executed and delivered in the form, that the Lieutenant-

Governor in Council, or, where the authority to do so is delegated to the Minister of Finance by the 

Lieutenant-Governor in Council, the Minister of Finance, approves.

             (2)  The securities of the corporation may be made payable in a currency approved by the 

Lieutenant-Governor in Council and expressed in the security.

2007 cH-17 s20
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Guarantee of loans

21. Subject to the prior approval of the Lieutenant-Governor in Council, the Minister of Finance 

acting for and on behalf of the Crown may unconditionally guarantee both as to principal and 

interest, including interest on overdue interest, premium and sinking fund payments, loans 

authorized under section 20 to be raised by the corporation, and the loan may be raised by bonds, 

debentures, or other securities to be issued by the corporation

             (a)  in a principal amount not exceeding the amount;

             (b)  at a rate of interest;

             (c)  on the terms and conditions; and

             (d)  with provision for redemption at the time,

that may be approved by the Lieutenant-Governor in Council or, where the authority to do so is 

delegated to the Minister of Finance by the Lieutenant-Governor in Council, the Minister of Finance, 

and the bonds, debentures or other securities may be issued or sold in the numbers and amounts, at 

the times, at the prices, and upon the terms that the Lieutenant-Governor in Council or that minister 

may approve.

2007 cH-17 s21
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Manner and form of guarantee
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22. Notwithstanding the Financial Administration Act or another Act or law, when a guarantee is 

given under section 21 of this Act, it shall be given in the manner and form that the Lieutenant-

Governor in Council approves, and the form of guarantee shall be signed on behalf of the province 

by the Minister of Finance, his or her deputy minister or another minister whom the Lieutenant-

Governor in Council may designate, and that signature may be engraved, lithographed or otherwise 

mechanically reproduced on the bonds, debentures or other securities in respect of which the 

guarantee is given.

2007 cH-17 s22
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Guarantee of payment

23. Where the payment of interest or a premium or a sinking fund payment has been guaranteed 

under this Act, the Crown may incur liability in excess of the principal amount of the loan to be 

raised by way of bonds, debentures, or other securities, to the extent of the guarantee of the interest, 

premium and sinking fund payment.

2007 cH-17 s23
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Guarantee of repayment

24. The power conferred by section 21 to guarantee the repayment of bonds, debentures or other 

securities includes the power to guarantee the repayment of part of the bonds, debentures or other 

securities.

2007 cH-17 s24
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Short-term loans

25. (1) The corporation may, for its purposes, raise short-term loans

             (a)  in the manner and form;

             (b)  in the amounts;

             (c)  in the currencies;

             (d)  for the period, not exceeding 2 years;

             (e)  at the rates of interest, including interest on overdue interest; and

             (f)  on the conditions, including conditions relating to discounts, premiums, charges and 

commissions,

that the corporation may determine.

             (2)  The total of the short-term loans raised under subsection (1) and outstanding at any time 

shall not exceed a limit to be fixed by the Lieutenant-Governor in Council, and it is the duty of the 

Minister of Finance to see that this total is not exceeded.

             (3)  The Minister of Finance acting on behalf of the Crown may unconditionally guarantee 

the repayment of a sum raised under subsection (1), the payment of interest, including interest on 

overdue interest and the payment of a premium.
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             (4)  The total of the guarantees made under subsection (3) and outstanding at any time shall 

not exceed a limit to be fixed by the Lieutenant-Governor in Council, and it is the duty of the 

Minister of Finance to see that this total is not exceeded.

             (5)  A guarantee given under this section shall be in the form that the Minister of Finance 

approves, and the form of guarantee shall be signed on behalf of the province by that minister whose 

signature may be engraved, lithographed or otherwise mechanically reproduced on the bonds, 

debentures or other securities in respect of which the guarantee is given.

2007 cH-17 s25
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Agreements

26. The Minister of Finance, acting on behalf of the Crown, may enter into, execute and deliver a 

trust deed, trust indenture or an agreement with the corporation, a lender, a trustee acting for the 

holders of bonds, debentures or other securities of the corporation or other person or company 

setting out the terms and conditions of a guarantee of a loan to be made under this Act.

2007 cH-17 s26
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Performance guarantee

27. Subject to the prior approval of the Lieutenant-Governor in Council, the Minister of Finance 

acting on behalf of the Crown may guarantee the performance by the corporation of an obligation of 

the corporation contracted by it with a person

             (a)  to pay money or an instalment; or

             (b)  to perform, fulfil or observe a covenant, obligation or provision of an agreement, deed, 

bond, promissory note or other document or instrument.

2007 cH-17 s27
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Loans by government

28. Notwithstanding the Financial Administration Act or another Act or law, the Lieutenant-

Governor in Council may advance to the corporation a sum to enable the corporation to reach its 

objects or to carry on its business, and the advance may be made in the amount, for the term, at the 

rate of interest and on the terms and conditions that may be approved by the Lieutenant-Governor in 

Council.

2007 cH-17 s28
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Performance under guarantee

29. (1) A payment or advance that the Crown may approve in the exercise of a power conferred 

by this Act or be required to make under this Act shall be paid by the Minister of Finance out of the 

Consolidated Revenue Fund or, where the payment is to be made in performance of a guarantee, it 

may be paid out of funds provided in the manner prescribed in section 55 of theFinancial 

Administration Act. 
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             (2)  Notwithstanding subsection (1), in respect of the Muskrat Falls Project, a payment or 
advance that the Crown may approve in the exercise of a power conferred by this Act or be required 
to make under this Act shall be paid by the Minister of Finance out of the Consolidated Revenue 
Fund.

2007 cH-17 s29; 2012 c47 s16
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Total amount of loan

30. (1) The total amount of the corporation's outstanding debt at any time shall not exceed 
$2,100,000,000 in Canadian currency or its equivalent in the currency of another country. 

             (2)  The total debt referred to in subsection (1) that is guaranteed by or on behalf of the 
Crown shall not exceed $2,100,000,000 in Canadian currency or its equivalent in the currency of 
another country. 

2016 c36 s1

Back to Top

Financial year

31. The financial year of the corporation shall be the calendar year.

2007 cH-17 s31
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Capital and operating expenses

32. The corporation shall, not later than November 30 in each year, provide to the minister a 
budget containing the estimated capital and operating expenses of the corporation for its next 
succeeding financial year.

2007 cH-17 s32
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Audit and financial statement

33. (1) The board shall annually appoint an auditor who shall annually audit the financial 
statement of the corporation.

             (2)  The board shall, not later than April 30 in each year, prepare and submit to the minister a 
report containing

             (a)  an audited consolidated financial statement setting out the assets and liabilities of the 
corporation as at the end of the immediately preceding financial year and the results of its 
operations for that financial year; and

             (b)  a report by the board giving an account of the activities of the corporation during the 
immediately preceding financial year and setting out other matters that may appear to it to 
be of public interest in relation to the affairs or activities of the corporation,

and the statement and report shall be laid before the Legislature within 15 days after they are 
submitted to the minister, if the Legislature is then in session, or, if it is not in session, then within 15 
days after the beginning of the next session.
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             (3)  The financial statement referred to in subsection (2) shall be signed by 2 directors and 
shall have attached to it the auditor's report referred to in subsection (5).

             (4)  The remuneration of the auditors referred to in subsection (1) shall be fixed annually by 
the board and shall be paid by the corporation out of its funds.

             (5)  The report of the auditors shall be sent to the minister with each annual report of the 
corporation referred to in subsection (2), and it shall state whether the financial statements present 
fairly the financial position of the corporation and the results of its operations for the period under 
review and whether the financial statements were prepared in accordance with generally accepted 
accounting principles applied on a basis consistent with that of the preceding period.

             (6)  The Lieutenant-Governor in Council may, by order, designate or appoint other auditors 
for carrying out the specific audit of the corporation's accounts and business that the Lieutenant-
Governor in Council may specify in the order, and the auditor general may conduct the additional 
examination and investigation of the records and operations of the corporation that he or she 
considers necessary.

             (7)  For the purposes of an audit, examination or investigation conducted under subsection 
(6), the person designated or appointed by the Lieutenant-Governor in Council, or the auditor 
general, may request and shall be supplied by the board with all books, vouchers, records, schedules, 
working papers and other documentation which he or she considers necessary.

2007 cH-17 s33
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Fund established

34. (1) The Newfoundland and Labrador Hydro-electric Corporation Fund, which shall be 
separate and distinct from the Consolidated Revenue Fund, is continued.

             (2)  All money and revenues of the corporation, including the proceeds of loans raised by the 
corporation, when they come into the hands of the corporation, shall be deposited to the credit of the 
Newfoundland and Labrador Hydro-electric Corporation Fund and the corporation shall have full 
authority to administer the money so deposited for the purposes and objects of this Act.

             (3)  Nothing in subsection (2) shall be taken to prevent the corporation from exercising the 
power to deal with money in the manner prescribed in paragraph 14 (1)(h).

2007 cH-17 s34

Back to Top

Financial provisions to have full effect

35. Notwithstanding the Financial Administration Act or another Act or law, paragraph 14 (1)(h) 
and section 34 of this Act shall have full effect.

2007 cH-17 s35
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Actions

36. (1) Actions, suits or other legal proceedings in respect of a right or obligation acquired or 
incurred by the corporation may be brought by or against the corporation in the name of the 
corporation in a court and a judgment shall be carried into effect by the corporation, and where the 
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judgment is for the payment of money, it may be enforced by execution against the money, lands 
and effects of the corporation as in ordinary cases between party and party.

             (2)  The corporation is liable in tort for damages for which, if it were a private person of full 
age and capacity, it would be liable in respect of

             (a)  torts committed by its employees or agents; or

             (b)  a breach of duty attaching to the ownership, occupation, possession or control of 
property.

             (3)  This section has effect, notwithstanding anything to the contrary contained in 
theProceedings Against the Crown Act or another Act or law.

2007 cH-17 s36

Back to Top

Assets and liabilities of PDD

37. (1) Title to all the property and assets of the Board of Trustees of the Power Distribution 
District of Newfoundland and Labrador is vested in the corporation.

             (2)  The corporation is charged with and assumes all of the obligations and liabilities of the 
Board of Trustees of the Power Distribution District of Newfoundland and Labrador .

2007 cH-17 s37
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Offences

38. (1) A person who

             (a)  contravenes this Act; or

             (b)  interferes with or obstructs an inspector or other person in the discharge of his or her 
duties under this Act 

is guilty of an offence and liable on summary conviction to a fine not exceeding $1,000 and in 
default of payment of the fine to imprisonment for a period not exceeding 12 months, or to both a 
fine and imprisonment.

             (2)  The conviction of a person under paragraph (1)(a) or (b) does not operate as a bar to 
further prosecution under this Act for a continuance of the offence.

2007 cH-17 s38
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Disposition of shares

39. (1) The issued and outstanding shares of the corporation are vested in the corporation 
incorporated under the Energy Corporation Act .

             (2)  The corporation incorporated under the Energy Corporation Act shall not divest itself of 
the shares vested in it by subsection (1).
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             (3)  Notwithstanding subsection (1), the Lieutenant-Governor in Council may give direction 

to the directors of the corporation as if the Crown were the beneficial owner of all the issued shares 

of the corporation to whom subsection 245(2) of the Corporations Act applied.

             (4)  Where the Lieutenant-Governor in Council gives direction to the directors of the 

corporation under subsection (3), the Lieutenant-Governor in Council shall inform the directors of 

the energy corporation established under the Energy Corporation Act .

2007 cH-17 s39; 2017 c10 s17
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RSNL1990 cH-16 Rep.

      40. The Hydro Corporation Act is repealed.

2007 cH-17 s40
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Commencement

      41. This Act comes into force on a day to be proclaimed by the Lieutenant-Governor in 

Council.   (In force - Jun. 13/08)

2007 cH-17 s41
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CANADA

Certificate of Conthiuance

Canada Business
Corporations Act

Certificat de prorogation

Loi sur es sociètés
commerciales canadiennes

TWIN FALLS POWER CORPORATION LIMITED
Name of Corporation- Denomination cte a aociété

I hereby certify that the above-
mentioned Corporation was con-
tinued under Section 181 of the
Canada Business Corporations Act
as set out in the attached articles
of Continuance.

Director - Directeur

14312
Number - Numéro

Je certifie par es présentes que a
société mention née ci-haut a été
prorogée en vertu de l'article 181 de
a Loi sur es sociétés commer-
dales canadiennes, tel qu'indiqué
dans les clauses de prorogation
di-jol ntes.

October 21, 1980.

Date of Continuance - Date 18 Ia proroQallon.
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CANADA BUSINESS I ' UR LES SOCIETES
CORPORATIONS ACT CO CIALES CANADIENNES

FORM 11 FORMULE 11

ARTICLES OF CONTINUANCE CLAUSES DE PROROGATION
(SECTION 181) (ARTICLE 181)

- Name of Corporation Denomination de Ia société

TWIN FALLS POWER CORPORATION LIMITED
2 - The place in Canada where the registered office is to be situated Lieu au Canada oi dolt Otre situC le siege social

St. JOhnS, Newfoundland
3-The casses and any maimum number of shares that tre corpora3n Categories ettout nombre maximal dactrons que Ia société est

is authorized to issue autorisée a émettre

500,000 Class A conmon shares and
1,000,000 Class B common shares
without par value. -

4 - Restrictions if any on share transfers
-

Restrictions sur le transfert des actions s ii y.a heu.

- --.

5- Number (or minimum and maximum number) of directors - Nombre (ou nombre minimum etmaximum) dadministrateurs
N'-t 1q than nrr môr than 1

ploiTer t

N/A

7 - (1) If change of name effected, previous name (2) Details of incorporation Letters tenti. i, i9tt)
(1) Si changement de denomination denomination antérieure (2) Details de Ia constitution Sup1rntary -I.etters Patent

N/A Stther 15, 1961
8 - Other provisions if any Autres dispositions Sit y a lieu

attac Sciedu1e I is incorporated into this form.
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SCHEDULE I

1. The holders of the Class A common shares are
entitled to 4 votes for each share held at all
meetings of shareholders.

2. The holders of the Class B common shares are
entitled to 1 vote for each share held at all
meetings of shareholders,

3. The holders of the Class A common shares and
Class B common shares are entitled to receive
equally per share the remaining property of the
Corporation upon a dissolution.

4. The holders of shares of a class or of a series
shall not be entitled to vote separately as a
class or series under section 170 of the Canada
Business Corporations Act (but shall be entitled
to vote with the holders of all other voting
shares) upon a proposal to amend the articles to:

(a) increase or decrease
of authorized shares
increase any maximum
shares of a class ha'
equal or superior to
class;

any maximum number
of such class or
number of authorized
ring rights or privileges
the shares of such

(b) effect an exchange, reclassification or
cancellation of all or part of the shares
of such class; or

(c) create a new class of shares equal or
superior to the shares of such class.
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GOVERNMENT OF 
NEWFOUNDLAND AND LABRADOR 

Department of Government Services 

THE CORPORATIONS ACT 
FORM 5 

CERTIFICATE OF AMENDMENT 
(Sections 279, 286) 

Corporation Name: NALCOR ENERGY - BULL ARM FABRICATION INC. 
Corporation Number: 35728 
Date of Amendment: May 12, 2009 

I certify, as per the attached Articles of Amendment, that the Articles of Incorporation 
for this Corporation have been amended under the Corporations Act of Newfoundland 
and Labrador. 

74, 7.re 
REGISTRAR OF COMPANIES(ACTING) 
For Province of Newfoundland and Labrador 
May 13, 2009 
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Date 
May 12, 2009 

■■■■■■■■•■..mmer 	 

For Department Use Only 
■D' 	 

Filed: 
.••I•■•■■•.,•  

0111•I 

/AY 

Description of Office 
Assistant Corporate Secretary 

Sign 

It EC; S 	• T.-4, 

Company No. 

Filed  mu f 	00  
'95?  

.Jae.,- 	 ----- GOVERNMENT OF --rze7h.i.„-1777r iram-mies 
NEWFOUNDLAND AND LABRADOR'' 

Department olGovernment Services and Lands 

The Corporations Act (Form 4) 
Articles of Amendment (Section 54, 285) 

1. Narne of Corporation 2. 	Corporation No. 
.1■111110 

BULLAI.:M SITE CORPORATION 35728 

3. The articles or the above.ntaned corporation are amended as follows: 

(1) By amending Article 6 of the Articles of Incorporation 
to remove the restrictions on the business of th- Corporation 

outlined in Schedule 1 of the Articles, pursuant to a 
resolution of the Shareholder Of the Corporation-;dated May 11, 2009. 

(ii) The name of the Corporation is changed to: 
Nalcor Energy -.Bull Arm Fabrication Inc. 

• • 

Receipt No. 

Registry of Companies, 1,,O. Box 8700. Confederation Building, Si. John's. NP., A113 416 

1
11 

0 e7 
10 0 

MAY Ite 
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GOVERNMENT OF 
NEWFOUNDLAND AND LABRADOR 

Department of Government Services 

THE CORPORATIONS ACT 
FORM 5 

CERTIFICATE OF AMENDMENT 
(Sections 279, 286) 

Corporation Name: Bull Arm Site Corporation 
Corporation Number: 35728 
Date of Amendment: May 9, 2008 

I certify, as per the attached Articles of Amendment, that the Articles of Incorporation 
for this Corporation have been amended under the Corporations Act of Newfoundland 
and Labrador. 

REGISTRAR OF COMPANIES 
For Province of Newfoundland and Labrador 
May 15, 2008 
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3 — The Articles of the above-named corporate are amended as follows: 

By amending Article 5 of the Articles of Incorporation to change the number of directors of Bull 
Arm Site Corporation from 9 to a minimum of 5 and a maximum of 10 pursuant to a resolution 
of shareholders dated January 31st, 2008. 

Department of Government Services and Lands 

The Corporations Act (Form 4) 
	

REGiST 
ARTICLES OF AMENDMENT (Sections 54,285) 

1 — Name of Corporation 	 2— Corporation No. 

Bull Arm Site Corporation 	 35728 

R e.T.YiRtrpr of r:nt,r,„r  
GOVERNMENT OF NEWFOUNDLAND AND LABRADOR 

Date Signature Description of Office 
May 9, 2008 

e716/Ate? 	
,K "Mu,. Solicitor 

ru ox „ Lonlecleration l3utlding, St o s, NL AIR 4J6 

3D 

nicsrva) 

MAY 0 g 2008 

kEGISTRY OF COMPANIES 

P:113g1Phil Whelan \NL Personel \Form 4 - Articles of Amendment.doc 
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•

.. 

/1:8 

Iri gr , 
GOVERNMENT OF 

NEWFOUNDLAND AND LABRADOR 

THE CORPORATIONS ACT 

FORM 2 

CERTIFICATE OF INCORPORATION 
(Section 15) 

Bull Arm Site Corporation 	 35728-95 
Name of Corporation 	 Number 

I certify that the Corporation, the Articles of Incorporation of which are attached, was incorporated 

under The Corporations Act. 

Ad00 	lif  
Pe ..40°  

ife. 	 Date of Incorporation 

September 15, 	1995 

- 
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RIP 
GOVERNMENT OF 

NEWFOUNDLAND AND LABRADROISTRAWC0y1P.ATES 

THE CORPORATIONS AC09-,,,141:e..., 

FORM 1 	Rad 	 
Paper) •,;26-0 	 

ARTICLES OF INCORPOR51‘b. 	 
(Sections 12, 421, 4632- ) 	

Register of Companies (NI4c1.) 

1 - Name of Corporation 
	

REGISTERED 
Bull Arm Site Corporation 

2 - The place in Newfoundland where the registered office is to be situated 

Office of the Deputy Minister, Department of Industry, Trade & Technology 

e0/7V37  
ec No. 	 

- 

3 - The classes and maximum number of shares that the corporation is authorized to issue 

100 No Par Value Shares 

4 - Restrictions if any on share transfers 

May be transferred ihly on the authority of the Lieutenant-Governor 
in Council.  

5 - Number (or minimum and maximum number) of directors 

6 

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

The annexed Schedule 1 is incnrpinrat6d in this form. 
7 - Other provisions if any 

The annexed Schedule 1 is incorpor4ted in this form. 

8 - Incorporators 

Names 
....1 ) 	Address 

•:4Include Postal Code) Signature 

Reg Locke 
Department of Justice 
P.O. Box 8700 
St. 	John's. 	NF 	AlB 	/:T . 

C 
) 

For Department use only 

Corporation 
/
No. - 
 - 1,/:/cte-. 
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SCHEDULE 1 
BULL ARM SITE CORPORATION 

6. Receive, administer and sell the assets at the Bull Arm Site known as Investment 
Property, only up to the value of one million dollars, and for values above this level 
to seek the approval of the Planning and Priorities Committee. 

7. The Corporation must, 

1. Quarterly, submit net revenue, from the disposal of assets, in excess of the 
amount needed for the Corporation's operations, to the Department of 
Finance. 

2. Quarterly, submit an information paper to the Planning and Priorities 
Committee, describing the Corporation's activities. 
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‘11 
GOVERNMENT OF 

NEWFOUNDLAND AND LABRADOR 
Department of Government Services 

THE CORPORATIONS ACT 
FORM 2 

CERTIFICATE OF INCORPORATION 
(Section 15) 

Corporation Name: OIL AND GAS CORPORATION OF NEWFOUNDLAND 
AND LABRADOR INC. 

Corporation Number: 58624 
Date of Incorporation: August 12, 2008 

I certify, as per the attached Articles of Incorporation, that this Corporation has been 
incorporated under the Corporations Act of Newfoundland and Labrador. 

REGISTRAR OF COMPANIES 
For Province of Newfoundland and Labrador 
August 12, 2008 
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1. Incorporators 

Name 

William C. Boyd 

St. John's, NL Al C 5W 

ature 	 Phone Number Address 

P.O. Box 5457 722-7584 

gIR 
GOVERNMENT OF 

REGISTRY OF COMPANIES 
Company g- 
Filed 
Receipt #_3_23.12._ 

 

 

Registrar of Companiest(NL) 

NEWFOUNDLAND AND LABRADOR 
Department of Government Services 

Commercial Registrations Division 
The Corporations Am ( Form I) 

Articles of Incorporation 

1. Name of Corporation 

Oil and Gas Corporation of Newfoundland and Labrador Inc. 

2. The Place in Newfoundland and Labrador where the Registered Office is to be situated 

500 Columbus Drive, P.O. Box 12400, St. John's, NL Al B 4K7 

3. The Classes and maximum number of shares that the Corporation is authorized to issue 

The annexed Schedule 1 is incorporated in this form. 

4. Restrictions, if any, on share transfers 

The annexed Schedule 2 is incorporated in this form. 

5. Number ( or minimum and maximum number ) of Directors 

There shall be a minium of 5 and a maximum of 10. 

6. Restrictions, if any, on business the Corporation may carry on 

The annexed Schedule 3 is incorporated in this form. 

7. Other provisions, if any 

The annexed Schedule 4 is incorporated in this form. 

Additional Directors can be provided on a separate sheet 

(OFFICE USE ONLY) Corporation Number : 

Registry of Companies P.O. Box 8700 Confederation Building, St. John's, NL AlB 4J6 
Phone: 729-3317 Fax: 729-0232 

is w.gov.n Lea/usic r  

RECEIVED 

AUG 12 2008 

REGISTRY OF 
COMPANIES 
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SCHEDULE 1  

This is schedule 1 annexed to and forming part of the foregoing Articles of Amalgamation. 

3. 	The classes and any maximum number of Shares that the Corporation is 
authorized to issue.  

(1) 	The Corporation is authorized to issue one class of shares, to be designated as 
common shares, in an unlimited number the holders of which are entitled: 

(i) to vote at all meetings of shareholders; 

(ii) to the right to receive any dividend declared by the Corporation after 
provision for dividends upon any other class of shares ranking in priority 
to the Common Shares, to the extent of such priority; and 

(iii) to receive the remaining property of the Corporation upon dissolution. 
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SCHEDULE 2  

This is Schedule 2 annexed to and forming part of the foregoing Articles of Amalgamation. 

4. 	Restrictions on Share Transfers  

1. The Corporation shall at all times be a subsidiary of the corporation created by the 
Energy Corporation Act, C E-11.01, SNL 2007 ("Energy Corporation Act") ( which 
corporation is currently referred to as "Energy Corporation of Newfoundland and 
Labrador" and is so referred throughout these Articles of Incorporation). No shares of 
the Corporation shall be transferred which would have the contrary effect. 

2. No shares of the Corporation shall be transferred without the approval of the directors 
evidenced by resolution of the Board, provided that approval of any transfer of shares 
may be given as aforesaid after the said transfer has been effected upon the records of 
the Corporation, in which event, unless the said resolution stipulates otherwise, the said 
transfer shall be valid and take effect as from the date of its entry upon the books of the 
Corporation. 
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SCHEDULE 3 

The business which the Corporation may carry on shall be limited to the following: 

1. 	To invest in, engage in, and carry out activities in the Province and elsewhere 
respecting: 

(a) the exploration for, development, production, refining, marketing and 
transportation of hydrocarbons and products from hydrocarbons; and 

(b) research and development respecting the exploration for, development, 
production, refining, marketing and transportation of hydrocarbons and products 
from hydrocarbons; and 

(c) such other activities as are permitted pursuant to section 5 of the Energy 
Corporation Act and are approved by the Energy Corporation of Newfoundland 
and Labrador. 
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SCHEDULE 4 

This is Schedule 4 annexed to and forming part of the foregoing Articles of Incorporation. 

7. 	Other Provisions 

(1) The number of shareholders of the Corporation exclusive of persons who are in 
its employment and exclusive of persons who, having been formerly in the 
employment of the Corporation were, while in that employment, and have 
continued after the termination of that employment to be, shareholders of the 
Corporation, is limited to not more than 50, 2 or more persons who are the joint 
registered owners of one or more shares being counted as 1 shareholder. 

(2) Any invitation to the public to subscribe for securities of the Corporation is 
prohibited. 

(3) The provisions of the Energy Corporation Act, with necessary changes to 
facilitate proper reference to this Corporation in its capacity as a subsidiary 
under the Energy Corporation Act, shall form a part of the Articles of 
Incorporation of the Corporation and to the extent there exists a conflict between 
any other provision of the Articles of Incorporation of this Corporation and the 
Energy Corporation Act as it applies to this Corporation, the provisions of the 
Energy Corporation Act shall have priority and take effect. 

(4) Without limit to the powers of the Board of Directors as provided in The 
Corporations Act,  the Board of Directors may, without authorization of the 
shareholders, from time to time, in such amounts and on such terms as the Board 
of Directors deem expedient: 

(a) borrow money on the credit of the Corporation; 

(b) issue, reissue, sell or pledge debt obligations of the Corporation; and 

(c) charge, mortgage, hypothecate, pledge or otherwise create a security 
interest in all or any currently owned or subsequently acquired real or 
personal, movable or immovable property of the Corporation, including 
book debts, rights, owners, franchises and undertaking to secure any debt 
obligation or any money borrowed or other debt or liability of the 
Corporation. 
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REGISTRY OF COMPA 
Company 5-06.92  
Filed 
Receipt 

John Ottenheimer 
Ed Martin 
Ken Marshall 
Gerry Shortall 
Glen Roebothan 
John Steele 

P.O. Box 26041 St. John's, NL, Al E 0A5 
23 Stonebridge Place, St. John's, NL, A1A 5W8 
14 Belfast Street, St. John's, NL, A1B 2G6 
Suite 109, 9 Burnhamthorpe Crescent, Etobicoke, ON, M9A 0A6 
2 Dunfries Place, St. John's, NL A1A 5A9 
12 Sycamore Place, St. John's, NL A1B 2S3 

GOVERNMENT OF 	Registrar of Companies (NL) 
NEWFOUNDLAND AND LABRADOR 

Department of Government Services 
Commercial Registrations Division 

The Corporations Act (Form 6) 

Notice of Directors (Sections 175, 183) 
Note: A fee of $10.00 is required. 

1. Name of Corporation 

Oil and Gas Corporation of Newfoundland and Labrador Inc. 

2. Corporation No. 

  

3. The following persons became directors of this corporation: (effective date) 

Name 	 Residential Address 

4. The following persons ceased to be directors of this corporation: (effective date) 

Name 	 Residential Address 

5. The directors of this corporation now are: 
Name 	 Residential Address 

	
Citizenship 

John Ottenheimer See above for all Canadian 
Ed Martin addresses. Canadian 
Ken Marshall Canadian 
Gerry Shortall Canadian 
Glen Roebothan Canadian 
John Steele Canadian 

Date Sign 	re Position Held 

August 12, 2008 s.._  .P Solicitor 

Registry of Companies 
PO Box 8700, Confederation Building, St. John's, NL, AIB 4J6 

Telephone: (709) 729-3317 Website: www.gov.nl.ca/gs/cr/  
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REGISTRY OF COMPANIES 
Company # 
Filed 
Receipt 	 

GOVERNMENT OF Registrar of Companies (NL) 
NEWFOUNDLAND AND LABRADOR 

Department of Government Services 
Commercial Registrations Division 

The Corporations Act (Form 3) 

Notice of Registered Office 
or Notice of Change of Registered Office Section 34)  

1. 	Name of Corporation 	 9. 	Corporation No. 

Oil and Gas Corporation of Newfoundland and Labrador Inc. 

3. Address of the Registered Office (include mailing address if different) 

500 Columbus Drive 
P.O. Box 12400 
St. John's, NL 
Al B 4K7 

4. Effective Date of Change 

5. Previous Address of the Registered Office 

   

Date 

 

Description of Office 

August 12, 2008 Solicitor 

 

Registry of Companies, Commercial Registrations Division 	 www.gov.nl.ca/gs/cr/  
PO Box 8700, Confederation Building, St. John's, NL, AlB 4J6 
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GOVERNMENT OF

NEWFOUNDLAND AND LABRADOR
Department of Government Services

THE CORPORATIONS ACT
FORM 5

CERTIFICATE OF AMENDMENT
(Sections 279, 286)

Corporation Name: NALCOR ENERGY -OIL AND GAS INC.
Corporation Number: 58624
Date of Amendment: December 18, 2008

I certify, as per the attached Articles of Amendment, that the Articles of Incorporation
for this Corporation have been amended under the Corporations Act of Newfoundland
and Labrador.

~. ~i ~

REGISTRAR OF COMPANIES
For Province of Newfoundland and Labrador
December 19, 2008
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,' ItEGIS'I'RY OF CQM~'ANIES.,

_ k.. Compare # ..~ ~ ~ ,~ ~'
~~i~- ~ ~ ,O~ ~~1s~

Filed

Receipt # ~,-~ ='~~ f '' ~~`~
GOVERNMEN'~' Q~'

NEW~'OL~DLt1~TD ~1ND LABOR _ ~ .,.
J(~e~ar~~r~.~ri~ cif Gc~v~x~rn.e~t ~~ x7ri.~:r~s ra:~d ~~a ~~~~~~'~~ ~~ ~~~ ~+~~~~

T~~e Co~~~~ atio~zs pct. (1~ or•t» ~~

A,rt~cles. of Amendment (Section
J.. N~mc of Co~porrll:i~n ~,

Oil and Gas Corporation of Newfoundland and
Labrador inc.

3. Tl~c arlic(cs of I.hc above-nA~~.ccl corporation arc amendec( as follows:

The name of the Corporation is changed to:

Nalcor Energy —Oil and Gas Inc.

T~atc

Rcgiscry ~f C.:~,,nranic~. P.O, i:ox k7f)t~. Canfcdrr~~ion building, St, J~hn'a. NF.. A l l3 -i.IC,

285
Corpora li on No.

58624

~tary

F
F

~ .. . -.. ~ ~ ....~ ... n.!

-~a~_-~:-..-_

~~~ ~ 1 ~./
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