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Q. Please provide copies of the documents creating or constituting each company in
the Nalcor Group of Companies.
A Below is a listing of documents constituting each corporation or a link to

enabling legislation:

PUB-Nalcor-002, Attachment 1: CF(L)Co Certificate & Articles of
Amendment — June 18, 1999;

PUB-Nalcor-002, Attachment 2: CF(L)LCo Certificate & Articles of
Amendment — November 24, 1983;

PUB-Nalcor-002, Attachment 3: CF(L)Co Certificate & Articles of
Continuance — November 10, 1980;

PUB-Nalcor- 002, Attachment 4: GIPCo Certificate & Articles of Continuance
— October 24, 1980;

PUB-Nalcor-002, Attachment 5: LCDC Certificate & Articles of Continuance —
June 15, 1987;

PUB-Nalcor-002, Attachment 6: LCMC Certificate & Articles of Amendment
— March 11, 2014;

PUB-Nalcor-002, Attachment 7: LCMC Certificate & Articles of Incorporation
with Notice of Office & Directors — November 13, 2013;

PUB-Nalcor-002, Attachment 8: LIL GP Certificate & Articles of Amendment
— August 8, 2018;

PUB-Nalcor-002, Attachment 9: LIL GP Certificate & Articles of
Incorporation, including Schedules — July 26, 2012;

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

Incorporation, including Schedules — July 26, 2012;
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PUB-Nalcor-002, Attachment 11: LIL OpCo Certificate & Articles of
Amendment — December 20, 2017;

PUB-Nalcor-002, Attachment 12: LIL OpCo Certificate & Articles of
Incorporation with Notice of Officers and Directors — November 13, 2013;
PUB-Nalcor-002, Attachment 13: LTC Certificate & Articles of Amendment —
December 20, 2017;

PUB-Nalcor-002, Attachment 14: LTC Certificate & Articles of Incorporation
with Notice of Office & Directors — November 13, 2013;

PUB-Nalcor-002, Attachment 15: MFC Certificate & Articles of Amendment
— December 20, 2017;

PUB-Nalcor-002, Attachment 16: MFC Certificate & Articles of Incorporation
with Notice of Office & Directors — November 13, 2013;

PUB-Nalcor-002, Attachment 17: Nalcor — Energy Corporation Act;
PUB-Nalcor-002, Attachment 18: NEM Certificate & Articles of
Incorporation with Notice of Office & Directors — March 24, 2014;
PUB-Nalcor-002, Attachment 19: Hydro — Hydro Corporation Act, 2007;
PUB-Nalcor-002, Attachment 20: Twin Falls Certificate & Articles of
Continuance — Oct 21, 1980;

PUB-Nalcor-002, Attachment 21: Bull Arm Certificate & Articles of
Amendment - May 12, 2009;

PUB-Nalcor-002, Attachment 22: Bull Arm Certificate & Articles of
Amendment - May 9, 2008;

PUB-Nalcor-002, Attachment 23: Bull Arm Certificate & Articles of
Incorporation - September 15, 1995;

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

Incorporation with Notice of Office & Directors - August 12, 2008; and
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e PUB-Nalcor-002, Attachment 25: Qil and Gas Certificate of Amendment —

December 18, 2008.
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b Industry Canada Industrie. Canada

‘Certificate - Certificat

of Amendment _ de modification
Canada Business ' Loi canadienne sur
Corporations Act les sociétés par actions
CHURCHILL FALLS (LABRADOR) 010670-4
CORPORATION LIMITED
Name of corporation-Dénomination de la société Corporation number-Numeéro de la société
I hereby certify that the articles of the Je certifie que les statuts de la société '
above-named corporation were amended susmentionnée ont ét¢ modifiés:
a) under section 13 of the Canada [ a) en vertu de l'article 13 de la Loi
Business Corporations Act in accordance canadienne sur les sociétés par
with the attached notice; , actions, conformément a 1'avis ci-joint;
b) under section 27 of the Canada ] b) en vertu de l'article 27 de la Loi
Business Corporations Act as set out in the canadienne sur les s?c{etes par
attached articles of amendment designating actions, tel qu'il est indiqué dans les
a series of shares; clauses modificatrices ci-jointes
désignant une série d'actions;
c) under section 179 of the Canada ] c) en vertu de l'article 179 de la Loi
Business Corporations Act as set out in the canadienne sur les sociétés par
attached articles of alnendment; actions, tel qu’il est indiqUé dans les
: clauses modificatrices ci-jointes;
d) under section 191 of the Canada ] d) en vertu de l'article 191 de la Lo/
Business Corporations Act as set out in the canadienne sur les sociétés par
attached articles Ofreorganization; ‘ actions, tel qu'il est indiqUé dans les
clauses de réorganisation ci-jointes;
/’/>
A A
June 18, 1999/ le 18 juin 1999
Director - Directeur Date of Amendment - Date de modification

i1

Canadi
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Cinaga Business LO! cAnagienne suf les
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+ — Name ot corparaton — Dencminatthrda |a socwité 2 - Corporauon number ~ Numero de (a societe

.CHOC'HILL FALLS (LABRADOR) CORPORATION LIMITED | je0 .

3 ~ The arucies of the ahove-namad COrparnatan ars amendsd as 1oljows. LO% RaluLs de 12 30CIAT8 Montannea ci-dessys sant modifiks da :a
fagon swvants -

Paragraph 3 of the artcles of contnuance is -
amended by (i) changing the number of authorized
common shares from 10,000,000 1o an unlimited
number and (ii) changing the value of the common
shares from a value of $100,000,000 w0 a no par
value. ‘

So after giving effect to the foregoing, the
Corporation is authorized 1o issue one (1) Class A
share, one (1) Class B share, one (1) Class C share
and an unlimited number of common shares,
wirthour par value, such shares shall respectively
have attached thereto and be subject to the rights,
privileges, restrictions and conditions contained in
Schedule A arached to the articles of continuance.

L i — - . .

0-4 M Y-A . —
18 106G | 99 v fLIHIEE . ‘ 1OED ,, )
s POR DEPARTMENTAL USE ONLY — A CUSAGE DUl MINISTRRE SEULEMERT
Doposde QUM 6 4n0
aon ¢ 41989 7

siytews SOPAABen SARDPas® 331 / TOKONTOD - CaRala 2aCuriny Threnk, Avsasry/Serninery 8 Ssaassrs, Jassan (et ' 2reied BIIGUE
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CANADA
ﬂ ~ Certificate of Amendment . _ Certificat de modification
= Canadav Business . ' Lol sur les sociétés
l Corporations Act _ commerciales canadiennes

g

S

CHURCHILL FALLS (LABRADOR) CORPORATION |
LIMITED 10670-4

Name ot cofporation = Dénominanon oe ia société Number - Numéro

—

S S

| hereby certify that the Articles of the Je certifie par les présentes que les
above-mentioned Corporation were statuts de la société mentionnée ci-
] amended haut ont été modifiés
[ (a) under Section 13 of the Canada [:] (a) en vertu de l'article 13 de la Loi
r Business Corporations Act in accor- sur les sociétés commerciales cana-
l} dance with the attached notice; diennes conformément a l'avis ci-
, joint;
[ } (b) under Section 27 of the Canada - [j (b) en vertu de I'article 27 d'e, ia Loi
. Business Corporations Act as set out in sur les sociétés commerciales cana-
the attached Articles of Amendment diennes tel qu'indiqué dans les
designating a series of shares; clauses modificatrices ci-jointes

désignant une série d'actions;

(c) under Section 171 of the Canada (c) en vertu de l'article 171 de la Loi

Business Corporations-Act as set out sur les sociétés commerciales cana-

in the attached Articles of Amendment; diennes tel qu’indiqué dans les
clauses modificatrices ci-jointes;

(d) under Section 185 of the Canada D (d) en vertu de ['article 185 de la Loi
Business Corporations Act as set out in sur les sociétés commerciales cana-
_the attached Articles of Reorganization. diennes tel qu'indiqué dans les

: ~ clauses de réorganisation ci-jointes;

(e) under Section 185.1 of the D (e) en vertu de l'article 185.1 de la
Canada Business Corporations Act . Loi sur les sociétés commerciales
as set out in the attached Articles of canadiennes tel qu'indiqué dans les
‘Arrangement. _ clauses d'arrangement ci-jointes.

' . /""'é’ S November 24, 1983.

Director - Directeur . Date of Amenoment — Date de la modification
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~ .., CORPORATIONS ACT COMMERCIALES CANADIENNES
g FORM 4 - ‘ FORMULE 4
1 ARTICLES OF AMENDMENT R e w CLAUSES MODIFICATRICES
E (SECTION 27 OR 171) . (ARTICLE 27 OU 171)
a 2 - Corporation No.— Mo de la société .

{ Corporation — Dénomination de la sociéte ST

ﬂ_lull Falls (Labrador) Corporat:.on Limited

10670

l u:les of the above-named corporauon are amended

ll

ragraph No. 5 which reads: Ntmber of Directors six (6)

amended to read: o Ntmber of D:Lrectors e:.ght (8)

SEE CERIIFIED 1019 4 OF SPECIAL RESOLUTION ATTACHED.

L}
'

Les statuts de la société ci-haut mennonnee sont modifiés de la
facon suivante: ~ _

Descnipuion of Office - Description du poste

Sign . o E
bi;er 26, 1983 ,\i‘ﬁ LL(;,A . | Corporate Secretary

TMENTAL USE ONLY - A L'USAGE DU MINISTERE SEULEMENT

“[Filed - Deposée

han &
~
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H 209TH. CF(L)CO BOARD OF DIRECRURMiNgatiemfetionsandiemads Referssedages ochbas

r]BY-LAW NO 24 .

A
|

BE IT ENACTED as By-Law No. 24 of Churchill Falls (Labrador) COrporatlon
I}Ianuted (herelnafter called the "Corporation") as follows:

being a By-Law to revise Section 18 of By-Law No. 23.

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

[] six (6) to elght (8), Section 18 of By~-Law No. 23 of the
Corporation is rescinded and there ls substituted therefor the
following: ~

Number and 18. Until changed in accordance with the provisions

Quorum of the Canada Business Corporations Act, the number
of directors of the Corporation shall be eight (8),
of whom four (4) shall constitute a guorum for the
transaction of business at any meeting of the
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 thelr number.

‘—!_'\
LS Cd

N

\ ! R

~I, 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 New;oundland, this 30th. day of
January, ‘1984.

S—_
L.,._J

WITNESS the Corporate Seal of the Company.

T T

<

1

——

S .WO Butler' . ey, t ot
Secretary. '

[
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CANADA

Certificate of Continuance

Canada Business
Corporations Act

Certificat de prorogation

Loi sur les sociétés

} CHRCHILL FALLS (LABRADOR) CORPORATION LIMITED 10670

Narne of T¢ - L o a

| | hereby certify that the above-

: mentioned Corporation was con-
tinuec under Section 181 of the
! Canada Business Corporations Act
as set out in the attached artictes
of Continuance.

Dirnctor «—

NUMDEY w NUMSTD

Je certifie par les présentes que ia
société mentionnee ci-haut a été
prorogee en vertu de l'articie 181 de
la Loi sur les sociétés commer-
Ciaies canadiennes, tel gu'indiqué
dans les clauses de prorogation
ci-jointes.

November 10, 1980
Cate ot Continuance — Dats 0s I8 prorogation.

}
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FORMULE 11
"A" - CLAUSES DE PROROGATION

ARTICLES OF CONTINUANCE
(SECTION 181)

(ARTICLE 181)

s at COrsoranon

Denominalion ge 1a societe

Churchill Falls (Labrador) Corporatiocn Limited

_olace 'n Canaca wmere the regisIEres $-4ze s 1o Se siuuiec

st. John's, Newfoundland

¢ 8L 3y canagda Tu Tot ere guue 'e s.238 SCT 2

@ classes and any maxmum number Of shares (hal lhe Corporanaon

anhonzed 1o issue

The annexed Schedule "A"
is incorporated in this form

Categories e! loul nomdre maximal d'aclions que ia sociele est
autorisée a émellre

= clions il any on snare transfers

The annexed Schedule "B"
is incorporated in this form

Restrnictions sur fe transtent ges acuons s o y a ey,

ef {OF TUAHMUM aNS Maximum Numpber) o! grireglors
Six

NomZre (U NOMDre MinIMU™m @1 Maxtmy ™1 2 23muimsira‘e s s

agrCHCNS 13Ny ON Zusinesses (he Sorocralisn may carry on

The annexed Schedule "C"
- ) —
- [

s inccrrporated in this

th

ox

Limiles imposees Quan! aux achivilés que 13 societe peul ex-
oloiter. sl y 3 ey, -

It change ¢! name eflected. previous name
‘' S changement de genominalion. genomination anlerneure

{2) Detaits of incoarporation
(2) Détails de 1a consttulicn

Mther orovisions f any

The annexed Schedule "D"
is incorporated in this form

Aylres disposthions § 1l y a hey

Signature

DQescnpi:on of Otf.ce ~ Descr-ouon qu soste
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© tuds

Corporation Limited

-

Schedule A

The classes and maximum number o< shares +hat the
Corporation is authorized to issue are one (l) Class A shace,
one (1) Class 3 share, one (1) Class C share 2né ten million
(10,000,000) Common shares, provided, howeve:,4that <he
aggregate consideration for the issue of the szid ten million
(10,000,000) Common shares shall not exceed in amount or value
+he sum of one hunéred million dollars ($100,000,000); such
shares shall respectively have attached thereto aznd be sutbjec:

=0 the fslliowing rights, privileges, restrictions and

conéisions:

: (1) Tor the purposes oI £his Schedule "A", the

- | -

Zoliowing <erms shall have +the Zollowing meanings:

(a) "Adlixional Newfoundlané Interest Subsicy

/
Payment' means The aggregazwe ¢ zll amounts

iacluded In the considerzticn Zor power and

- emae -

4

energy now cr hersaZter supplied £o Newlound-

lancéd ané Labradcr Zvéro by the Corporztion zhaz

were sO included in crder <o cormpensats the

Corpeoration in respect c¢i <he reducticn iz <he
AcdZitional Quebec Interest Subsidy Payment made
by Zydro-Quebec in agccordance with Secticern

m

13.1 of the Power Contracst, an account of =n

fn

l"

recapture by the Corporatiocn ¢ the power an
energy supplied by it 4o Newfoundliand andé
Labrador Bydro; '

(b) "Additiorpal Ouistaznding Bonds” means the amount,



(e)
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if azy, oy which -

(i) +<he gzincipzal amount of First Mostgage Zonds

outstanding at any time

exceeds
(ii) =he principal amount o Ticzst Mortcage 2onds

“ha< would =hen nave peen outstanding in the

even+t +ha% <he Corporz<ticn had remalir “z2xXahle
and paid zll due taxes a2t all times alfter
November 13, 187f on +the Noticnal Taxable

Income of ths Cesooraztion calculated under
come Tax Act anéd the Newioundland

i1
4]

«he Canacda

':nccme mazx Act 2né had made a2ll zricr Contingens
Siniting Tundé pavments in accordance with the
sovisions cf <he Trust Deed and on the basis,
in the case ci ezch pzymen:t, C

i= wourld have had to se= uz, In accordance

with generzally accepted Canadian

Dewwaen cazitzl cost allcwances and demreciztica

Shown on such sg=z2<=ment,

iz being understood that, iI the Corporation aas
made anv coptionzl redemptions o purchases of Tirszt

v

Mortgage 3cnds, such cedempticns o purchases will
be tazkesn inco account in calculating (i) above and
will be excluded in calculating (ii) above anc the
term "outstanding" in relation <c the Firzst Mertcage
Bonds shall have the meaning ascribed to i+ in the

Trus+ Deed:

"Adéit o-ua1 Quebec Interest Subsidv Payment" means
the amount zelating <o +the Additional Outstanding

-

3onds included in the portion of each interest



(e)

S

Ih

-~

n
A

)
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¢t

sayment by the Corpcration’on <he Fizst Mortcage

Bonés ==z+ Zyéro-Québec (or any permit

gt

ec assignes
under the Power Contract) is regquired to bear
surstant €0 Artizle XV of the Power Contract;

ncanadz Iacome Tax Act" means the Income Tax Act
(Canadz) and includes every AcCt oI the Parliament
o< Canada substituted therefor cr added thereto
which imposes 2 t2x on or measured Dy income ané
everv amendment ncw o herealter made to the
sncome Tax Act (Canada) anéd any other such Act anc

=he Regulations now cT hereaster made <thereunder;

"Cer=ified Dividend" means the dividend payatle

(99

an <he Class A shazes pursuant <o Sections 2 oI

-

"A" Zor any taxaztion year ol the

cf ==is Schedule

ra—oerzazticn as cerzified by The auditcrs “herecss;

nclzse E Interest Subsicdy Date” means esvery cate

cpen waich Hvdro-Québec Is regu

o an interest payment on the First Mortgace 3onsgs
oprrguan<e to Article XV ¢ the Power Clonitract (e
hizi oo s dayv prizcr <o each date upcen which

"Class C In+teres< Subsidyv Date" means every cate
tpon waich NewZfoundland and Labrador Hydzo Is
cequireé <o pay the Addéitional NewZoundland

Interest Subsicy Payment

"Computed Dlv_cenc means the dividend payable on
+he Class A share pursuant to Sections 2 or 3 of
+his Schedule "A" estimated Zor any current o<
previsus texation vear, or portion thereol, ci
the Coroporation by the senior financial officer
of the Corporation;



(3)
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"ri-s+t MortZage Sonds" means_<he Series A and

Sseries B First Mortgage Bonds of the Corporation

secureé by the Trust Deed;
nlease"” means the Lease dated +£he 1l6th day of

May, 1961 and made between the Lieuternanc-

Governos in Council of the Province of Newfoundlanc
o +the one part ané the Corporation (then named
Familton Falls Power Corporation Limited) c= +he
other part, pursuant O Act No. 351 of 1861

(Statutes of NewZoundland), and includes z2ll zmencd-

men+t=s made heretoic-e =0 the szid lezse;

ryewsoundlané Income mayx Ac+" means the Income

£ «me Revised Stztuces cZ

-t

'J
Oy
(FY)
0

max Act, Chapter

b
lj
-+

Newfoundélané and sludes evesy Act oi the

egislature cZ the o>=ovince cf Newioundland

sukstitused therelicz of 288es +hereto wnhich imposes
2 +ax on o measusel DYy I1Sone ané everv amencment

= «he ITncome TaxX ACT

aow or herezfter mzade
(NewZoundland) anc any cther such Act ané the
Regulzations ncw CI nergzfier made thereunder;

.
- am o

nNetionzl Taxatle IZaccme oI the CozporaTiocn
with respect ©to any +zxz+ion vear, the amount,
calculateé under the Relevant AcT, that would
nave been the +axakle income of the Corpo-ztion
Zor such tzxation vear i1 the Corporation had
—emained taxable a: 2ll times after November 15,
1976 under the Relevant Act and haé, Zfrom andé
incluéing Januarxy I, 18756 ané thereafter
(1) =alwavs claimeé capital cost zllowances
egual to the Liessers oZf:
(A) +the maximum capital cost allowances

+hat woulé hazve been available to be
claimec by tne Corporation under the



(m)

1

,\
v
=

(2)
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Relevans Ace, and __

such amount of the capital cecst allowanc

u

that would have been available o be
claimedé by +the Corporztion under the
Relevant Act as would be necessary to
~educe to nil +he taxable income ol <he

Cazoeration for such taxation vear, anc

never carzied back but always carried Icrward

g e

~he losses of anv vear in applying the loss

o
car=v over provisions of the Relevant acy;
"sower Coacsact" means the Power Contract made
ne 12+% dzv of May, 1869, bezween ZyZro-

p——— o

= azmed Quebec Hyéro-Zlectric Cox=issico

. -
EE Y ot o

"Relevant Ac%" means, a2s the context Lnolcates,

she Cznacdz —acome Tax Act or the Newlouniland

nm=ugs Deed" means the Deed cof Toust and Mertgace
bearing Zcrmal date of May 15, 1868 and made
between the Corporation zné T

with =he Proviance ¢ NewZoundland, HZydro-Québec
(chen names Quebers Zvcéro-Ilectric Commissicn) and
General Trust of Cznadz being Intesvenors therein
£or certain purposes, and the Deed oI Hypothecs,
Mortgage and Pledge bearing the same Zormal date,
made between the same parties and having the same

Intesvenors.

Worés herzin importing the singular number include

the plural and vice versa. The words "herein",

rhe Royal Trust Ccocmpany
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"hereto" and similas expressions used in any
section —ezlate o the wheole of this Schedule "2"
and not tc “hat section only unless otherwise
expressly provided.

mhe holder c£ the Class A shaze shall, during the

f-om and incliding November 16, 1876, to and includine
f .ne D irectors, bu=

0

31, 2018, at the & etion ©

in preference and pricTity o any aavme“: ci dividencs

other class ¢ sharzes oI +he Corperation other than the

shere z2né the Class C share, be entitled, in respect
£

: - = T - 2w ~ o o
caxz2+ticn vear, out cf any or all proiits or surplus
] :$ = = I - e T Q- = _— - -
ie fcx dividends, tc 2 cumulative prelerents cash

cividensd o be comouted as -,;_cws-

U

) IZ, in respect c any taxaticon year, the Corpera-
£ion shoulé be tTz2x ex ~;t wnder the Canadz Income
max Aot z2ad +he NewZoundlanZd Income Tax Act, then,

such éividené shzll be an amount egual o 22.5%

5% =me Nozionzl Tzxzble IZncome o the Corsporaticn

czloula=ed in zczoriance with the Canada Income
Tzx Act.
V. IZ, inm respect ¢ znyv taxaticn yvezar, the Ccopora-

Tax Ack bu= taxa:le uncer The NewZoundlaznid Zaccnme
Tax ActT, *hen, s cividens shall be ecual o0 the

amount obtained DV

(i) caleculating +the amount oI 4%he dividend <that
would be paveble under paragrapn (a) of
'ehis Section 2 in respect of that taxation
year, iZ the said paragrazph (a) applied, and

-

) deducting f-om the zmount calculated in accorz-

Can Y
.J.
B

dance with subparagraph (i) of this para-
srzph (b), thes amount of tax on or measured

-

by income ccllected by or Zor +the Province



{e)

~

-
- - ]

shoul
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cf Newfoundland £rom <he Corporation in respect
cf =na+ +«zxation vear and not payable by that
o the Corporation under Clause 22

el
cf Pa=t IV of the lezse.

:n -espect of any taxation year, the Corporaticn

& ma =z2xzhle under +the Canada Income Tax Act

Sut -ax exempt under the NewZoundland Income Tax

- L]
ﬂc-—[

2moun* cbtained by

()

—~
R
a,
~—

=nen, such éividené shall be egual to the

culating the amount ¢I the cividens ztha:s
woulé be pavable under saragraph (2) of
s=ig Sec=icn 2 in respect ci that Taxation

ves>, if +he szidé paragzagh (2) applied, and

c=c-dznce wi=h subparagraph (i) ¢ =iis
pasagraph (¢}, the unt o tax cn ¢rT
measu-ed by income collected by Canaca Zrem
Co=oeorz=icn iz -espect ci that taxaticen
vear under the Canada Incocme Tax ACt and paid

=> o= for Cazmadz 45 ¢r upon The crier cf

= +ha+= Province To “he Corporaticon under
Cozuse 2A cf ZPare IV cf£ the Lease.

18 se =axable under the Canaga Zacome Tax Act

2nd +he NewZoundlanéd Income Tax Act, <aen, such

dividené shall be zn amount egual to 22.3% of

+he ameount, if any, by which

(1)

+he Notionzl Taxable Income ¢ the Corporation
fer +ha+t tazxztion vear czlculated in accordance

wi<en +he Cznadz Income Tax Act

exceeds
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(ii) *=he actual tzxable incgme ¢ the Corporation
«zxzticn vear declaced in accor-

dance with the Canacda Incocme Tax Ace.

ih

3. A+ all +imes after August 31, 2016, the aolier ¢

sne Class X shave shall, 2t the cdiscretion of the Directors,

sp< always in preference and priority to any payment cI

Gividends on anv other class of shares of the Corporaticrn, be

..

entizled in respect ¢ each taxation year out of any cr ail
S=5fits cor surplus available Zor dividends to 2 cumulative

A g S

preferentizl cash dividend comzuted as Zollows:

(2) =%, iz zespect ci any taxaticn year, the Corpermatica

- !

shoulé be tax exemct under the Canada Zacome Tax

Act z=nE +=he NewZoundlandé Inccme Tax Act, thern,

such dividené shzll be

(1) &z stm eguzal <he acgrecgate of the ¢ ol

0

ot
- measured -y the Noticnal Taxatle Inccme
=

£ +he Corperazicn for that taxation year whizh

0

.

wouléd have been Davarle by tThe Corporztion to

«me Govermment ¢ CznazZz utnder <he Canacaz

—he Goverzmenzt 232 <he

Zncome Tax Act znd

Proviace o Nawioun

" - - - - - - -— - -
znZ unier The NewZgunilizoZ

2+ %he maxXimuyn rz=se

-
-
.
e
% ~ > ”~
Income Tax Act nac the Lo
s
e

csropcrations iz Tesp

less

(ii) any paxt of such tzx imposed by the Canada
Income Tax Act that would, under any valid
iacome ta2x and/or income tazx transier laws
“hen subsisting, have been retained bv the
Government ¢f Canada.

(D)

(2]
(AT

in respect of zny tzxation yvear, the Corporaticn



(<)

(d)
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should b»e +zx exempt under -the Canada Inccme Tax

aAct
Tax
the

(L

—~
4

-

-

)

F

4

But <axzble under the NewZoundlané Inccme
Ac+t, <hen, such cividendé shall be egual o

amoun+t obtained IV

calculating <he amount of the dividencd
«ha2+ would be payzble under paragraph (2)

of +his Section 3 in respect of that

caxation yeas, if +the said paragzaph (2)

zpplied, and

deductianc Ircm the ameunt calculated i
acsc-dance with subparagrazph (i) of w=is
paragraph (b), the amount 0 tax on o
mezsused bv income actuzlly paid by Tn
Coerpeoraztion in respect of that taxazicn vear

unée= <he New=cunéland Income Tax AcCT.

in respect o zny taxation year, <he Corperztioo
-

should be =azxable under the Canada Income Tax

Act but =zx exems= under the Newioundlanc Zncome

max Act, then, such &ividend shall be egual o

—~

e

’

calzculzting ths sunt cf zhe divideni thaz
world be pavatle under paragrapn (&) < Tiis
in respect of <hat taxation year,

3
if «he said paxragrazh (a2) applied, anc

decduc=ing froz= the amount calculated In a2csor-
dance with stubparagrazph (i) of this paragraph
(c), +the amcunt o tzx on or measused >V

income collected by Canada £rom the Corporation
in zespect of that taxation year under the
Canada Income Tax Act ané paid by or Zors

Canadz to ¢r uvoon the order of the Province

of Newfoundlans.

in respect of any taxation year, the Cecrporation
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snoulé be taxable under the_Canada Income Tax
Act a2né +he Newfcuncélandé Inccocme Tax Act, then,
such cividend shail be 2 sum <0 be detezminecd
by adding
() <+he tz2x cn cr measured DY income computed
2+« +he maximum rates cenerally applicable
«o cosporazions that would be payable by the
Corporztion on the amount by which
(A) “<he No=ionzl Taxable Income oI the
Cozpora=izn calculated iz acsordance

wish <hs Canadz Iacome Tax Aace,

exceeds
(B) +he aztuzl tazxarle income ¢ the
Coroorz+ion declzzed i accordance

computing The taX on such.amount iZ the acztual

“~a2xaz2hle inccme ¢of the Corzeorazsicn Ior that taxation

vezr nad been incrzased by such amount, and

{ii) %The =zax cn ¢ nmeasured Dy Lncome computed a2t
<he maximum ra2tes generzlly azrlicable <o
coopeorations thet weuld be tayzble bv zhe

-

Corporation cn the a=ount bv which

(A) +he Notionzl Taxzble Znacome oI the
Cozpeoration calzulated -Zn accordance

with the NewZouncdland Income Tax Act,
exceads

(B) “he actuzl taxable income of the
Corporazion declared in accordance wisth
Inc

the NewiIoundlané Income Tax Ackt,

computing the tax on such amount as if the actual
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~axahle iacome ¢f zhe Corpeorxation Zor +ha:
taxation vear had been increased by such amount,
and

by subtracting Iz the sum oI the notional
taxes referzeé <0 in subparagraphs (i) and

(ii) of 4=is paragrazphk (&)

(iii)any past of the tax referred to in subpara-

g

graph (i) of this paragraph (&) that would,
under anv inccome tax and/or income tax trazsiers

laws +“hen subsistinc, have besn T2tained

by <he Goverzment cf Canada.

2 (L) =Zn zhe event tha+t September 1, 2016 does nct

he 201
coincide wi<h the commencement ¢ a2 taxation year ci the
Corporation, the Zividend on the Class A share IcT the

zaxaticon vear in which such date occurs shall be computed
' =he orovisicns of Secticns 2 and =

L
aerecs pro rata in acscordance with subsection (3) ¢ This

vear ¢ =the Ccrpcorezticn, zhe divideni on the Class 2 sharse
fo- such taxation yvear shall be computed iz accozdance with
zhe applicable grovisions ¢f Sections 2 ¢or 3 nherecs, as the

coréance with subsecticn {(3) of

P
7]
®
3
<4
- U
o
‘u
H
o
"
M
‘l
'J
4]
v
0

(3) PFor <the pu-poses o subsections (1) ané (2) of
this Section 4, the dividend Zor each of the two parts of
such taxation year sikzll bear the same raztio to the &ividend
Zoz the whole ¢ such taxaticn year computed in accor-dance
with Sections 2 and/cor 3 hereci, as the case may be, as the
number oI days in such part bears to the total number of cay
in such taxation veax.
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3. (1) The holdes of the Class 2 share shall, at the
discret tion cZ the Directorss, but always in prefercence ané
p*zc*;tv to any payment of dividends on any other class of
shares of +<he Cosporation other than the Class B share and
the Class C share, be entitled, out oI any or all prolits
cr surplus available‘for ¢ividends, to a cggg}a.;ve orefer-
ntizl cash dividend, being the same as aﬁé not in addition
+o +<he dividend referred to in Sectiomns 2 and 3 hereo:Z,
pavable on the tenth day of each month egual to the Computecd
Dividend estimated £for the preceding month.

As long as the Class 2 share is outstanding, the
Corpcrz=ion shall not declare or pay any &ividends on its
Cormen shares unless all éividends up <o and including the
Computeé Dividend estimated Zcor the preceding month have
been declared and paid.

(2) IZ +the 3oacd of Directors o the Corporation
declaces and pays Computed Dividends on the Class A share
ée:tri;ing €2 ahf taxz=iocn vear and the aggrecates ol such
Computed Dividends so paid duzing the whele ol that < ticn
yeé: exceeds <he Cex+tified Dividend pertaining =o sucsh =zzxatic
veas, the Boaxd ¢ Directors shall set oI the amount ci suchk
surplus dividend payments against subsecquent dividends <0 be
paid on the Class A share uzntil the ZIull amount cf such

surplus éividends is recovered.

(3) If the Boaxzd of Directors of the Corporation
dec ares agﬁ pays Computed Dividends on the Class A sharce
ne.;a;n;ng -o'anv taxaticn vear and the aggregate of such
Computed Dividends so paid during the whole of that taxation
vear is less than the Certified Dividend pertaining <o such
taxation vear, .ne Boa.d o‘ D**ectOf; shall be en**tled out
o any or all n:c-;ts or su:*-us available for d;vlnencs, to
declzre ané pay a2 cumulative preferential cash dividend

payable cn the tenth day Zollowing the determination of the
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ceguisite amount of the Certified Dividend by the auditors

of the Corporzation, egual to the dilference between the
Certified Dividend nayable for such taxation year anéd <the
agcregate of the Computed Dividends theretofore paid in respect
oZ such taxation year.

€. The holder cf £he Class B share shall, until such
time as 211 the Pirst Mor:tgage Bonds have been retired, at
~he discretion of the Directors, but 2lways in preference
and priority <o any payment of dividends on any other class
of shares of =he Co-peration othexr than the Class A share
2nd +the Class C share, be entitled, out of any or all profits
oz su:élus aveilzble Sor éividends, <o 2 cumulzative crefer-
entizl cash éividend payable cn each Class 2 Interest Subsicdy

Date eguzl =2 the Addéitional Quebec Interest Subsily Payment.

As long as the Class 2 share is outstanding, the
Corporaticn shall not declare cr pay any dividends on its
Common shares unless 2ll dividends utz t0 and -nc’":;ng the
dividendé pava:tle on the most recent Class 3 Interest Subsidy
Da+e cn +<he Class B share have been declaref and paii. In
+he event <ha+t an Additional Quebec Ixnterest Subsidy Payment
is nact paid iz £vll on its cue dzte, the dividend o the
Class E shzare pertzining <herets may be withheld until such
Acdéiticnzl Quebec Interest Subsicy Payment has deen made and
un+til suvch time +the édividend on the Class 2B sharze shall no:

be deemed £o bHe in arrears.

7. The holder of the Class C share shall, unzil such
time as a2ll the First Mortgage Bonds have been retized, at
the discretion o the Directors, but elways in preference

ané priority +o any payment of dividends on any other class
cf shares of the Corporation other than the Class A share and
the Class 3 share, be entitled, out cf any or all profiis or
surplus available for dividends. to a cumulative preferentia"
cash dividend payable on each Class C Interest Subsidy Date’
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-

ecual to the Additional NewIZoundland Intecest Subsidy Pavmen=.

As long as the Class C share is outstanding, zhe
Corporation shall not declare or pay any dividends on its
Common shares unless all dividends up to and including the
dividend pavable on the most recent Class C Interest Subsidyv

-

Date o the Class C share have been declared and paid. Iz
the event that an Additional Newfoundland Interest Subsidy
Paymen+t is not paid in Zull on its due date, the dividend con
“he Class C share pertzining thereto may be withheld unsil
such Additional Newfoundland Interest Subsidy Payment has been
made znd wntil such time the &ividend on the Class C share
shall nct be deemed +to be in azrears.

8. T™e Class A share, the Class B share ani +the Class ¢
share shall rank, both as recards dividends and return of
capital, in zzicriity to z2ll other shares cf the Cocrporazsicn,
but shall not conifer any Iurther right %o participate in +the
zcZizs o assets thereocZ. The Class A share, the Class

(13

share and the Class C share shall sank pari passu with respecs
L0 <their respective dividend sights provided <ha+ in +he evens
tha< znv éividend or seturm cf capitzl is not paid in Zull iz
ascoriance wWith thelr respective terms, *he Class 2 share,

the Clzss 3 shazxe and the Class C share shall participace
szteanly with respect to such dividends in accordazace wish

the sums which wotlé have been payzble on such shares if all
such dividends were declared and paid in Zull in accordance
with +heir respective terms, and on any return ol capifal in
accorcance with the amounts which would have been payable upon
such retusn of capital if all sums so payzble were paid

full in accordance with their respective terms, including
with zespect to dividends cn the Class A share, <he Certifie
Dividend or Ccmputed Dividend Zor any preceding annual or
monthly period, as the case may be, not yvet paid, whether
declared or not, and the Computed Dividend estimated for <he
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+hen curren:t month un+til the date Zixed for redemption.

9. In the event of the liguidation, dissolution or

et

winding=-up 6; .he Corporation or other dzs*—zbut.cn of assets
cf the Corpozation among its shareholders for the Durpose

0f winéing up its affairs, the holders of the Class A share,

the Class 3 share and the Class C share sha.l be entd t.ed tc

*ece*ve *he amount paid uwp on such shares, .ogether w1tn

a.l1 um:a:.a cumulat.ve d:.v* dends, whetae.... uecla:ed or not
(.nclud;ﬁg, wz*ﬁ respect o vzaends on the Class imgiare,
the Certified Dividend or Computed Dividend for any precediag
annual cr monthly period, as the case may be, and the &ividend
Zor +he then current month until the date fixed Ior payment

of such dividend), befcre any amount shall be paid or any
property or assets oI the Corporation éistributed to the

holders of any other class of shares of the Corporation.
10. (1) The Class A shza~e shzll not be sedeemable by the
Corooration at any time.
(2) The Class 3 shaze shall be redeemable by :the Corpo-
ation a2t any time after all the Fizst Mortgage Bonds have
been retired, upon payment ci the zmount of one dollar- ($1.00),

rovided that the cumulative dividends thereon, computed iz

'

accordéance with Secticx € hereci, have been paid in Sull.

(3) The Class C shave shall be redeemable by the Cozpo-
rzticn at any <time after a2ll the First Mortgage 2onds have
been retired, upon payment ol the amount of one dollar ($1.00),
provided that the cumulative dividends thereon, computed in
accordance with Section 7 herecf, have been paid in full.

1l. ‘ The Corporation shall not redeem, reduce, repurchase
or ctherwise pay off any Common share or cther share of any
other class without the concurrence of the holders of +he
Class 2 share, the Class 2 share and the Class C share.

12. (1) The purpose of the dividend rights attributable «o
the Class A share is to recompense the Province of Newfoundland
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(through its agent, Newfoundland and-Labrador Hydro) from

the proiits of the Corporation available Zor dividends in
u*esvec. of the zevenue that it foregoes while the Corporzation
is <ax exempt under <he Canada Income Tax Act and/or the
Newfounélané Income Tax Act 2nd therealter by reason of the
non-receipt in whole or in part of revenues derived from

(2) <+<hat part of the taxes on or measured by the
Notional Taxable Income of the Corporation that
would be payable by the Corporation to or Zor
Canada undesr the Canada Income Tzx Act and trans-
ferred by or for Canada to or Ior the Province of
NewZfocundland if +he Corporation had been taxable
+heresunder zt +he maximum rztes generally agplicable
“o0 corporaztions ané had never been taxX exempt

[o N

under +he szid Act; an

(b, *<axes cn or measured by +he No<ticnal Taxable
Income of the Cozporatiorn that would be paya:le
by +he Corporaticn <o cr Zor the Province oI
Newfouncdland under the Newfoundland Income Tax
Act 1Z the Corporaztion had been taxable thersunder
a2+ *the maximum rztes generally azpplicable %o
corporations and had never been tax exemp:t uniers

<he sazid Act.

(2) The purpose cf the dividend rights azttribu<table

<0 the Class B share is to compenszate Hydrso-Québec Zrom £he

profits c the Corporation available Zor dividends for any

ional Quebec Interest Subsidy Payment made by it <o the

W
(8]
(a1
'J
1
'J

(3) The purpose of thz dividend rights attributable
o the Class C share is to compensate Newfoundland and Labrader
Hycdro Zrom the profits of taz 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.

(3) The formulae prescribed in this Schedule "A" 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

+he Newfoundland Income Tax Act and the interrelationship
of +he two Acts and shoul@ there be at any time hereafter,

(a) any material change between the No<ional Taxable
Income of the Corporation as calculated under
+he Canada Income Tax Act and as calculated

under +he Newfoundlané Income Tax Act;

(b) any material change in the method oI taxation;
or
(e) any other material change whatsoever (but for

+he purposes hereoZf, changes in the rate of
taxztion or in the method of tax revenue
sharing between Canada and the Province of
Newfoundland shall not, ipso facto, constitute

such material change);

+hat would render inconsistent the formulae set Zorth in
Sections 2 or 3 herecf, with the purpose set forth in sub-
section (1) of.this 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 "A"™ shall, upon the occurrence of
any such change, be automatically deemed to have been amended
so as to fully carry out such purpose with effect from the
date of such change.
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13. (1) The holders of the Class A shace, the Class B

+he Class C shave and the Common shares shall be

shace,
and <o a+*end and vote at a2ll

entitled to receive notice of
meetings of the shareholders of the Corporation.

(2) .Each of the holders of the Class A shace, the
Class B3 share, the Class C sharg and +he Common shares shall

be entitled o cone (l) vote for each shaxe held by such holde:

14 The holders of Common shares shall, subject 4o the
pricr rights of the holders of the Class A share, the Class 3
share anéd the Class C share, ‘
(2)  be entitled <o receive such dividends as may Z-om
~ime to time be declazredé by the Directors, and

(p) be entitled upon cissolution to receive the remaini=z

croperty of the Corporation.

1s. Subject to subsections (1), -(2), (3), (4) and (5)
ef Section 12 of +his Schedule "A", any amencdment to the
ar+ticles of the Corporatiocn to delete o va:y any right,

privilege, —estriction or condifion attaching to the Class 2

+he Class B share cr the Class C share, or to create

shares ranking in priozsity +t2 or con a2 pasity with the Class 2

shazre, +he Class 3 share or the Class C sha:-, shall reguics
the prios
Class B chazre and the Class C shzre in addition to such vote

z2s may be reguired by the Canada Business Corporatiocns Act.

a2pproval of the heciders of the Class 2 share, the
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Churcaill Falls (Labrader)
Corporation Limited

Schedule "B"

-

the provisions of Voting Trust Agreement No. 2 between

Articles of Ceocntinuance

1 With +he exception of transfers to give effect to

3ri+ish Newfoundland Corporation Limited and General Trust o

- o> ne

Canada and Hyvéro-Québec (then named Quebec Hydro-Zlectric

Commission) beazing Zormal date of the 28th day of Octcber,

1968 relating +o deliveries oI shares deposited thereunder cor

certificates therefor, no shares of the capital stock of the

- -

Corporztion shall be tzansierred without the consent of

nolders of at least seventy-Zive percent (75%) of the shzares

the

cZ +he capital stock of the Corporation, and such consexnt may

be given by vote at a special general meeting cI sharehclders

cr bv a2n instzument in writing signed in one or more counter

Darts.
2. The number o shareholders c the Corporziion
limised %o Zifty (50), nct including persons who are ina

is

<he

ermplovment of the Corporzticn znd persons, who, having been

-

Zormerly in the emplovment o the Corporaticn, were, whil

chat emplovment anéd have continuecd after the terminaztion of

that employment %o be shareholders cf the Corporztion, <wo

or more persons noléing one (l) or more shares jointly being

countedras 2 single shareholder.

3. Any invitation to the public to subscribe for any

securities of the Corporation is przohibited.

s
\

2)
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Chuzchill Falls (Labrador) Articles cf Contiauance
Corporation Limited .

Schédule “en

The business of the Corporation shall be limited
0 the Zcllowing purposes and objects:

1 To produce or otherwise acguire and to t-ansmit

- anéd sell electzicity;

o

2. To hazrness cr otherwise make use 0f water Zor +he
purpose of procducing hyvéroelectric and hyéraulic power and

£cr aay cther purpose.
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Churchill Falls (Labracor) Articles of Continuance
Corporation Limited

Schedule "D"

The Board of Directors may Irom time to time, in
such amounts and on such terms as i1t deems expedient, hypoth-
ecate, mortgage, pledge, charge ané Ior the same purposes
cede and 4<ransfer, all or any of the currently owned or
subseguently acqui:ed‘:eal or personal, moveable or immoveable,
oroperty of the Corporation, including book debts, zights,
powers, Zranchises and undertaking, to secure any bonds,
debentures, debenture stock or other debt obligations or any
monev borrowed, or other debt or liability of the Cerporation.
™he Boaxé of Directors may Zrom time to +time delegate o such
one (1) o= more of the Directiors and OZficers of the Cor-
poration as may be designated by the. Board of Directors all:
cr any of +he powers coni --ed on the Board of Directcrcs
pursuant <o the provisions o this Schecdule "D" ¢to such ex=en=
and in such manner as the Boari of Directors shall determine

2t the +time < each such delegation.
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i+l

CANADA

Certificate of Continuance ; ' Certificat de prorogation
Canada Business . Loi sur les sociétés
Corporations Act ‘ ; commerciales canadiennes

GULL ISLAND POWER COMPANY LIMITED 11694

Name of Corporation — Dénomination de la société Number — Numéro

| hereby certify that the above- Je certifie par les présentes que la

mentioned Corporation was con- société mentionnée ci-haut a été

tinued under Section 181 of the prorogée en vertu de I'article 181 de

Canada Business Corporations Act la Loi sur les sociétés commer-

as set out in the attached articles ciales canadiennes, tel qu'indiqué

of Continuance. dans les clauses de prorogation

ci-jointes.

' October 24, 1980

Director — Directeur Date of Continuance — Date de la prorogation.
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CORPORATIONS AC MERCIALES CANADIENNES
. FORM 11 FORMULE 11

4 -~ )
{\\> ARTICLES OF CONTINUANCE : STATUTS DE CONTINUATION
(SECTION 181) ' . {(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 ou doit étre situé le siége social

St. John's, Newfoundland

3 - The classes and any maximum number of shares that the corporation . Catégories et tout nombre max:ma! d'actions que la corporation
is authorized to issue est autorisée 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 Corporatlon is authorlzed to

issue.
4 — Restrictions if any on share transfers . Restrictions sur le transfert des actions s'il y a lieu.
N/A
5 —Number (or minimum and maximum number) of diractors Nombre (ou nombre m,mimum et maximum dadmimsira‘aurs
Not less than one and not more than six Directors
6 - Restrictions if any on businesses the corporation may carry on Restrictions imposées quant aux entreprises que la corporation
. peut exploiter, s'il y a lieu
None
7 — If change of name effected, previous name Sichangement de nom a été opéré, nom antérieur
N/A
8 — Other provisions if any , ‘ Autres dispositions s'il y lieu

The annexed schedule is incorporated in this form.

Date . Signa r Description of Office — Description du poste
S 3 . : fﬁ__"’“ 5
CETLRER ¢, 195 oz T

FOR DEPARTMENTAL USE ONLY A L'USAGE DU MINISTERE SEULEMENT

Corporatlon No. — No de la corporation Filed - Déposée
11694 0
ctober 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)

(b)

(c)

(d)

(e)

borrow money upon the credit of the Corporationiand
limit or increase the amount to be borrowed;

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

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;

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

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 11380
Name of Corporation 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

,/; 7 oz June 15, 1987

'PUB-Nalcor-002, Attachment5
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NEWFOUNDLAND Piles

THE CORPORATIONS ACT -
FORM 11

ARTICLES OF CONTINUANCE '
(Sections 291, 411)

I - Name of Corporation

LOWER CHURCHILL DEVELOPMENT CORPORATION LIMITED

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

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.

o
i

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 incorpbrated in this forml
7 - (1) If change of name effected, previous name

Not applicable. ) -~
(2) Details of incorporation

Incorporated on December 15, 1978, pursuant to the provisions of
the Companies Act, R.S.N. 1970, Chapter 54, as amended.

8 - Other provisions if any

bThe annexed Schedule 4 is incorporated in this form.

Date ) Signature Description of Office -

87-06~1s | 7mncer P hnttne | Corpmote ecnctor,
For Departmental use only '
Corporation No.

- Filed
/13§ / S5 sF7




N AN e o s S i S
el o S e T T L Yo T e

i e e
O

i et e s e s it f s S e s M_ Aoy qﬂ.; )3 --Attaehme

L Rate Mitigation Options and Iaﬁacts Reference, Page 3 of 9

SCHEDULE 1

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

3 - The ¢lasses 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 wvalue.

3
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SCHEDULE 2

This 1s 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 o
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 1its branch
transfer agents.

The Board may, 1in 1its 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 to0 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 1is 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 egqual to the aﬁount 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

(11) 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-c¢lause 9(3), "Accumulated
Interest” in respact 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 vyear 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 1in 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



(4)

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, 1if Newfoundland
acquires the shares of Canada pursuant to this
sub-clausge, 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
ratain 1its 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 lisbility is equal to
or less than $150,000,000.

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 beean
constructed and brought inte 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

C—
.
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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
ghall 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 1in 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
ghall be completed by Canada delivering the
relevant share certificates against receipt of a
certified cheque in payment therefor.

Neither party shall mortgage, pledge, assign by
way of security or otherwise encumber any shares
of the Corporation or grant rights or interests in
respact of such shares without the prior consant
in writing of the other party, which shall not be
unreasonably withheld.”
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O

BCHEDULE 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

Labrador

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.

Ter~ 70y €

REGISTRAR OF COMPANIES
For Province of Newfoundland and Labrador
March 12, 2014
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NEWFOUNDLAND

mscowonsmonsscr— REGISTERED

- FORM 4

ARTICLES OF AMENDMENT
(Sections 54, 285)

1 - Name of Corporation 2 - Corporation No.

Lower Churchill Management Corporation 71298

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.

7
Date Signature Description of Office
March 11, 2014 Solicitors for the Corporation
For Departmental use only (/ \
Filed -

RECEIV ED

(16364653 _2.doc)

MAR 11 201k

EGISTRY OF
RCO\\[\PAN\ES ,

Melnnes Coopes #50 K R001LY Y
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. GOVERNMENT OF NEWFOUNDLAND AND LABRADOR
Service NL

Newfo undland
Labrador

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.

?«»‘53"*‘ 2; @

REGISTRAR OF COMPANIES
For Province of Newfoundland and Labrador
November 13, 2013
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W Receipt No.

e 2l

GOVERNMENT OF Régistrar of Conpanies
NEWFOUNDLAND AND LABRADOR
THE CORPORATIONS ACT
FORM 1

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

1 - Name of Corporation
Lower Churchill Management 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.

8 — Incorporators

Address
Names (Include Postal Code) Signature
Nicholas Whalen c/o Mclnnes Cooper
5" Floor, 10 Fort William Place
P.O. Box 5939
St. John's, NL. A1C 5X4

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.

1M 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;
(i) 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)
(if)

(iii)

(iv)

(v)

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

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”);

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;

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

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)
(ii)
(iif)

(iv)
(V)

(vi)
(Vi)

project management resources;

shared support services;

acquisition of permits, licences, certificates, consents and other
authorizations;

engineering and procurement;

arrangements with aboriginal peoples;

demobilization and decommissioning; and

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
(1M 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)
(b)
(c)

(d)

borrow money on the credit of the Corporation;
issue, reissue, sell or pledge debt obligations of the Corporation;

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

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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R(gistrar of Cong,panies

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.

Lower Churchill Management Corporation 1\ Qq %}

3 - Address of the registered office

500 Columbus Drive
P.O. Box 15150 STN. A
St. John's, NL A1B OM7

4 - Effective date of change
Upon Incorporation

5 - Previous address of the registered office

N/A

Date
November 13, 2013

Sighatlre Description of Office
Solicitor for the Corporation
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GOVERNMENT OF
NEWFOUNDLAND AND LABRADOR
Department of Government Services
Commercial Registrations Division

o P
st -

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 7 ﬂ ;Zq%

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

Name Residential Address
Ed Martin 23 Stonebridge Place, St. John’s, NL, A1A 5W8
Gilbert Bennett 13 Royal Sovereign Close, Mount Pearl, NL, A1N 4N3
Gerard McDonald 23 Sheffield Place, St. John’s, NL, A1A 4N9
Derrick Sturge 36 Blade Crescent, Mount Pearl, NL, A1N 5K9
Donna Stone 22 Sheffield Place, St. John's, NL, A1A 4N9
June Perry 46 Pine Bud Avenue, St. John's, NL, A1B 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

Position Held
Rolicitor for the Corporation

Date
November 13, 2013

s { Registry of Companies
O Box 8700, Elizabeth Avenue, St. John's, NL, A1B 4J6
Telephone: (709) 729-3317 Website: www.gov.nl.calgs/cr/

R
PR
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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

ATA S5W8

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

A1IN 4N3

Gerard McDonald (Canadian)
23 Sheftield Place

St. John’s, NL

ATA 4N9

Derrick Sturge (Canadian)
36 Blade Crescent

Mount Pearl, NL

A1IN 5K9

Donna Stone (Canadian)
22 Sheffield Place

St. John’s, NL

A1A 4N9

June Perry (Canadian)
46 Pine Bud Avenue
St. John’s, NL

A1B 4J9
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Newfouhdland

Labrador

Corporation Name:

Corporation Number:
Date of Amendment:

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.
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GOVERNMENT OF NEWFOUNDLAND AND LABRADOR
Service NL

THE CORPORATIONS ACT
FORM 5

CERTIFICATE OF AMENDMENT
(SectionS 279, 286)

Labrador-Island Link General Partner Corporation

68063
AUGUST 8, 2018

y W X

REGISTRAR OF COMPANIES
For Province of Newfoundland and Labrador

AUGUST 9, 2018
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Company No. (80L%<
Filed §: 9O

% o
W W Receipt No. s 000 PTSV
P P

Registrar of Comprstigs

NEWFOUNDLAND

THE CORPORATIONS ACT

FORM 4

ARTICLES OF AMENDMENT
(Sections 54, 285)

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.

Signature Description of Office

ﬂ.\ 3 | / [ g — VP General Counsel &
Y Corporate Secretary
For Departmental use only
Filed -
RECEIVED |
(Articles of Amendment - Labrador-Island Link General Partner Corporation) AUG ! (] %%%_
REGIST PY 0 3
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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.

een 7y €

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

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: 2. Mailing Address:
Same as Registered Office
500 Columbus Drive
P.O. Box 13000, STN. A
St. John's NL A1B OM1

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

8. Number ( or minimum and maximum number ) of Directors:
. Minimum: §  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 1 - Share Structure

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

(i) wvote at all meetings of shareholders;

(i) receive dividends declared by the Corporation; and

(i) receive the remaining property of the Corporation upon dissolution.
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A 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.



. ¥

Dennis Clarke
Canadian

29 Leslie Street

Sti. John's, NL, A1E 2V5

John Green

Canadian

14 Pine Bud Avenue

8t. John's, NL, A1B 1M3

Edmund J. Martin
Canadian

23 Stonebridge Place
St. John's, NL, A1A 5W8

Gerald Shortail

Canadian

Suite 109, 9 Burnhamthorpe Crescent
Etobicoke, ON, M9A 0AG6

Terrance Styles

Canadian

P.O. Box §67, 99 Carolina Ave.
Stephenville, NL, AZN 3B4

PUB-Nalcor-002, Attachment 9
Rate Mitigation Options and Impacts Reference, Page 5 of 8

List of Directors
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f - 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 fransmission

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 - Gther 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, o 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) Forthe 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) Atleast 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 of her appointment: a direct or indirect legal or beneficial owner of shares of the Corporation or any

of its afiiliates; a creditor, supplier, employee, officer, director, family member, manager, or contractor of thé
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 o 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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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 . SR
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.

Teon vy €

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 12800, STN. A
St. John's NL A1B OL9

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 Ditrectors

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 Mclnnes 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 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;
(i) recelve dividends declared by the Corporation; and

(i) receive the remaining property of the Corporation upon dissolution.
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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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Erin K. Breen

Canadian

45 Gleneyre Street

St. John's, NL; A1A 2M8

Dennis Clarke
Canadian

29 Leslie Strest

St. John's, NL, A1E 2V5

Tom Clift

Canadian

41 8t. Francis Road
Outer Cove, NL, ATK 4G1

John Green

Canadian

14 Pine Bud Ave.

St. John's, NL, A1B 1M3

Derrick F. Sturge
Canadian

49 Palm Drive

St. John's,, NL, A1H 1C7

- PUB-Nalcor-002, Attachment 10
Rate Mitigation Options and Impacts Reference, Page 5 of 8
List of Directors
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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 desighing, engineeting, 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 ieasnng such
assets) and all activities ancillary and incidental thereto.

b
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Schedule 4 - Other Provisions

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

¢ 1 i

(2) Without imiting 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:

(&) 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 debits, 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
Avrticles of Incorporation.
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GOVERNMENT OF NEWFOUNDLAND AND LABRADOR

1

»

£

T

o= Service NL
Newfoundland
Labrador
THE CORPORATIONS ACT
FORM 5

CERTIFICATE OF AMENDMENT
(SectionS 279, 286)

Corporation Name: LABRADOR-ISLAND LINK OPERATING CORPORATION

Corporation Number: 71295
Date of Amendment: DECEMBER 20, 2017

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.

T 7,8

REGISTRAR OF COMPANIES
For Province of Newfoundland and Labrador

DECEMBER 22, 2017
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REGIST g? PANIES
o P

Fited w}ﬂwf’“@”’” o 20U

o0DmmpP S

Receipt No..

NEWFOUNDLAND ”2‘*”,7#‘7

Réétstrar of Compémes

THE CORPORATIONS ACT
FORM 4

ARTICLES OF AMENDMENT
{Sections 54, 285)

I - Name of Corporation 2 - Corporation No.
Labrador-Island Link Operating 71295
Corporation

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

Schiedule 4 — Section 7 — “Other Provisions™ be amended by the deletion of Clause (4) referencing
“Independent Director” in its entirety,

Date

[oeodr 19, 2017

_For Departmental use only

Signature Description of Office

VP General Counsel &
Corporate Secretary

Filed -
REGEIVED
pEC 28
(Articles of Amendment - Labrader-fshand Link Operating Carporation) R E{;g@TR\{ @J‘;:
COMPANIES
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Hyde Place. 508 (olumbes Deve,
20, Box 17800 51 fuho's Wb
Canada ATE OCY

LOFORINE 40 T TRR IR0
nalcorensigy.iom

December 20, 2017

Registry of Companies
Commercial Registrations Division
59 Elizabeth Avenue

P.O. Box 8700

5t. John's, NL

AlB 416

RE: Articles of Amendment for {1) Labrador-Island Link Operating Corporation, {2)
Muskrat Falls Corporation and (3) Labrador Transmission Corporation

Dear Sir/Madam:

~ Please find enclosed Articles of Amendment to be filed for each of the following corporations:
e Labrador-island Link Operating Corporatnon
- & Muskrat Falls Corporation
e labrador Transmission Corporation

We understand that the cost of filing is $50 per company, which we ask that you please charge
in three separate transactions to the below listed credit card:

Meredith Baker

Please call the undersigned should you have any questions or require any additional
information,

Yours very truly,

.

_ Mered:th Baker _ : . i
Assistant Corporate Secretary RECEIVED

pEc 20

REGISTRY OF
COMPANIES
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GOVERNMENT OF NEWFOUNDLAND AND LABRADOR

o %
Newfoutidland

Service NL
Labrador
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.

Tean 7,8

REGISTRAR OF COMPANIES
For Province of Newfoundland and Labrador
November 13,2013
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2l

GOVERNMENT OF Reﬁistrar of Coxr';panies
NEWFOUNDLAND AND LABRADOR

THE CORPORATIONS ACT
FORM 1

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

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.

8 — Incorporators

Address
Names (Include Postal Code) . Signature
Nicholas Whalen c/o Mclnnes Cooper
5" Floor, 10 Fort William Place
P.O. Box 5939

St. John's, NL A1C 5X4  /

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 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.
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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);

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

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)

(2)

(4)

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

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.

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.

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.

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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Réﬁistrar of Corr{panies

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.

~11205

Labrador-Island Link Operating Corporation

3 - Address of the registered office

500 Columbus Drive
P.O. Box 15050 STN. A
St. John's, NL A1B OM5

4 - Effective date of change
Upon Incorporation

5 - Previous address of the registered office
N/A

Date ignajure Description of Office
November 13, 2013 = % Solicitor for the Corporation
l‘ \‘//‘"(
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- REGISTRY OF COMPANIES
Company No. 11295

Filed L\'O\/emh@/ 12 2012

Receipt No. (g(A\OOLD ®7 K

1% = ¢

GOVERNMENT OF Corpanies
NEWFOUNDLAND AND LABRADOR
Department of Government Services Ay A B e, (3
Commercial Registrations Division ¥ Eg 3l . ﬁ L]

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 11 QC] wo?

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

Name Residential Address

Ed Martin 23 Stonebridge Place, St. John's, NL, A1A 5W8

Gerry Shortall Suite 109, 9 Burnhamthorpe Crescent,
Etobicoke, Ontario MOA 0A6

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

Chris Loomis 3 Tanner Street, St. John's, NL, A1E 5G3

Desmond Whalen P. O. 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, A1A 5W8|Canadian
Gerry Shortall Suite 109, 9 Burnhamthorpe Crescent, Canadian

Etobicoke, Ontario MOA 0AG
Allan Hawkins 23 Southcott Drive, Grand Falls-Windsor, NL Canadian

A2A 2N9
Chris Loomis 3 Tanner Street, St. John's, NL, A1E 5G3 Canadian
Desmond Whalen |P. O. Box 2527, Hillview, NL, AOE 2A0 Canadian
Date S g%’ Position Held
November 13, 2013 Solicitor for the Corporation
A Registry of Companies

PO Box 8700 Elizabeth Avenue, St. John's, NL, A1B 4J6
Telephone: (709) 729-3317 Website: www.qov.nl.ca/gs/cr/
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GOVERNMENT OF NEWFOUNDLAND AND LABRADOR

1

»

£

T

o= Service NL
Newfoundland
Labrador
THE CORPORATIONS ACT
FORM 5

CERTIFICATE OF AMENDMENT
(SectionS 279, 286)

Corporation Name: LABRADOR TRANSMISSION CORPORATION

Corporation Number: 71297
Date of Amendment: DECEMBER 20, 2017

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.

T 7,8

REGISTRAR OF COMPANIES
For Province of Newfoundland and Labrador

DECEMBER 22, 2017
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RE*EGISTR%’ LF ¢ OMFANEEﬁ
Compa nﬁ
Filed Kﬁf’h!@i 25 2017
Receipt No. _ zi@?@’?") m 39 E)
—_ 2.y
Registrar of Corpanies

A e e

NEWFOUNDLAND

THE CORPORATIONS ACT
FORM 4

ARTICLES OF AMENDMENT
(Sections 54, 283)

I - Name of Corporation 2 - Corporation No.

71297

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

Schedule 4 — Section 7 — “Other Provisions™ be amended by the deletion of Clause (4) referencing

“Independent Director™ in its entirety.

Date gnature Description of Office

%wgﬂwm@;&ﬂ

VP General Counsel &
Corporate Secretary

For Departmental use only
Filed -
RECEIVED
gec 2o 2
fArticles of Amendment - Labradar Transmission Corporation} RE{M%TRY ‘
COMPANIES

e

b0, pecopiaRs
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December 20, 2017

Registry of Companies
Commercial Registrations Division
59 Elizabeth Avenue

P.O. Box 8700

St. John's, NL

ALB 416

RE: _ Articles of Amendment for (1) Labrador-Island Link Operating Corporation, {2)
Muskrat Falls Corporation and {3) Labrador Transmission Corporation

Dear Sir/Madam:

Please find enclosed Articles of Amendment to be filed for each of the following corporations:
¢ Labrador-1sland Link Operating Corporation
+ Muskrat Falls Corporation
& bLabrador Transmission Corporation

We understand that the cost of filing is $50 per company, which we ask that you please charge
in three separate transactions to the below listed credit card:

Meredith Baker

Please call the undersigned should you have any guestions or require any additional
information.

Yours very truly,

/e \W

Meredith Baker .

Assistant Corporate Secretary ﬁ&@ﬁﬂ!&ﬁ}

BEC ﬁi{@
&

REGISTRY
COMPANIES
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GOVERNMENT OF NEWFOUNDLAND AND LABRADOR

%%1 Service NL
Newfoundland
Labrador

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.

Tes~ 7078

REGISTRAR OF COMPANIES
For Province of Newfoundland and Labrador
November 13, 2013
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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
Labrador Transmission 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.

8 — Incorporators

Address
Names (Include Postal Code) Signature
Nicholas Whalen c/o Mclnnes Cooper
5" Floor, 10 Fort William Place
P.O. Box 5939
St. John’s, NL A1C 5X4

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 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)

(b)

(c)

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”)

the provision of transmission service over the Labrador Transmission Assets;
and

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.

{8

Other Provisions

(1)

(2)

3)

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

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.

(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.

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.

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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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.

Labrador Transmission Corporation 11297

3 - Address of the registered office

500 Columbus Drive
P.O. Box 15100 STN. A
St. John's, NL A1B OM6

4 - Effective date of change
Upon Incorporation

5 - Previous address of the registered office
N/A

Date
November 13, 2013

e Description of Office
- Solicitor for the Corporation
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W W Régistrar of Con{panies

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 Transmission Corporation 7 ‘ ;lq—7

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

Name Residential Address
Ed Martin 23 Stonebridge Place, St. John's, NL, A1A 5W8
Gilbert Bennett 13 Royal Sovereign Close, Mount Pearl, NL, A1N 4N3
Derrick Sturge 36 Blade Crescent, Mount Pearl, NL, A1N 5K9

Paul Humphries 3 Marconi Place, Mount Pearl, NL, A1N 2E7
Ann Marie Hann 34 Everwillow Boulevard SW, Calgary, Alberta, T2Y 4G3
Chris Woodford 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 / Signatu Position Held
November 13, 2013 | Solicitor for the Corporation
& e

Registry of Companies
PO Box 8700, Elizabeth Avenue, St. John's, NL, A1B 4J6
Telephone: (709) 729-3317 Website: www.gov.nl.ca/gs/cr/
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SCHEDULE

Labrador Transmission Corporation

The directors of the corporation now are:

Ed Martin (Canadian)
23 Stonebridge Place
St. John’s, NL

A1A 5WS8

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

AIN 4N3

Derrick Sturge (Canadian)
36 Blade Crescent

Mount Pearl, NL

A1IN 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

AIC 3TS
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GOVERNMENT OF NEWFOUNDLAND AND LABRADOR

= Service NL

Newfoundland
Labrador

1

»

£

T

THE CORPORATIONS ACT
FORM 5

CERTIFICATE OF AMENDMENT
(SectionS 279, 286)

Corporation Name: MUSKRAT FALLS CORPORATION

Corporation Number: 71296
Date of Amendment: DECEMBER 20, 2017

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.

T 7,8

REGISTRAR OF COMPANIES
For Province of Newfoundland and Labrador

DECEMBER 22, 2017
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Receipt No. wD M ¢ &

NEWFOUNDLAND
T Pl

Rffl gistrar of Com;}ames

THE CORPORATIONS ACT
FORM 4

ARTICLES OF AMENDMENT
(Sections 534, 285)

I - Name of Corporation 2 - Corporation No.

Muskrat Falls Corporation 71296

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

Schedule 4 ~ Section 7 — “Other Provisions™ be amended by the deletion of Clause {4) referencing
“Independent Director” in its entirety.

Date A Signature Description of Office

ﬁz{jﬂ,gmufk

For Depa.r[:menial use only

VP General Counsel &
Corporate Secretary
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December 20, 2017

Registry of Companies
Commercial Registrations Division
59 Flizabeth Avenue

P.O. Box 8700

St John's, NL

AlB 416

RE: Articles of Amendment for {1) Labrador-Island Link Operating Corporation, (2]
Muskrat Falls Corporation and {3} Labrador Transmission Corporation

Dear Sir/Madam:

Please find enclosed Articles of Amendment to be filed for each of the following corporations:
» labrador-Island Link Operating Corporation
e Muskrat Falls Corporation
e tabrador Transmission Corporation

We understand that the cost of filing is $50 per company, which we ask that you please charge
in three separate transactions to the below listed credit card:

Meredith Baker

Please call the undersigned should you have any questions or require any additional
information.

Yours very truly,

N7/ j‘w 1

Meredith Baker
b N T

Assistant Corporate Secretary RECEIVED

pEc 20 ﬁé‘)
gl

REGISTRY OF
COMPANIES
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: &;’ GOVERNMENT OF NEWFOUNDLAND AND LASBRI}Dg%
Newfouidiand
Labrador

- 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.

Teun 7,8

REGISTRAR OF COMPANIES
For Province of Newfoundland and Labrador
November 13, 2013
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Muskrat Falls Corporation

PUB-Nalcor-002, Attachment 16
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Filed Naovembey 13 2013

Receipt No._BO0O (0 QT K
v

e Pl

R(gistrar of Corr{panies

GOVERNMENT OF
NEWFOUNDLAND AND LABRADOR

THE CORPORATIONS ACT Ri‘:éﬁ e gv}
FORM 1 AV A R

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

Address
Names (Include Postal Code) ~+ Signature

5" Floor, 10 Fort William Place |/

P.O. Box 5939
St. John’s, NL. A1C 5X4

D

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;

(i) 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)

(b)

(c)

(d)

(e)

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”);

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

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;

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 isiand of Newfoundiand;
and

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)

(2)

3)

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

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.

(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.

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.

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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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 29 (o

3 - Address of the registered office

500 Columbus Drive
P.O. Box 15000 STN. A
St. John's, N. A1B OM4

4 - Effective date of change
Upon Incorporation

5 - Previous address of the registered office

N/A
Date ignatare ' Description of Office
November 13, 2013 7 7 | Solicitor for the Corporation
A
X
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GOVERNMENT OF
NEWFOUNDLAND AND LABRADOR

Department of Government Services i : %
Commercial Registrations Division l. wa‘%%w

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 1 Q—Q ©

3 - The following persons became directors of this corporation:

Effective Date — Upon Incorporation

Name Residential Address
Ed Martin 23 Stonebridge Place, St. John's, NL, A1A 5W8
Gerry Shortall Suite 109, 9 Burnhamthorpe Crescent
Etobicoke, Ontario M9A 0A6
Ken Marshall 14 Belfast Street, St. John's, NL, A1B 2G6
John Quaicoe 6 Slade Place, St. John’s, NL, A1A 5J4
Rick Daw 312 Waterford Bridge Road, St. John’s, NL A1E 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 23 Stonebridge Place, St. John's, NL, A1A 5W8 [Canadian
Gerry Shortall  |Suite 109, 9 Burnhamthorpe Crescent Canadian
Etobicoke, Ontario M9A 0A6
Ken Marshall 14 Belfast Street, St. John’s, NL, A1B 2G6 Canadian
John Quaicoe |6 Slade Place, St. John's, NL, A1A 5J4 Canadian
Rick Daw 312 Waterford Bridge Road, St. John's, NL A1E | Canadian

Date

%M%\ Position Held
November 13, 2013 , . | Solicitor for the Corporation

e 7 Registry of Companies
PO Box 8700, Elizabeth Avenue, St. John's, NL, A1B 4J6
Telephone: (709) 729-3317 Website: www.gov.nl.ca/gs/cr/
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Important Information
(Includes details about the availability of printed and electronic versions of the Statutes.)
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CHAPTER E-11.01

AN ACT TO ESTABLISH AN ENERGY CORPORATION FOR THE
PROVINCE
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6. Board of directors

7. _Chairperson and CEO
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9. Service contract
10. By-laws

11. Affixing seal

12. Appointment of staff

13. Subsidiaries of corporation

14. General powers

14.1 Subsidiaries
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16. Application of Acts

17. _Application of Acts

17.1 Public Tender Act

17.2 Intergovernmental agreements

18. Borrowing power

19. Guarantee of loans
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21. Guarantee of payment

22. Guarantee of repayment
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25. Performance guarantee
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33. Financial provisions to have full effect
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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 sl
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

(1) scientific or technical information, including trade secrets, industrial secrets,
technological processes, technical solutions, manufacturing processes, operating
processes and logistics methods,

(i1) 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

(1) "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 ¢31 s1; 2012 c47 s4; 2015 cA-1.2 s125; 2018 c22 sl

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,

(il) 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

https://www.assembly.nl.ca/Legislation/sr/statutes/e11-01.htm 10/10/2018



SNL2007 CHAPTER E-11.01 - ENERGY CORPORATION ACT e 8 of 24

Pa
PUB-Nalcor-002, Attachmgnt 17
Rate Mitigation Options and Impacts Reference, Page 8 of 24

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) areport 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) areport 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
(1) harm the competitive position of,
(i1) 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

(i1) 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 I, 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 5125

Back to Top
Report of auditor general
5.5 (1) Where,

(a) during the course of an audit;

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

(c) as aresult 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-11.01s11

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

Back to Top
Subsidiaries of corporation
13. (1) A company is considered to be a subsidiary of the corporation if
(a) itis controlled by
(i) the corporation,

(i1) 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

Back to Top

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

(i1) 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 ;

(1) 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;

(1) 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 ¢31 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,
(i1)) 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,
(i) 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 ¢31 s7

Back to Top

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-11.01s27; 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 ¢47 510

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) abreach 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
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GOVERNMENT OF NEWFOUNDLAND AND LABRADOR
Service NL

Newlouidland
Lgbrador

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.
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REGISTRAR OF COMPANIES
For Province of Newfoundland and Labrador
March 24, 2014
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GOVERNMENT OF
NEWFOUNDLAND AND LABRADOR

o REGISTERED

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
Nam&s| ~ L (Include Postal Code) Signature
\ c/o Mclnnes Cooper .. .
k}‘)/ L 5™ Floor, 10 Fort Wi||iar:T1 Place Solicitor for the Corporatlon
P.O. Box 5939
St. John's, NL A1C 5X4
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For Department use only
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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;

(i) 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 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 May 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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SCHEDULE 4

This is Schedule 4 annexed to and forming part of the Articles of Incorporation of Nalcor Energy
Marketing Corporation.

#a 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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C L I
— 2.2
atsirar of Cerh npanies ——

GOVERNMENT OF
NEWFOUNDLAND AND LABRADOR R E
THE CORPORATIONS ACT I S TE R E D
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 7& / _7 7

3 - Address of the registered office

500 Columbus Drive
P.O. Box 15200 STN. A
St. John’s, NL A1B 0P5

4 - Effective date of change
Upon Incorporation

5 - Previous address of the registered office
N/A

Date ignadr, Description of Office
l,f JLLGM-CA\ZOI‘/' L//’_ Solicitor for the Corporation
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Receipt No. g_omh{_

% 4
<V el -

u\{r isirar of Co
GOVERNMENT OF S Lat

NEWFOUNDLAND AND LABRADOR

Department of Government Services i fony
Commercial Registrations Division REG;STE .

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.

Nalcor Energy Marketing Corporation 79 ) 7 7

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 A1B 2G6
( ' Gerald Shortall Suite 109, 9 Burnhamthorpe Crescent
- Etobicoke, ON MSA 0A6
John Green 14 Pine Bud Avenue, St. John's, NL A1B 1M3
Dennis Clarke 29 Leslie Street, St. John's, NL A1E 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
Sradls Alltanadan

Date ig r Position Held
A U.;u.é_?,o[‘-f %Cd—ﬁ‘ Solicitor for the Corporation
vy e\

T\
%?&g%‘ =1 E‘;&‘K

Registry of Companies

PO Box 8700, Elizabeth Avenue, St. John's, NL, A1B 4J6 ﬁ

N Telephone: (709) 729-3317 Website: www.gov.nl.ca/gs/cr/ MAR 2 & 10t ﬁt

REGISTRY OF|

A AN L'S,,i
| GOMPE



Edmund J. Martin
23 Stonebridge Place
St. John’s, NL A1A 5W8

Ken Marshall
14 Belfast Street
St. John's, NL A1B 2G6

Gerald Shortall

Suite 109

9 Burnhamthorpe Crescent
Etobicoke, ON M9A QA6

John Green
14 Pine Bud Avenue
St. John's, NL A1B 1M3

Dennis Clarke
29 Leslie Street
St. John's, NL A1E 2V5

PUB-Nalcor-002, Attachment 18
Rate Mitigation Options and Impacts Reference, Page 9 of 9

Schedule
List of Directors
Nalcor Energy Marketing Corporation
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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

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 sl

Back to Top

https://www.assembly.nl.ca/Legislation/sr/statutes/h17.htm 10/10/2018
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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

(1) "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 sl11

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 1, 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,

https://www.assembly.nl.ca/Legislation/sr/statutes/h17.htm 10/10/2018
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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 c47s12

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

Back to Top

Corporation's objects

https://www.assembly.nl.ca/Legislation/sr/statutes/h17.htm 10/10/2018
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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

https://www.assembly.nl.ca/Legislation/sr/statutes/h17.htm 10/10/2018
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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;

https://www.assembly.nl.ca/Legislation/sr/statutes/h17.htm 10/10/2018
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(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;

() 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-17 510
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-17 512

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

https://www.assembly.nl.ca/Legislation/sr/statutes/h17.htm 10/10/2018
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(i) the corporation,

(i1) 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-17 513

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;

() 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

(1) the supply, transmission and distribution of power to that person, and

https://www.assembly.nl.ca/Legislation/sr/statutes/h17.htm 10/10/2018
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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 ;

(1) 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;

() 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

Back to Top
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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-17 516
Back to Top

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

Back to Top
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-17 519

Back to Top
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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,

(i) 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
Back to Top
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 arate 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-17 521

Back to Top

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

Back to Top
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
Back to Top
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

Back to Top
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

Back to Top
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

Back to Top
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

Back to Top
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

Back to Top
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

Back to Top

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 sl

Back to Top
Financial year
31. The financial year of the corporation shall be the calendar year.

2007 cH-17 831

Back to Top
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-17 532

Back to Top
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) areport 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 Licutenant-
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
Back to Top
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
Back to Top
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) abreach 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-17 536

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

Back to Top
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

Back to Top
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 ¢10s17

Back to Top
RSNL1990 cH-16 Rep.
40. The Hydro Corporation Act is repealed.

2007 cH-17 s40
Back to Top

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 Continuance Certificat de prorogation
Canada Business Loi sur les sociétés
Corporations Act commerciales canadiennes
TWIN FALLS POWER CORPORATION LIMITED 14312
Name of Corporation — Dénomination de la société Number — Numéro

I hereby certify that the above- Je certifie par les présentes que la

mentioned Corporation was con- société mentionnée ci-haut a éié

tinued under Section 181 of the prorogée en vertu de 'article 181 de

Canada Business Corporations Act la Loi sur les sociétés commer-

as set out in the attached articles ciales canadiennes, tel gu’indiqué

of Continuance.

- October 21, 1980.

Director — Directeur Date of Continuance — Date de la prorogation.

dans les clauses de prorogation
ci-jointes.
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CANADA BUSINESS Rate Mll.ﬂ Options and Imgbcts‘ﬂ@i’e‘f’éﬁ@'ﬁs 20f3
CORPORATIONS ACT (CIALES CANAD{ENNES
FORM 11 FORMULE 11
ARTICLES OF CONTINUANCE CLAUSES DE PROROGATION
. (SECTION 181) (ARTICLE 181)

t — Name of Corporation

Dénomination de la société

TWIN FALLS POWER CORPORATION LIMITED

2 — The place in Canada where the registered office is to be situated

gt, John's, Newfoundland

o - taia 3y

Lieu au Canada ou doit étre situé le siége social

3 - The classes and any maxirnum number of shares that the corporation

is authorized to issue

500,000 Class A common shares and

1,000,000 Class B common shares
without par value. *

Catégories et tout nombre maximal d'actions que la société est
autorisée a emettre

4 — Restrictions if anyon share transfers ~ .« ;-

5 — Number (or minimum and maximum rnumber).of directors

Not less _+han S nor mare than 15,

6 ——IRest;ip{ions if any on businesses the corporation may carry on

N/A -

- Limites mposée&quam auxxactivnes que Ia socaeté peut ex-#
ploiter, s'il'y alieu. ~ - '

R T

7 — (1) if change of name effected, previous name
(1) Si changement de dénomination, dénomination antérieure

N/A

(2) Details of incorporation LECLELS Patent-reb. 18,1960 :
(2) Détails de la constitution Supplemmentary Ietters Patent
September 15, 1961

8 — Other provisions if any

he attached

Schedule I is incorpora

Autres dispositions s'il y a lieu

ted into this form
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SCHEDULE T

The holders of the Class A common shares are
entitled to 4 votes for each share held at all
meetings of shareholders.

The holders of the Class B common shares are
entitled to 1 vote for each share held at all
meetings of shareholders.

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.

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) 1increase or decrease any maximum number
of authorized shares of such class or
increase any maximum number of authorized
shares of a class having rights or privileges
equal or superior to the shares of such
class;

(b) effect an exchange, reclassification or
cancellation of all or part of the shares
of such class; orx

(¢) 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

Corporation Name:

Corporation Number:

Date of Amendment:

(Sections 279, 286)

NALCOR ENERGY - BULL ARM FABRICATION INC.
35728
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.

Teon 7y &

REGISTRAR OF COMPANIES(ACTING)
For Province of Newfoundland and Labrador
May 13, 2009
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GOVERNMENT OF

ty

".‘7

Phosl

REGISTE:

Company NG (55—77’071(3 .

witea,__ /112y 12, 2007

ReceiptNo.__ 232 39/

/74,% ?07 g

Registcar vl C “ampanies (oting)

NEWFOUNDLAND AND LABRADOR
Uepariment of Government Sevvices and Lands

The Corporations dct (Form 4)
Articles of Amendment (Section 54, 285)

1. Name of Corpomt;on
BULL',A:{M SITE CORPORATION

2, Corporation No,
35728

3 The articles of the above-named 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
as 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.

L

Date Sign
May 12, 2009 »

Description of Office
Assistant Corporate Secretary

T r 2

Fox Department Use Only

Registry of Companicy, £,0. Box 870D, Confadetatian Building, St. fohn's, NF,, A1B 416

Filed:
— /l -7 j g/y
; - .
‘ A :ts.: :t. .
i 100 °°
MAY 1 T e
e TG TP PR
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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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Reoictsar F Crimens o

GOVERNMENT OF NEWFOUNDLAND AND LABRADOR

~ThTY

Department of Government Services and Lands

The Corporations Act (Form 4) R E G: E S?E g ; D

ARTICLES OF AMENDMENT (Sections 54, 285)

1 — Name of Corporation 2 — Corporation No.

Bull Arm Site Corporation 35728

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 31, 2008.

Date Signature Description of Office

May 9, 2008 p Solicitor
¥ Mﬁ"‘ﬁ’&“"t 27 Pllise

Registry of Companies, PO Box 8700, Confederation Building, St. John’s, NL A1B 4J6

330 J73

S0 °
MAY 7 g 7008

REGISTRY OF COMPANIES

P:\bg\Phil Whelan\NL Personel\Form 4 - Articles of Amendment.doc
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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.

gi Date of Incorporation
September 15, 1995

T T

ProTon Ty
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GOVERNMENT OF
NEWFOUNDLAND AND LABRADBRAISTRY, OF COMPANIES
THE CORPORATIONS ACPINOZcryfrcrmy 5y pGGares=s
- FORM 1 Bld .. .LA;W,,.:; ..................
Pa.ps. -2733 geismesnmsnssmanaric 34 .477;'7.5
ARTICLES OF INCORPOR&] bt o

Sections 12, 421, 463, 490)... ai
( ) ) HegVim of Cempanies (Nfid.)

1 - Name of Corporation REGESTE RED

Bull Arm Site Corpcration

.\

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

Office of the Deputy Minister, Department of Industry, Trade & Technology

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 ahly on the authority of the Lieutenant-Governor
in Council.

5 - Number (or minimum and maximum number) of directors D%
: 0P
t’/ =

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

The annexed Schedule 1 dis ‘ano];p Iatpd in this form.

7 - Other provisions if any

The annexed Schedule 1 is incorporiated in this form.

8 - Incorporators .

| ! Address
Names ,{Include Postal Code) Signature

Department of Justice
Reg Locke P.0. Box 8700 CT C{[
Q4 . Tahn!t -] NE Al'R /: T:' ( e—

For Department use only

Corporation ,Np. - / ;
/@4 focke .
- | et 7
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SCHEDULE 1
BULL ARM SITE CORPORATION

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.

The Corporation must,

1L 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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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.

Qete,

REGISTRAR OF COMPANIES
For Province of Newfoundland and Labrador
August 12, 2008
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Registrar of Companies (NL)
GOVERNMENT OF Registrar of Comp
NEWFOUNDLAND AND LABRADOR

Department of Government Services

Commercial Registrations Division
The Corporations Act ( Form 1)

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 A1B 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.

8. Incorporators

Name Address ature Phone Number
William C. Boyd P.O. Box 5457 S &_ﬂ o,/ 722-7584

St. John's, NL A1C 5W.
7

Additional Directors can be provided on a separate sheet

(OFFICE USE ONLY) Corporation Number : H Ec E IVE D

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

Phone: 729-3317 Fax: 729-0232
www.gov.nl.ca/gs/er Aus 1 2 zma

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:

1) to vote at all meetings of shareholders;
(i)  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: |

(@) 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.

@) 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:

(@) borrow money on the credit of the Corporation;
(b) issue, reissue, sell or pledge debt obligations of the Corporation; and

(©) 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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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

John Ottenheimer
Ed Martin

Ken Marshall
Gerry Shortall
Glen Roebothan
John Steele

P.O. Box 26041 St. John's, NL, A1E 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

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 Oftenheimer See above for all Canadian
Ed Martin addresses. Canadian
Ken Marshall Canadian
Gerry Shortall Canadian
Glen Roebothan Canadian
John Steele ﬂ Canadian
Date Signgture Position Held
August 12, 2008 ) "— /5"'5‘0 Solicitor
Registry of Companies

PO Box 8700, Confederation Building, St. John's, NL, A1B 4J6
Telephone: (709) 729-3317 Website: www.gov.nl.ca/gs/cr/
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Department of Government Services
Commercial Registrations Division

The Corporations Act (Form 3)
Notice of Registered Office
or Notice of Change of Registered Office (Sectlon 34)

Registrafr of Companiesl( NL)

1. Name of Corporation

Oil and Gas Corporation of Newfoundland and Labrador Inc.

Corporation No.

3. Address of the Registered Office (include mailing address if different)

500 Columbus Drive
P.O. Box 12400

St. John's, NL

A1B 4K7
4, Effective Date of Change
3. Previous Address of the Registered Office

Pl

Date (/ Signatur og, Description of Office
August 12, 2008 PR /%5) Solicitor
Registry of Companies, Commercial Registrations Division www.gov.nl.ca/gs/cr/
PO Box 8700, Confederation Building, St. John’s, NL, A1B 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.

REGISTRAR OF COMPANIES
For Province of Newfoundland and Labrador
December 19, 2008
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GOVERNMENT OF 22 7
NEWFQUNDLAND AND LABRADOR
Depariment of Government Services and Lami@giﬁhw of Companied 'ONL)

The Corporations Act (Form 4)
Articles of Amendment (Section 54, 285)

1. Name of Corporation 2, Corporation No.

0Oil and Gas Corporatlon of Newfoundland and B
Labrador Inc 58624

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

The name of the Corporation is changed to:

Nalcor Energy -~ 0il and Gas Inc.

Description of Office

Date Sign
Assistant Corporate Secretary

D%‘Q,lo ot Z o
‘ e

For Department Use Only

Filed:
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RECEIVED

Registry of Companica. P.O. Box 4700, Confederation Building, St, John'a, NF. A LD 4]6

REGISTRY OF COMPANIES :
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