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TWIN FALLS POWER CORPORATION LIMITED

RESOLUTION

WHEREAS the Board of Directors of Twin Falls Power
Corporation Limited (hereinafter called "the Company") has
resolved by a Resolution dated July 22nd. 1980 to make
application pursuant to Section 181 of the Canada Business
Corporations Act for a Certificate of Continuance continuing

the Company;

AND WHEREAS it is necessary to amend the existing
By-Laws to conform with the provisions of the new Canada
Business Corporations Act;

NOW THEREFORE BE IT RESOLVED THAT

(1) By-Law No. 8, a copy of which is annexed hereto as
Schedule A, which repeals all existing By-Laws of
the Company, except borrowing by-laws and by-laws
which have been confirmed by the issuance of
Supplementary Letters Patent, is hereby confirmed,
approved and passed as a By-Law of the Company
to become effective from the date of issuance of
the Certificate of Continuance continuing the
Company under the Canada Business Corporations Act;

and

(2) By-Law No. %, a copy of which is annexed hereto as
Schedule B, being a By-Law generally relating to
the transaction of business by the Company, is
hereby confirmed, approved and passed as a By-Law
of the Company to become effective from the date of
igssuance of the Certificate of Continuance continuing
the Company under the Canada Business Corporations
Act.

I, the undersigned, Secretary of Twin Falls Power
Corporation Limited, hereby certify the foregoing to be a true
copy of a Resclution adopted by the Board of Directors at a
meeting duly called and held on October 28th. 1980.

DATED at St. John's, Newfoundland, this 28th. day

of October, 1980.
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SCHEDULE A

IWIN FALLS POWER CORPORATION LIMITED

BY-LAW NO. 8

being a By-Law to repeal all existing
By-Laws of the Company, except borrow-
ing by-laws and by-laws which have been
confirmed by the issuance of Supplemant-
ary Letters Patent.

BE IT ENACTED AND IT IS HERERY ENACTED as By~Law No. 8 of
TWIN FALLS POWER CORPORATION LIMITED (hereinafter called
"the Company”) as follows:

1. THAT all of the existing By~Laws of the Company,
except borrowing by-laws and by-laws which have
been confirmed by the issuance of Supplementary
Letters Patent, be and the same are hereby
repealed without prejudice to any action hereto-
fore taken thereunder; and

24 THAT this By-Law shall be effective from the date
of the issuance of the Certificate of Continuance
continuing the Company under The Canada Business
Corporations Act.

I, the undersigned, Secretary of Twin Falls Power
Corporation Limited, hereby certify that the foregoing is a
true and correct copy of By-law No. 8 of Twin Falls Power
Corporation Limited, passed by the Board of Directors at a
Meeting duly called and.held on the 28th. day of October,
A.D. 1980.

DATED at St. John's in the Province of Newfoundland
this 28th. day of October r 1980.

Se:&tﬁﬂ&&?‘?hl;
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By-Law
No. 1
No. 2
No. 3
No., 4
Ne. §
No. 6
No. 7

SUMMARY OF THE BY-LAWS

or

TWIN FALLS POWER CORPORATION LIMITED

Being a by-law relating generally to the transaction
of the business and affairs of the Company. Amended
by By~Law No. 7,

Being a by-law respecting the borrowing of money
by the Company.

Being a by-law to authorize an application for
Supplementary Letters Patent to amend and vary the
provisions of the Company's Letters Patent. '

Being a by-law respecting the borrowing of money
by the Company.

Repealed by By-Law No, 7
Repealed by By-Law No. 7
Being a by-law repealing By~Laws WNos. 5 and 6, and

amending By-Law No., 1, by establishing the number
of Directors at nine and fixing a qugrum.



THWIN FALLS PCTER CORPORATION LIWITED . . T

BYHLAW NO. 1

™ - beln0 a by-law relating
' generally to-the trans~
action of the business and
afralrs of the Company -
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BP I “NACT“U AND IT IS HEREBY nNﬁCT“D as a. by-law of -,
TWIN FALLS POWER CORPORATICN LIMIT&D (nereinaxter called
+be "Company”) that*’ _ 5 1 .

- -

-
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"“'1fi{j: 010 (a). The seal, an impre351on of vwhich is. stamped
e in the margin hereof shall bé the corporate seal of tne
‘o T CDmpanv .

-:5flh. : (b) The seal of the Conpany'may be affixnd to any
Bdocument or- Instrument requiring to be sealed. by any - :
.officer or person- lawfully eyecutlng such docuwent or.
instrument. o : :

SHAPF“LIOLD“RS o B ,

2. Amusl meeting.: The annual meetinv of. the share-
holders shall be held at such place on such daj in each year
as the board of directors may by .resolution determine. The
. general meeting of shareholders at which the directors Bre.
elected shall be assembled at some place in Canada. -

3.  QOther meetings. Other meetings of the share- .
holders, whether special or general, may be convened at any
time and for any place by order of the Chairmen of the :
Board, if any, or the. President or by the board on their:
own motlon or on reou151tion of shareholders as provided

by the Companies Act, .
~ 4, . Quorum., _Thiee persons pres ent\gﬁ person and each
entitled to vote thereat shall constitute a quorum for the
transaction of business at any meeting of shareholders._
Nal ’(Law oy Lﬂ'vf g
5, Nottco,-JLL;uxﬁﬂ;ilitoenﬂdaﬁs_(exclu31vo of - tﬂdﬁiﬂ

" the day. of sending but inclusive of the day for which v 0
notice is given) before the date of every meetings -Thﬁ”ﬁ.-’
written, printed or otherwise mechanically reproduced = - .
notice stating the day, howr and place of meeting and . '
the general nature of the business to be.transacted,
shall be delivered either personally-or sent by mgil .




- - ‘

Or other  means of vrittén communication in a VIrapper or
envelope, - charges prepaid, to each shareholder entitled
1o sucn notice and to vote at such meeting, directed to
:such address as appears on.the books of the Company or

is given by the shereholder to the Company for the purpose
of notice, or, 1f no address be given, then to last address .°

~of such .sharenolder known to the Secretary, or if no
address be knowm, notice shall be deemed to have been

given the shareholder if sent by mail or other means of
wrltten communication addressed to the place where 'the
head office of the Company is situate; provided always
that a meeting of shareholders mey be held for any E
purpose at any tlme and at any place, except as mentioned
in-section 3 of this by-law, without notice if all the
shareholders entitled to notice of such meeting are

. present in person, "or represented thereat vy proxy or

represéntative duly appointed, or if a quorum be present

. ih person Or represented; and,” if either before or arter
. the meeting, -each of -the  shareholders entitled to vote, -

not presént-in person or represented, signs-a.written
welver of notice, or a consent to.the holding o' such :
meeting, Qr an approval of the minutes thereof... All such —

Walvers, cToNgénts or approvals shall be filed with ths .

corporate records. Notlce of any meeting or any irregu-
larity in any meeting or ih thé notice thereof m2y be
walved by any shareholder or the duly appolnted proxy .or.
representative of any shareholder. No public advertisement
or notice of shareholderst meetings, annual or special,

shall be required. L o

-~ 6.- Omission of notice. The accidental omission
to glve notice.of any meeting, or the non-receipt of any
notice by any shareholder or shareholders,-shallrnt“ :
invalidate any resolution passed or any proceedings

taken at any meeting,
7. Rizht to vote. Subject to the provisions of

the Companies Act, the letters patent and Supplementary
letters patent of the Company, at each meeting of share-
holders every shareholder who is at the time entered in
The books of the Company as the holder of one or more
shares carrylng the right to vote at such meeting and
wno is not in arreors in respect of any call shall,
having due regard to, the class or classes of shares held
by him and the voting rights attaching thereto, be '

. entitled to vote.
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8.  Show of hands, Zvery question submitted to any )
reeting of shareholders may, if the Chairman S0 ordaers,
be declded in the' first instance by a show of hands.
Upon a show of hands every holder of any share carrying
the right to vote thereat who is present in person or
lawfully representéd shall be entitled to one vote. After
" .a -show of hands the Chairman may require, or any share- .
holder present in person or lawfully represented and entitled
to vote may demand, a poll, Unless a poll be so recuired
or demanded a-declaration by the Chairman of the meeting ;
-that a resolution has been carried or carried by & par-
" Co ticular majority, or not carried, and an entry to that -
S effect in the minutes of the proceedings at the meeting
‘ ~ shall be ‘sufficlent evidence of the fact without proof of
the number or proportion of thé votes recorded in favour of
" or against such resolution. A demand for s poll may be e
withdrawn at any time prior to the taking of the poll,

™
e
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-
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9. . Polls. If a poll be.reguired by the Chairman
0f the meeting or be duly demanded by any shareholder :
and the demand be not withdrawn, a poll oh the guestion .
shall be teken in such manner as the Chairman of the . L
meeting shall direct. Upon a poll each shareholder who o
1s present in person or Jlawfully represented shall be
entitled to four (4) votes for each Class A share and
one (1) vote for each Class B share in respect of which
such shareholder is entitled to vote at.the meeting and the
result of a poll on the question shall be the decision of
‘the Company in annual or special -general meeting; as the
case may- be. :

@ Deciding vote., If on a poll being taken at any ‘
annbel” or speclal general meeting there i's an equality
of votes, the Chairman of the meeting shall be enti;led

to a second or deciding vote. .

.= 1. Cheirman. In the absence of the Chairman of
-7 the Board, if any, and the President, the sharehclders
present or represented and entitled to vote shall choose
s-another dlrector as Chairman and if no director is present
-or if all the directdrs present decline to take the Chair
~then the shareholders present shall choose one of. their
number to be Chairman. ' .

12,  Joint sharéholders. Yhere there are joint regis- .

tered holders of any share or shares any oe of such .
* persons may vote at any meetlng elther personally or by
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proxy in respect of such share or sharcs as if he vere
solely -entitled thereto and if more than one of such joint
holders be present at any reeting personally or by proxy
-that one of the sald persons so Present whose nare stands
first in the books of the Company or before the other or
others in the books of the Company in respect of such

—.—*"ghare Or shares shall alone be entitled to vote in resvect

N

thereof. Several executors or administrators of a deceased
shareholder in vhose name any shdre stands shall for The
purpose of this paragraph be deemsd joint holders thereof.. -

13. Adjournment of meetinws., Thé Chairman mney,
-with the consent of any meeting, aGjourn the same from
“ time to time and no notice of such adjournment need be
. glven to the shareholders except that when a meeting is
adjourned for thirty days or more, notice of the &d journed
meeting shall be given as in the case of an ordinary
meeting., Any business may be brought before or dealt
- with at any adjourned meeting which might have been
brought before or dealt with .at the original meeting in
‘accordance with the notice calling such original meeting,

14,  Proxies end Renrssentatives. ~Votes may be given,
.elther personally or by proxy, provided that the board of
‘directors may require that the insirument eppolinting the

. Proxy or an office copy thereof, shall bve deposited with .

- the Secretary of -the. Company not less than farty-eight (48)
hours before -the meeting at which such proxy is to be used-
or acted upon, but in such event the period of time so
fixed shall be specified in the notice calling the meeting,

_ The instrument appointing a proxy shall be in
- writing under the hand of the appointer or his attorney
duly authorized in writing, or, if the appointer is a
corporation, either under the corporate seal or under
the hand of an officer or attorney duly authorized, and
shall cease to be valid after.the expiration of one year
from the date thereof, unless it be for some other period.

. No person shall act as proxy unless he 1is
entltled on his behalf to be present and vote at the
meeting at which he acts as proxy or uniess he, having.
been duly appolnted to act at the meeting, acts as
représen?ative 0f a company or of ‘& corporation.
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A company or corporation may, if it is a share~ -
- - holder, authorize such person as i1t thinks fit to sct ag .
its representative at any meeting of sharcholders. or of
any class of shareholders. A person authorized. as afore-
- sald shall be entitled to exercise the same powers on
behalf of the company or corporation which he represents
as the company or corporation could exercise irf it were
an individual shareholder,

-

N
R

15, Scrutineers. At each meeting of the share-
holders one or more scrutineers may be appointed by
resolution of the meeting or by the Chairmsn with the
consent of the meeting to serve at that meeting. Such
scrutineers need not be shareholders of the company. If

e a person so eppointed shall be unable to act, the Chair-
. .man shall appoint a substitute to act in his stead.

G - 16, Fizing vecord date. The board of directors
. . may fix a time in the future not exceeding thirty days
R preceding the date of any meeting of shareholders or
the date fixed for the payment of any ‘dividend ‘or the
making of any distribution or the delivery of evicences
of any interests, or for the allotment of ahy rights, .
or when any change or conversion Or-exchange of shares
shall go into effect as a record date for .the
AT determination of the shareholders entitled to notice of,
R and to vote.at, any such meeting, or, ‘as the case may be, - .
entltled to receive any such dividend or distribution
or interests or any such allotment of rights-or to
exercise the rights in respect to-any such change,
. conversion or exchange of shares, .and in such case only
- such shareholders as shall be shareholders of record at
*.." the close of business on that date so fixed shall be
. entitled to such notice of and to vote at such meeting .
. Or as the case may be to receive such dividend, distribution,
‘Anterests or allotment of rights or to exercise such -
rights, notwithstanding any transfer of any shares on
the books of the Company after the record date. fixed as |

aforesalid. . E
' DIRECTCRS | . :
| | X B Ripralect Ly Sy b ot
17. . Number and cuorum. There shall be” & board of
7 sewefl directors of whom a majority shall constitute a quorum. -

So lonZ as a quorum remains in office, the continuing o
directors may act, notwithstanding_any vacancy or- vacancles

in their number,
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18. Pcwars. The board of directors shall have ull
pover and authority to manage and control the affairs and
business of the Company and do all acts and things which
the Company is lavfully entitled %o do unless the same is
by law expressly subject to shareholders! sarnction., S

19,  Qualification. The qualification of a director

.shall be the holding of at least ome share in the capltal

stock of the Company, provided, however, that any person ,
who 1s an officer or director of any other company which
1s a shareholder of the Company may hold office as a
director of the Company without further qualification,

“0.  Term of office. =Tach director shall hold offic
(subject to the provisions,.if any, of the letters patent
or supplementary letters patent or by-laws of the Company)
from the date of the meeting at which he 1s elected ‘or

.appointed until his successor is elected or appointed at. .

the annual meeting next following or otherwlse. So long.

48 a guorum of directors remeins in office, any. vacancies |
- from time to time occurring in the board of direciors ma.y

be filled by resolution of the board. A person so g@ppointed
to £ill a vacancy in ‘the board of directors shall hold

*, ‘office (subject to the letters patent, supplenentary -
- letters patent and by-laws) for the balance of the unexpired-

.~ term .of the vacating director,

2l.  Vacetion of office. The office of director

.shall lpso facto be vacated (a) if he becomes bankrupt
-Or suspends payment. or compounds with-his creditors or,
-mekes an authorized assignment or is declared insolvent:
(b) if he is found to be a mentally incompetent person
cor becomes of unsound mind; (¢) if he ceases to be
-qualified as provided in section 19 hereor; (d) if by

notice in writing to the Company‘hgtresigns hls office

“of director.’

J) Election. Election of diréctors need not be

Lot unless demanded. The whole board of directors
shaXl be elected at each annual meeting and retiring
directors' shall be eligible for ré-election if otherwise
qualified. A retiring director shall retain office-until
the dissolution or adjournment of: the meeting at which his
‘successor 1is elected. o . i

23, - ﬁeetinﬁs of directors. Meetings offthe'boapd of
directors may be held at such place as the directors may

‘from time to time by resolution decide, Such meetings

may be held at any time without formal notice being given
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.Af all the directors are present, or if a quorum is present
‘and those directors who are absent signify their consent
in writing, or by telegraphing or by any other form of
transmitted or recorded messaze, to the holding of a meeting
in their absence, and any resolution pasged, or proceeding
had, or action taken at such meeting shall be as valic and
effectual as if 1t had been passed at or taken at g reeting
auly called and constituted, and any minutes, of any such
meeting signed by all the directors shall be as valid as
if such meeting had been duly called and held. '

" The Chairman of the Board, if any, or the

' President, or any two directors may, and the Secretary by

the direction of the Chairman of the Beard, if any, or the
Fresident or any two directors, shall convene z nesting of
directors. Notice of such meeting shall be delivered or -
~malled or telegraphed or sent by any other form of transe-
‘mitted or recorded message to each director at least two
* days (exclusive of the day on which the notice ig delivered
--or mailed or telegraphed or sent but inclusive. of the day
for which notice is glven) hefore the meeting is to take

. place °

; Notice of any meeting or any lrregularity in any
meeting or the notice thereof may be waived by any-
director, $ :

g After the election of directors at a general
-meetling, for the first meeting of the bpoard cf directors

to e held immediately following such meeting, or in the -
case of a director appointed to fi1l a vacancy on the’
board, for the meeting at which the appointment is made,

no notice of -such meeting shall be riecessary to the newly - -
‘elected or appointed director or directors in order %o -
constitute the meeting legally, provided a quorum of -
dlrectors be present, '

The board may appoint a day.or days in any monthﬂ?

or months for regular meetings at a place and hour to he |
_named. A copy of any resolution of the board fixing the i
place and time of regular meetings of the board shall

be sent to each director forthwlth after being passed,
- but no other notice shall be required for’ any such regular
‘meeting.. - - = :

i
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. R4 Voting at meetinss. Questions arising at any
reeting of directors shall be decided by a me Jority of
votes. In the case of an equality of votes, the Chairman
at the meeting, in addition to his original vote, shall

have a second or casting vote.

25, Remuneration of directors. The remuneration 6f

-the directors for their services in such capacity shall

be on such basis and in such amount as the board of
directors shall from time to time detérmine By resolution
and unless otherwise provided shall be in addition to any
other remuneration by way of salary or fees which may- be
paid to any officer, solicitor or counsel or employee of
the Company who may also be a director of the Company..
The Dboard of directors may also from.time to time by -

resolution grant special remuneration to any director in

respect. of 'speclal services undertaken by him outside his’
ordinary duties as director and may also from time to .time
by resolution advance.or reimburse -any expense vhich a
director’ may incur in connection with the affairs of the

- Company or may grent a fixed amount in respect thereof.

C .26, Indemnity of directors and officers. " The Compary
hereby consents that each and every divector or officer of

the Conpany shall be deemed to have assumed office ¢n the

. express unGerstanding and agreement and condition. that

every director and every officer of the. Company and his

heirs, executors and administrators and estate and effects
. respectvively shall from time to time and at 21l times be

indemnified and saved harmless. out of the funds of the
Company from and against all costs, charges and expenses

vhatsoever, which such director.or officer sustains or

incurs in or about any action, suit. or proceeding which
1s brought, commenced or prosecuted against him for or in
respect of any act, deed, matter or thing whatsoever made,
done or permitted by him in or about the execution of the
duties of his office, and also from and against all other
costs, charges and expenses which he sustains or incurs
in or about or in relation to the affairs of the Company -
except such costs, charges or.expenses as are. occasioned.

by his own wilful neglect or default.

27,  Snecial indermities of directors and others.
The directors of the Company are herepy authorized-from
time to time to cause .the Company to give indermities
to any director or other person who has undertaken or is

g
e
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about to undertake any liability on behalf of the Company
r any company controlled by it and to secure such
director or other person azainst loss by mortgage and
charge upcen the whole or any part of the real and personal
property of the Company by way of security and any action

- from time to time taken by the directors under this para-

graph shall not renu1“01approval or confirmation by the
sharcholdors.'_

28, - Protection of directors and offlesrs. . No
director or officer for the time being of the Company
shall be liable. for the acts; receipts, negleets or
defaults of any other director. or officor or employee:
or for joining in any recelpt or dct for conformity or
for any loss, damage or expense happering to the Company :
through the insufflcloncy or deficiency of title to any
property acquired by order of the board of directors of
the Company for or on behalf of the Company or- for the
insufficiency or deficiency of any security in or upon
which any of the moneys of or belonging to the Company
shall be placed out or invested or for any loss or damage
arising from the bankruptey, insolvency or torticus act -

“of any person, Firm or corporation with whom or_which

any moneys, securities or effects shall e lodged or.
deposited or for any other loss, damege or misfortune
whatever which may happen in the execution of the duties.
of his respective office or trust or in relation thereto
wmless the same shall happen by or through his own w11£ul

QEFICERS

29, The officers of the Company shall be a Presldert, # -

a Secretary and if deemed advisable a Chairman of the
Board, one or.more Vice-Presidents, a General iMenager,

a Cont“oller, a Treasurer,.an Asslstant Secretary, and an
Asslstant Treasurer. Any two of the aforesald ofiices
may be held by the same person except those of Pre31dent
and Secretary and Presldent and Vice~Fresident.

%0, Flected officers The board of directors at
its first gencral meeting after its-election shall elect
from among its own number a President, and, if 1t shall
see fit, a Chairman of the Board and onre or more, Vice-
Presidents. In default of such election the Then 1ncumbenu

3
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of any elected office, if a mcmber of the board, shall
hold office until his successor is elected. Vacanc1es
cccurring from time to time in any elected offices
may be filled by the board from among its members.

%1, Avpointed of:iccxs. The board of diroctors
from time to time shall also appoint & secretary and
may appoint one. or more Vice=Presidents, a General Lana cer,
a Controller, a Treasurer, (én)A351ﬂteau Secretary and an~
Assigstant Treasurer. None of the -officers so appointed -
need be a member of the board of directors. - Vacancies

oceurring from time to time in sUch offices may be filled
by the board., :

52. .- The board of dlrectors may from time to time

“elect or appoint such -other officers ang agents as it

shall deem necessary who shall have such authority and
shall perform such Guiies as from time to time shall be .

"prescribed by the hoard.

35, Remuneration and removal.. The board of diroctors '

may f£ix the remuneration. to be paid to officers, agents,’
servants and enployeées of the Company and shall fix the "

‘remuneration of all officers elected or app01nted oy thel

‘board.  Any officer, agent, servant or employee of the
Company may recelve such remuneration as may be determined
notwithstanding the fact that he is a2 director or share-

holder of the Company. All officers in the absence of-

wrltten agreement to the contrary, shall be subject to
removal by resolutlon of the board at any time with or -

without cause.-

| 34, Dut1os mov be delezated. In case of absence of
any officer or his inability to act, or for any pther
reason which the board may deem sufflclemt the board: maJ
by resolution delegate the powers and duties of such
officer o any other officer or director gualified to
exercise the povers and duties so delegatea, The duties
of the various officers shall. incluue those hereinbelow

get forth.,

35, Chalrmen of the Board. The Chelrmen of the
Board 1f one be elected shall, 1f present, preside at
all meetings of the directors and shareholders of .the
Company. He shall have such other powers and dutles, if
any, as may from time to tims be- assigned to him by the

board of directors. N -

o

T
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36.  President. The President shall te the Chief (4

- Executive Ofiicer of the Company and, subject to the

.control of the board of directors, he shall have Zeneral
control of and supervision over all its departments and
operations. In the absence or disability of the Chairman
of the Board or in the event that no Chairmen of the
Board be elected the President shall perform his duties.

87.  Vice-Tresident. The Vice-President, or if more
than one, the Vice-Presidents, shall if elected or
appointed exercise such powers and authority and perform
such duties as may from time to time be prescrived by the
board of.directors or by the President.. '

&8. Generel Menazer. The General Manager, if one
be appointed, shall, subject to the authority and the
supervision of the President manage and direct the
business and affairs of the Company generally and employ
and dlscharge agents and employees of the Company. The
board of directors or the President may delegate to him

" any less powar in which event his authority hereunder

shall be modified accordingly. He shall conform to all
lawful orders given to him by the board of directors or
the President of the Company. He shall at all reasomable
times give to the directors, or any of them all infor—

mation they may require regarding the affairs of the

;"5‘Company.

by the board of directors or the Fresident.

. 38,  Controller. The Controller, if appointed,
shall, subject to the control of the President, be the
Chief Accounting Officer of the Company and he shell '
exerclse such other powers and authority and perform
such other duties as may from time to time be prescribed

40, Secretary. The Secretary shall have custody
0of the corporate seal and the minute books of the
Company. He shall, when directed so to do, ‘lssue or
cause to be lssued nofices of meetings of the board and
of the shareholders.. He shzll sign such instruments as
require hls signature and shall perform such other duties
as the terms of his engagement provide or as the board
may from tipe to time properly require him to do. Unless &
Otherwlse provided by the board he shall keep Lhe Dooks
and records referred to 1n sections 107 and 108 of the
Companies Act, ' . ' '
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41. [Treasurer. The Treasurer, if appointed, shall
have the czre and custody of all the funds and securities
of the Company and shall deposit the same in the name of
the Company in such bank or banks or with such depositary
or depositaries as the board of directors may direct.

He shall sign or countersign such instruments as require
his signature and shall pefform all duties incident to
his office or that are properly required of him by the
board. He may be required to give such bond for the

falthful performance of his duties as the board of

dlrectors in their discretion may require and no director
shall be llable for failure to require any bond or for
the insufficiency of any bond or forany loss. by reason’
of the fallure of the Company to receive any indemnity

thereby provided.

42. " Agsistant Officers. Any assistant officers
shall respectively perform all the duties of the
respective principal officers in the absence or alsablllty
of the ‘latter and shall also have such other powers and
duties as may from time to time be assighed to them by
the board or by the President.

43, Executive Committee. There may be an Executive
Commlittee, consisting of the Preslident and at least two
other directors elected by the board, who may meet at

—~~gtated times, or on notice to all by any of their own
“humber; if the number of the Executive Committee does

not exceed three, a majority shall constitute a quorum,

-otherwise 'a quorum shall be three members. The beard

may delegate to'such committee authority to exercise
any or all of the powers.of the board while the board
1s not in session. At -each meeting of the boarad the
Executive Committee shall make a general report to the
board on all matters dealt with by the Executive Committee
since the last meeting of the board. : E

SHARES_AND TRANSFERS

44, Allotment. Shares in the Company's capital
stock including any shares created Dy supplementary,
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letters patent shall be allotted at such times and in
such menner and on such terms and conditions and Lo

_.such persons or classes of persons as the directors may

from time to time by resolution determine, subject
always to the provisions, if any, of the letters patent

~and any supplementary letters patent,

45. ° Certificates. Share certfificates, interim
and definitive, and the blank endorsement thereon, if
any, shall be in such. form as tle board of directors
mey by resolutionepprove, and such certificates may,
but need not, be under the seal of the company, which

seal mey be an engraved or printed or otherwise

mechanically reproduced facsimile of the seal of the
company. Suclh certificates shall be signed by the
President or a director and by the Secretary or an
Assistant Secretary (1f any) holding office at the
time of signing and notwithstanding any change in the
persons holding said offices between the time of actual
signing and the issuance of the certificate and not-
withstanding that the President or such director or
Secretary or Assistant Secretary may not have held
cffice at the date of the issuance of the certificate,
certificates so signed shall be vallid and binding upon
the Company. The signature of the Presidsnt or a.

- Glrector and of the Secretary or an Assistant Secretary

may be printed, engraved or otherwise mechanically
reproduced on the share certificates and such printed,
engraved or otherwise mechanically reproduced signature
shall for all purposes be deemed the signature of the
President or of such director and of - such Secretary or
Assistant Secretary, provided, however, that the
signature of the Secretary or of an Asslstant Secretary.
may be printed, engreved or otherwise mechanically re-
produced as aforesald only upon certlficates for shares
of the class or classes respectively, if there shall be
more than one elass of shares outstanding, with respect.
to wnich the board of directors has appointed one or
more transfer agents and registrars, and such certificatles -
shall bear a notatlion to the effect that they shall not
be valid until countersigned by the transfer agent or
registrar. R '

46, Transfer azent and rezistrer. The directors
may from time to time by resolution appoint, or remove,
one or more transfer agents and registrars (who may,
but need not, be the same individual or company) for the
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shares of the Company and may provide for transfer o
the shares of the Company in one or more places and
provide that shares shall be interchangeadbly transf
or otherwise and such transfer agents and resistrar
shzll keep all necessary books of the Company for regis—
tering and transferring the shares of the Company and
all share certificates issued by the Company shall be
countersigned by or on dehalf of one of the sa2id transfer
agents and/or registrars, if any. ©No transfer of any
share shall -be valid unless entered in the books of.the
Company. kKept by such transfer agent, if any. .

Fal

4
may
erable
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47,  Transfers. Subject to the Companies Act and
the letters patent and supplerentary letters patent of
the Company, all transférs of shares shall be nmade
elther in person or by attorney, duly suthorized in
wrlting, only on the books. of the Compeny Kept for that
purpose. No transfer shall be recorded unless or until
the certirficate representing the shares to be transferred
has been surrendered and cancelled, L ;
48, " Lost,’ defsced or destroved certificates. In

the case of the loss, defacement or destruction of &
certificate for shares held by a shareholder the fact' of
such loss, defacement or destructidn shall be reported

by such.shareholder_to.the.Companyjor the transfer agent
(if ‘any) with such'evidence in the form of -his statement
. verified by oath or-statutory.declaration or otner °
evidence -as the dlrectors may require as to the loss,
defacement or destruction and the circumstances attending
the same and with his request for the issuance of a new -
certificate to replace the one so lost, defaced or :
destroyed. Upon the giving to the Company (or if there

be one or more transfer agents and reglsirars then to

the Company and such transfer sgents and registrars) of
such security (if any) as may be required by the board

of directors (or by the transfer agents and registrars,

if any) in such form as is approved by the solicitors

£ the Company, indemnifying the Compeny (and its transfer
agents and registrars, if any) against all loss; damage
.or expense to which the Company and/or the. transfer _
.agents and registrars, if any, may be'put by reason of the
lssuing of a new certiflcate to the said shareholder, a
new certlficate may be-issued to take the place of the -
one lost, defaced or destroyed, 1f such issuance is ordered by
the President or Secretary or Treasurer of the Company for
the time being or by the board of ‘directors. a
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DIVITDENDS

49, (a) The directors may from time to time by
resolution declare dividends and pay the same out of the
funds of the Company available for that purpose, subject
to the provisions (if any) of the letters patent-and
supplementary letters patent.

(b) The declaration of the board of directors as
to the amount of net profits of the Company shall be
conclusive in the absence of fraud on their part and no
director shall be bound to ingquire into the accuracy of
any statement of profit and loss if certiflied by the
Auditor or Auditors of the Company. '

. 850.  The amounti of any cash dividend or redemption
payment on redemption of shares, if any, subjsct 1o

Tredemption, which shall be payable to any registered

shareholder or registered shareholders (in the case of
shares registered in more than one name) shall be paid
by warrant or cheque on the Company's bankers payable to
the order of such shareholder or shareholders gnd sent

“through the ordinary post, postage prepeid, addressed to

such shareholder or shareholders at such address as he
or they mey .from time to time specify in writing to the
Company, or in default of such specification, &t his or
thelr address as the same appears in the books of the
Company or i1f no address be glven therein then to the last
address of such shareholder (or of- any of such share-
holders, in the case of shares rggistered in more than
one name) known.to the Secretary. Zvery such cheque or
warrant shall be mailed at the risk of the shareholder
or shareholders concerned and payment of the cheque or
warrant purporiing to be endorsed by the person or
persons to wnose order it is payable shall be a satlis-
faction of the indebtedness of the.Company in respect of
which such cheque or-vwarrant was issued and of the
dividend represented thereby, whether. or not the
endorsement was authentic, '

" RESTRVE_FUND

Sl} ' The directors may from time t0 time set dslde ' .
such sums as they deem £1t as a reserve fund or funds to
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meet contingencies for ecqualizing dividends, for smecial
dividenas, for repeairing, improving and maintaining eny . .
-0f the property of the Company, replecing wasting assets : '
or forming an insurance fund and for such other purposes
as the directors shall in their absolute discretion think,
conducive to the interests of the Company and may invest
the several sums so set aside ih such investments (other
than shares of this Company) as they may think fit and
from time to time deal with-and 'vary such investments and
dispose of all or any part thereof for the benefit of

the Company and may divide the reserve fund into such
special funds as they may think fit with full power o
employ the assets constituting the reserve fund in the
business of the Company without being bound to keep the
same separate from other assets. ' :

. The directors may also carry forward to the A g
accounts of the succeeding year or years any profit or
balance of profit which they shall not think fit to-
divide or to place in reserve. -

The directors may from time to time in théir L
discretion increase, reduce or abolish any reserve fund
in whole or in part and may transfer the whole or any
part of any reserve fuad to surplus. :

VOTING SHARES AND SECURTTIZS IN OTHER COMPANTES
52. All of the shares or other securities carrying
voting rights of any other company or companies held
from time to time by this Company, may be voted at any
and all meetings of shareholders, bondholders, debsnture-
holders, debenture stockholders or holders of other . Lo
securities (&5 the case may be) of such other. company or ' :
companies and in such manner and by such person or _
persons as the board of directors of this Compeny shall
--from tlme to time determine. In the absence of action
by the board the proper signing officers of the Company %,
may also from time to time execute and deliver for and
-=7 on behalf of the Company instruments of proxy and arrange
for the lssuance of voting certificates and other evidence
of right to vote in such names as they may determine.
" NOTICES - | R

, 534 Service. Any notice may. be given by the Company
to any Airector, offlcer or shareholder elther personally

a
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‘or by sending it by mail or telegreph or cother means of
trensri.ttal, charges prepelid, addressed to such director,
officer or shareholder at nis addrecs as the same appears
in the books of the Compsny or gilven by the shareholder
to the Compeny for ‘the purpose of notice, or, if no
address be glven therein, to the last address of such
director, officer or shareholder Xnown to the Secretary,
or 1f no eddress be knovn, notice shall hbe deemed to have
been given such director, officer or shareholder if sent
by mail or telegraph or other means of transmittal
addressed to the place where the head office of the
company 1is situate. 7ith respect to every notice sent

as aforesald, it shall be sufficient to prove thet the

““hotice was properly addressed and put into the post office

or intd a letter box or sent by other means., A notice

_.0r-other document so served shall pe deemed to be served

at the time when the same was deposited in a post office

or public letter box or sent by other means as aforesald,

Any director, officer or shareholder may at any time

wzive any notice required to be glven under these by-laws.
54, Shares recistered in more than ong name. A1

.notices with respect to any shares registered in more

‘than one name shall be given to vhichever of such persons

ig named first in the books of the Company in respect of

such joint holding and notice so given shall be sufficlent

notice to all the holders of such shares. '

55.. Pergong becoming entitlad by onerafion of lav.
Every person who by operation of law, transfer, or by any
other means whatsoever shall bdzcome entitled to any share
or shares, shall be bound by every notice in respect of
such share or shares which previously to his name and
address being entered on the books of the Company shell
be duly given to the person from whom he derives his tltle

to such share or shares. .

56. Deceased shoreholdéers. Any notice or document
delivered or sent or left .at the address of any share-
holder as aforesald shall, notwithstanding such shareholder
be then deceased and whether or not .the Company have
‘notice of his decease, be deemed to rave been -duly served
in respect ‘of the shares, whether held solely or yith -
other persons by such shareholCer, untll some other person
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be enucred in hls stead in the books of the COWDanJ as
the holder or one of the holders thereof, and such service

—shall for all purposes be deemed & sufflcxent service of

such notice or document on his heirs, executors or
administrators, and on all persons, if any, interested

Twith him in such shares.

57.  Sifnature to notice. The signature to an
‘notice to be given by the Compeny mey be written, utdﬂned
typevrittien or otherwlse mochanicallj renro&ucod or pa ”tlJ
written, stamped, typevritten or othervise mOCﬂaniCallj '
reproduced,

58. Computation of time, Where a glven number of
deys! notice or notice extending over any period is”
required to be glven, the day of service or posting or
otherwise sending the notice shall be excluded unless
it is otherwise provided, and the day for which notice
is given shall be included in such number of 8ays or

other period.

52. Proof of service. A cert1¢lcaue of the Sﬁcrcta“y
or other duly auvthorized officer of the Compaeny in office
at the time of the making of the certificate, or of any
agent of the Company as to facts in relatlop to the mail-~
ing or delivery or sending of any notice to any sharéholder,
dlrector or officer or publlcation of any notice shall
be concluswvo evidence thereof and shall be binding on
every shareholder, director or officer of the Compaﬂy as

the case may be,
BANK ACCOUNTS, CHEQUES, DRAFTS AND NOTES

60. The Company's bank accounts shall be kept in such
chartered bank, trust company or other firm or corporation
carrying on a bankln” business as the beard ‘of directors -
may by resolution from time to time determine.

Chegues on the bank accounts, drafts-dravwn or
accepted by the Company, promissory notes given by it,
acceptances, bills of exchange, orders for the Dayment orf
money and other instruments of a. like nature may be made,
signed, drawn, accepted or endorsed, as the case may be,
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by such officer or officers, person or persons as the'
board of directors ray by resoiution from time to time

nanme for that purpose. IFf authorized vy resoluticn of

£

st the board of directors the signature of any officer or

E i other person authorized to sign cheques rey be engraved,
(.J lithographed cor otherwice mechanicullj repfoauced bio [

- facsimile thereon end in such event every such facsimile

signature shall for all purposes be deermed to be the
signature of the officer or person vhose signature it
reproduces and shall be bindlng upcn the Companj.

Chequcs, promissory notes, bllls of oxchan*e,
orders for the payment of money and other negotizble naper
. . ..-ay be endorsed for deposit to the credit of the Company's
T bank account by such officer or officers, person or . -
persons, as the board of directors may bJ resoluticn from
H,,»*"ulﬁe to time name for that purpose, or they may be endorsed .
for such deposit by means of a stamp beering the COﬂnﬂny's

nane, .

EXRCUTTON CF INSTRUMENTS

6l. Instruzents in vriting requiring execution by
“the Company shall be 310“06 by tno President or by any
director and countersigned by the 5ecretary or Treasurer
or Assistant Secretary. or Assistant Treasurer (provided
. _ that in no case shall the same person sign and countersign
Y the same instrument) and 21l instruments in writing so
' TR executed shall be binding upon the Company.

The directors may, however, from time to time by
resolution appcint any officer, a ent or employee of the
Company or other. person as they maJ select to execute ana '
deliver in the name and on behalf 0f the Company instruments
in writing generally or specific instruments in wr Jt¢ﬂo
which mey be necessary or advisable Tor the purposes of the

- Company.

The. dlrectors shall also have power from time to time
t 0o authorize by resolutlion such officer or oij.lceru
of the Company as they may select to execute and dgliver
in the name and on behalf of the Company and under its
corporate seal a Power of Attorney appointing a@ny officer,
agent or employee of the Company or other person ihe attorney -
or attorneys of the Company to execute and dellver im the

¢
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namne and on behalf of the Company instrurments in viriting
generally or specific instruments in vriting wnich may be
necessary or advisable for the purposes of the Company,
and any and all instrumenis in writing made, executed and
delivered pursuvant to the authority thereby conferred shall .,
nave full force and effect and be binding upon the Comgpany.

'The corporate scal of the Company may vinen
required be affixed to all instruments in yriving executed
in accordance with tne provisions of this by-law. )

‘The term "instruments in writing" as used herein
shall, without limiting the generality thereof, include.
contracts, documents, deeds, mortgages, hypothecs,. charges,
conveyances, transfers and assignments of property (réal
Or personal, immovable or movable), agreements, tenders,
relesses, receipis and discharges-for the payment of
money or other obligatlions,  conveyances, transfers and
assignments of shares, stocks, bonds, debentures or other
securities and all paper writings. ‘ "

INVESTLENTS
62. In particular, without limiting .the generality

of the foregoing, the President or any Girector, acting
Together with the Secretary or the Treasurer or tne L

Assistent Secretary or the Assistant Treasurer, shall have®

authority on behalf of the Company to.sell, assign,
transfer, exchange,. convert or convey any and all shares,
stocks, bonds, debentures, rights, warrants or other =
securities owned by or registered in the name of the
Comipany and to sign and execute all assignments, transfers,
conveyances, povers of attorney and other instruments

that may Pe necessary for the purpose of selling, assign-
ing. transferring, exchenging; converting or conveying any
such shares, stocks, bonds, debentures;, rights, warrants or
Other securities. : ‘

CUSTODY OF SECURITIES

63, The directors may from time t0 time by resolution
provide for the deposit end custody of securities of -the
Company. . : .
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(All shere certificates, bonds, debentures,
debenture stock certificates, notes or other obllﬂatlons
or securities belonging to tne Company, may be issued or
held in the name of a nominee or nominees of the Company
(and if issued or held in the name of more than one
nominee shall be held in the nemes of the nominees jointly'
with right of survivorship) and shall be endorsed in blank
in order to enable transiers to be completed and regis-
tration to be effected.

FISCAT, VRAR ' '

64, ~ Unless otherwise ordered by the board of
leeCuOTu, the fiscal year of the Company shall terminate
on the thirty-first day of March in each year.

INTERPRETATION

65, In z2ll byblaws of the Company where the context
So requires or permits, the singular shall include the
plural and the plural the singular; the word "person"
shall include firms and corpcrations, and the-masculine.
shall include the feminine, and wherever reference is
made to the "Companies Act' or the "Act', it shall mean
the Companies Act, R.5.C. 1852, and-every other act or
statute incorporated therewith or amending the same, or

. -any act or statute substituted therefor, and in the case

of such substitutlon the reference in the by-laws of the

Company to non-existing acts or statutes shall be read

as referring to the substituted provisions in the new act.
or statute. :

ENACTED this 30th day of March - 1980.

WITHESS the corporate seal of sha Cfmpany. I',.
%/ L, Y
B 0%( . ya
/r"V//Secretary

President

UNANIMOUéLY CANFIRMED by all the shareholde:s

at a special general meeting of the shareholders of the R
Company duly held on the 30thday of farch , 1960. z

QA e e dds 7 . o

t? - President ] “//'“Becretary \j_'




- directors may 'in any such reéolution provide.

.-

TYIN FALLS PQURR CORPORATTON LIMITED

- "

BY-TAW NO. 2

being a by-law respecting |
The borrowing of money by ’ '
the Company. '

BE IT ENACTED AND IT IS HEREBY ENACTED as a by-law of
TWIN FALLS POVER CORPO?ATIOV LIMI””D (herelaafuer called

‘the ”CompanJ”) as follows

-

l.'\'Tne directors may and they are hereby authorized
from time to- time to '

(a) borrow money upon the credit of the Company;
(b} limit or increase the amount to be borrowed;

" {e¢) issue debentures or other securltles of the
- Company;

_(a) pledge or sell such debentures or other
- securities for such sums and at such prlces o
as may be deemed expedient; - fﬁfﬁ@ <

(e)  mortgage, hypothecate, charge or pledve all Cgﬂ_éhdh,g
. or any Of the real and personal property, 25 f b
undertaking and rights of the Companx(to i
secure any such debentures.or other securities
or any money borrowed or any. other liabllitj
of the Company.

2e The directors may from time to time by resolution
delesate To such officers or directors of the Company as
may be named in such resolution all or any of the powers
conferred on the directors by paragraph 1 of this by-law
to the full extent thereof or such lesser extent as the

3 The powcrs hcreby conferred shell be deemed to
be in supplement of and not in substitution for any '
powers to borrow money for thé purposes of the Company
possessed by i1ts directors or officers 1ndcpunaently of .,

a borrouinﬂ DJhlae.




(Y s  ENACTED this  30th  day of March  “1950.
’ WITNESS the corporate seal of the Company.
A ,}. ’ . .
Va S
Q l 7‘5__@ 0\.__6"21 % :MM

£

{J ¢ Presicent e _Secretary

o

UNANIMCUSLY CONFIRMED Dby all the shareholders at
a special general meeting of the shareholders of the Company
duly held on the .~ 30Th day of March = 1980.

Q J Rt

o C/._/ President o 4/}‘-/ 'Sécr,etary

()




TWIN FALLS POWER CORPORATION LIMITED

BY-LAW NO, 3

f'? : being a by-law to authorize

doy : an gpplication for Supplementary

o Letters Patent to emend and vary

{;} the provisions of the Company's
Letters Patent.

BE IT ENACTED AND IT IS HEREBY ENACTED as a by-law of
TWIN FALLS POWER CORPORATION LIMITED (hereinafter called
- the "Company") as follows: :

"1y The Company be and it is hereby authorized to
‘make application to the Secretary of State of Canzda
for Supplementary Letters Patent amending and’ varying
the provisions of the Le{ters Patent incorporating the
Company- dated February 18th, 1960, by edding after the
words "undertaking and rights of the Company" in
praragraph (e) of the provisions regarding the borrowing
of money upon the credit of the Company, the words
", present or future," so that sald paragraph (e)
shall henceforth read.as follows: - g

(&) mortgage, hypothecate, charge or Pledge all
- or any of the real and personal propertys

undertaking and rights of the, Company,
Present or future, to secure any such
debentures or other securities or any money’
borrowed or any other 1lisbility of the
Conmpany. :

2. Thé directors and officers of the. Company be

" and are hereby authorized and directed to do, sign and

- execute all things, deeds and documents necessary or '
deslrable for the due carrying out of the foregoing.

. ENACTED this 26%  day of Augws 1961
-"WITNESS the Corporate ééal of the Company «

[ ' o . ' ' Y St
] # A/ -3,;.?6?»\//(','/41 : @\X&/""‘“’Q '_
K_J \ [+ ¢ Fresident v : /}ﬁ%ﬁprﬂta?yl e

UNANIMOUSLY CONFIRMED by all the shareholders at |
4 speclal general meeting of the shareholders of the Company

w duly held om the ;34 day of Sepleawbn. 1967,

fresident - - ;/E"écret@ryt’

.
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TWIN FALLS POWER CORPORATTION LIMITED

BY-LAW NO. 4

being & by-law respecting the
‘borrowing of money by the
. Company . ,

BE IT ENACTED AND IT IS HEREBY ENACTED as a by-law of
TWIN FALLS POWER CORPORATION LIMITED (hereinafter called

the "Company"} as follows:

fl. The-directors may and they are hereby authorized
from time to time to :

(a) borrow'money upont the c¢redit of the Company;

(p) 1imit or increase the smount to be borroved;

(¢) issue debentures or other securities of the
.. Company;

(d). pledge or sell such deberitures or other _
‘securities for such sums and at such prices
as may be deemed expedient; : .

(e) mortgage, hypothecate, charge or vledge all’
- - or any of the real and personsl property,
undertaking and rights of the Company,
Present or futurs, to secure any such
debentures or other securities or any money
borrowed or any other liability of the
. Company, - - :

2, ‘The directors may from time to time by resolution
delegate to such officers or directors of the Company as
may be named in such resolution all or any of the vowvers
conferred on the directors by paragraoh 1 of this by-lsw
to the full extent thereof or such lesser extent as the:
dlrectors way in any such resclution provide. '

3. The powers hereby conferred shall be deemed to
be In suoplement of and not in substitution for any
powers to borrow meney for the purposes of the Company
posaessed by its directors or officers independently of
& borrowing by-law. - odmEL L T




!f” B! _ | ENACTED this  #5% 48y of Aargewsr 196,
WITNESS the corporate seal of the Company.

o
s e

Q/ D:Za-ffﬂ

7 President (9

, UNANIMOUSLY CONFIRMED by all the shareholder-s at
& speclal general meeting. of the shareholders of the Comnany
duly held on the s34 ‘day of .Septernter 196/,

( Presldent

// 7‘7__,;,,%///',4_. | 3ue ..




TWIN FALLS POWER CORPORATION LIMITED

RESCILUTION

WHEREAS the Board of Directors of Twin Falls Power
Corporation Limited (hereinafter called "the Company") has
resclved by a Resolution dated July 22nd. 1980 to make
application pursuant to Section 181 of the Canada Business
Corporations Act for a Certificate of Continuance continuing

the Company;

AND WHEREAS it is necessary to amend the existing
By-Laws to conform with' the provisions of the new Canada
Business Corporations Act;

NOW THEREFORE BE IT RESOLVED THAT

(1) By-Law No. 8, a copy of which is annexed hereto as
Schedule A, which repeals all existing By-Laws of
the Company, except borrowing by-laws and by-laws
which have been confirmed by the issuance of
Supplementary Letters Patent, is hereby confirmed,
approved and passed as a By-Law of the Company
to become effective from the date of issuance of
the Certificate of Continuance continuing the
Company under the Canada Business Corporations Act;

and

(2) By-Law No. 9, a copy of which is annexed hereto as

Schedule B, being a By-Law generally relating to

the transaction of business by the Company, is

hereby confirmed, approved and passed as a By-Law

of the Company to become effective from the date of

issuance of the Certificate of Continuance continuing

the Company under the Canada Business Corporations

Act.

I, the undersigned, Secretary of Twin Falls Power
Corporation Limited, hereby certify the foregoing to be a true
copy of a Resolution adopted by the Board of Directors at a
meeting duly called and held on October 28th. 1980.

DATED at St. John's, Newfoundland, this 28th. day

of Qctobker, 1980.
Ihlwght
Secr%fffzi//’




SCHEDULE B

TWIN FALLS POWER _CORPORATION LIMITED

BY-LAW NO. 9

being a By-Law relating generally to
the transaction of the business and
affairs of the Corporation.

BE IT ENACTED AND IT IS HEREBY ENACTED as a by-law of TWIN FALLS
POWER CORPORATION LIMITED (hereinafter called the "Corxporation")
that:

SEAL

1. (a) The seal, an impression of which is stamped in the
margin hereof, shall be the corporate seal of the Corporation.

(b) The seal of the Corporation may be affixed to any

document or instrument requiring to be sealed by any officer or
person lawfully executing such document or instrument.

SHAREHOLDERS

2. Annual meeting. The annual meeting of the shareholders
shall be held at such place on such day in each year as the
board of directors may by resolution determine.

3. Other meetings. Other meetings of the shareholders,
whether special or general, may be convened at any time and for
any place by order of the Chairman of the Board, if any, or the
President or by the board on their own motion or on requisition
of shareholders as provided by the Canada Business Corporations
Act ("Act").

4, Quorum. mh:eg_pggg%%g_present in person and each
entitled to vote thereat sha constitute a quorum for the

transaction of business at any meeting of shareholders.

5. Notice. At least twenty-one days (exclusive of the day
of sending but inclusive of the day for which notice is given)
before the date of every meeting a written, printed or otherwise
mechanically reproduced notice stating the day, hour and place
of meeting and the general nature of the business to be
transacted, shall be delivered either personally or sent by mail
or other means of written communication in a wrapper or
envelope, charges prepaid, to each shareholder entitled to such
notice and to vote at such meeting, directed to such address as
appears on the books of the Corporation or is given by the
shareholder to the Corporation for the purpose of notice, or, if
no address be given, then to last address of such shareholder
known to the Secretary, or if no address be known, notice shall
be deemed to have been given the shareholder if sent by mail or
other means of written communication addressed to the Place where
the registered office of the Corporation is situwate; provided



always that a meeting of shareholders may be held for any
purpose at any time and at any place without notice if all the
shareholders entitled to notice of such meeting are present in
person, or represented thereat by proxy or representative duly
appointed, or if a quorum be present in person or represented;
and, if either before or after the meeting, each of the
shareholders entitled to vote, not present in person or
represented, signs a written waiver of notice, or a consent to
the holding of such meeting, or an approval of the minutes
thereof. All such walvers, consents or approvals shall be filed
with the corporate records. Notice of any meeting or any
irreqularity in any meeting or in the notice thereof may be
waived by any shareholder or the duly appointed proxy or
representative of any shareholder. No public advertisement or
notice of shareholders’ meetings, annual or special, shall be
required. A copy of such notice shall also be delivered
personally or sent by mail or other means of written
communication to each director of the Company and to the
auditors of the Company.

6. Omission of notice. The accidental omission to give
notice of any meeting, or the non-receipt of any notice by any
shareholder or shareholders, shall not invalidate any resolution
passed or any proceedings taken at any meeting.

{:;;? ., Right to vote. Subject to the provisions of the Act
the charter of the Corporation, at each meeting of
shareholders every shareholder who is at the time entered in the
books of the Corporation as the holder of one or more shares
carrying the right to vote at such meeting and who is not in
arrears in respect of any call shall, having due regard to the
class or classes of shares held by him and the voting rights
attaching thereto, be entitled to vote.

8. Show of hands. Every question submitted to any meeting
of shareholders may, if the Chairman so orders, be decided in
the first instance by a show of hands. Upon a show of hands
every holder of any share carrying the right to vote thereat who
is present in person or lawfully represented shall be entitled
to one vote. After a show of hands the Chairman may require, or
any shareholder present in person or lawfully represented and
entitled to vote may demand, a poll. Unless a poll be so
required or demanded a declaration by the Chairman of the
meeting that a resolution has been carried or carried by a
particular majority, or not carried, and an entry to that effect
in the minutes of the proceedings at the meeting shall be
sufficient evidence of the fact without proof of the number or
proportion of the votes recorded in favour of or against such
resolution. A demand for a poll may be withdrawn at any time
pPrior to the taking of the poll.
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9. Polls. If a poll be regquired by the Chairman of the
meeting or be duly demanded by any shareholder and the demand be
not withdrawn, a poll on the question shall be taken in such
manner as the Chairman of the meeting shall direct. Upon a poll
each shareholder who is present in person or lawfully
represented shall be entitled to four (4) votes for each Class A
share and one (1) vote for each Class B share in respect of
which such shareholder is entitled to vote at the meeting and
the result of a poll on the question shall be the decision of
the Corporation in annual or special general meeting as the case

may be.

10. Deciding vote. 1If on a poll being taken at any annual
or special general meeting there is an equality of votes, the
Chairman of the meeting shall be entitled to a second or
deciding vote.

fTTF—F“ Chairman. In the absence of the Chairman of the Board,
if any, and the President, the shareholders present or
represented and entitled to vote shall choose another director
as Chairman and if no director is present or if all the
directors present decline to take the Chair then the
shareholders present shall choose one of their number to be
Chairman.

12, . Joint shareholders. Where there are joint registered
holders of any share or shares any one of such persons may vote
at any meeting either personally or by proxy in respect of such
share or 'shares as if he were solely entitled thereto and if
more than one of such jeint holders be present at any meeting
personally or by proxy that one of the said persons sO present
whose name stands first in the books of the Corporation or
before the other or others in the books of the Corporation in
respect of such share or shares shall alone be entitled to vote
in respect thereof. Several éxecutors or administrators of a
deceased shareholder in whose name any share stands shall for
the purpose of this paragraph be deemed joint holders thereof,

13, Adjournment of meetings. The Chairman may, with the
consent of any meeting, adjourn the same from time to time ang
no notice of such adjournment need be given to the shareholders
except that when a meeting is adjourned for thirty days or more,
notice of the adjourned meeting shall be given as in the case of
an ordinary meeting. Any business may be brought before or
dealt with at any adjourned meeting which might have been
brought before or dealt with at the original meeting in
accordance with the notice calling such original meeting.,




14, Proxies and Representatives. Votes may be given either
personally or by proxy provided that the board of directors may
require that the instrument appointing the proxy or an office
copy thereof, shall be deposited with the Secretary of the
Corporation not less than forty-eight (48) hours before the
meeting at which such Proxy is to be used or acted upon, but in
such event the period of time so Ffixed shall be specified in the
notice calling the meeting, '

The instrument appointing a proxy shall be in writing
under the hand of the appointer or his attorney duly authorized
in writing, or, if the appointer is a corporation, either under
the corporate seal or under the hand of an officer or attorney
duly authorized, and shall cease to be valid after the
expiration of one year from the date thereof, unless it be for
some other period.

A company or corporation may, if it is a shareholder,
authorize such person as it thinks fit to act as its
representative at any meeting of shareholders or of any class of
shareholders. A person authorized as aforesaid shall be
entitled to exercise the same powers on behalf of the company or
corporation which he represents as the company or corporation
could exercise if it were an individual shareholder.

15, Scrutineers. At each meeting of the shareholders one
Or more scrutineers may be appointed by resolution of the
meeting or by the Chairman with the consent of the meeting to
serve at that meeting. Such scrutineers need not be
shareholders of the Corporation. If a person so appointed shall
be unable to act, the Chairman shall appoint a substitute to act
in his stead.

l6. Fixing record date. The board of directors may fix a
time in the future not exceeding fifty days preceding the date
of any meeting of shareholders or the date fixed for the payment
of any dividend or the making of any distribution or the
delivery of evidences of any interests, or for the allotment of
any rights, or when any change or conversion or exchange of
shares shall go into effect as a record date for the
determination of the shareholders entitled to notice of, and to
vote at, any such meeting, or, as the case may be, entitled to
receive any such dividend or distribution or interests or any
such allotment of rights or to exercise the rights in respect to
any such change, conversion or exchange of shares, and in such
case only such shareholders as shall be shareholders of record
at the close of business on that date .s0 fixed shall be entitled
to such notice of and to vote at such meeting or as the case may
be to receive such dividend, distribution, interests or
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allotment of rights or to exercise such rights, notwithstanding
any transfer of any shares on the books of the Corporation after
the record date fixed as aforesaid,

DIRECTORS

(i;;? Number and guorum. There shall be a board of not less
han 5 nor more than 15 directors of whom majority in office
shall constitute a quorum. So long as a quorum remains in
office, the continuing directors may act, notwithstanding any
vacancy or vacancies in their’ number.

18, Powers. The board of directors shall have full rower
and authority to manage and control the affairs and business of

is lawfully entitled to do unless the same is by law expressly
subject to shareholders' sanction,

19, Term of office. FEach director shall hold office
(subject to the pProvisions, if any, of the charter or by-laws of
the Corporation) from the date of the meeting at which he is
elected or appointed until his successor is elected or appointed
at_the annual méeting next following or otherwise. So long as a
quorum of directors remains in office, any vacancies from time
to time occurring in the board of directors may be filled by
resolution of the board. A - person so appointed to £ill a
vacancy in the board of directors shall hold office (subject to
the charter and by-laws) for the balance of the unexpired term
of the vacating director,

20K ‘Vacation of office. The office of director shall ipso
facto be vacated (a) if he becomes bankrupt or Suspends payment

Or compounds with his creditors or makes an authorized
assignment or is declared insolvent; (b) if he is found to be a

mentally incompetent person or becomes of unsound mind; (e¢) if
by notice in writing to the Corporation he resigns his office of
director.

Election., Election of directors need not be by ballot
S8s demanded. The whole board of directors shall be elected
each annual meeting and retiring directors shall be eligible
for re~election if otherwise qualified. A retiring director

shall retain office until the dissolution or adjournment of the
meeting at which his successor is elected. ><

22, Meetings of directors. Meetings of the board of
directors may be held at such place as the directors may from
time to time by resolution decide. Such meetings may be held at



any time without formal notice being given if all the directors
are present, or if a quorum is present and those directors who
are absent signify their consent in writing, or by telegraphing
or by any other form of transmitted or recorded message, to the
holding of a meeting in their absence, and any resolution
passed, or proceeding had, or action taken at such meeting shall
be as valid and effectual as if it had been passed at or taken
at a meeting duly called and constituted, and any minutes of any
such meeting signed by all the directors shall be as valid as if
such meeting had been duly called and held.

The Chairman of the Board, if any, or the President, or
any two directors may, and the Secretary by the direction of the
Chairman of the Board, if any, or the President or any two
directors, shall convene a meeting of directors. Notice of such
meeting shall be delivered or mailed or telegraphed or sent by
any other form of transmitted or recorded message to each
director at least two days {exclusive of the day on which the
notice is delivered or mailed or telegraphed or sent but
inclusive of the day for which notice is given) before the
meeting is to take place.

Notice of any meeting or any irregularity in any A
meeting or the notice thereof may be waived by any director.

After the election of directors at a general meeting,
for the first meeting of the board of directors to be held
immediately following such meeting, or in the case of a director
appointed to fill a vacancy on the board, for the meeting at
which the appointment is made, no notice of such meeting shall
be necessary to the newly elected or appointed director or
directors in order to constitute the meeting legally, provided a
quorum of directors be present,

The board may appoint a day or days in any month or
months for regular meetings at a pPlace and hour to be named. A
copy of any resolution of the board fixing the place and time of
regular meetings of the board shall be sent to each director
forthwith after being passed, but no other notice shall be
required for any such regular meeting.,

23, Voting at meetings. OQuestions arising at any meeting Tt

of directors shall be decided by a majority of votes. 1In the. AR
ase of an equality of votes, the Chairman at the meeting, in - JLU

addition to his original vote, shall have a second or casting E}

vote. ;p& 5




24, Remuneration of directors. The remuneration of the
directors for their service in such capacity shall be on such
basis and in such amount as the board of directors shall from
time to time determine by resolution and unless otherwise
provided shall be in addition to any other remuneration by way
of salary or fees which may be paid to any officer, solicitor or
counsel or employee of the Corporation who may also be a
director of the Corporation. The board of directors may also
from time to time by resolution grant special remuneration to
any director in respect of special services undertaken by him
outside his ordinary duties as director and may also from time

25, Indemnity of directors and officers. The Corporation
hereby consents that each and every director or officer of the
Corperation shall be deemed to have assumed office on the

executors and administrators and estate and effects respectively
shall from time to time and_at _all times be indemnified and
saved harmless out of the funds of the Corporation frem and
against all costs, charge Xpenses whatsoever, which such
director or officer sustains Or incurs in or about any action,
suit Or proceeding which is brought, commenced or Prosecuted
against him for or in respect of any act, deed, matter or thing
whatsoever made, done or permitted by him in or about the

ex ion © e duties of his office, and also from and against
all other costs, charges an expenses whic Stains or
incurs in or about or in relation to the affairs of the

Corporation e €S Or expenses as are
18 own\wilful neglect or defay

directors of the Corporation are hereby authorized from time to

27. Protection of directors and officers. No director or
officer for the time being of the Corporation shall be liable
for the acts, receipts, neglects or defaults of any other



director or officer or employee or for joining in any receipt or
act for conformity or for any loss, damage or expense happening
Lo the Corporation through the insufficiency or deficiency of
title to any property acquired by order of the board of
directors of the Corporation for or on behalf of the Corporation
or for the insufficiency or deficiency of any security in or
upon which any of the moneys of or belonging to the Corporation
shall be placed out or invested or for any loss or damage
arising from the bankruptcy, insolvency or tortious act of any
person, firm or corporation with whom or which any moneys,
securities or effect shall be lodged or deposited or for any
other loss, damage or misfortune whatever which may happen in
the execution of the duties of his respective office or trust or
in relation thereto unless the same shall happen by or through
his own wilful act or default,

OFFICERS

28. The officers of the Corporation shall be a President, a
Secretary and if deemed advisable a Chairman of the Board, one
or more Vice-Presidents, a General Manager, a Controller, a
Treasurer, an Assistant Secretary, and an Assistant Treasurer.
Any two of the aforesaid offices may be held by the same person
except those of President and Secretary and President and Vice-

President.

29, Elected officers. The board of directors at its first
general meeting after its election shall elect a President, and,
if it shall see fit, a Chairman of the board and one or more
Vice-Presidents. In default of such election the then incumbent
of any elected office shall hold office until his successor is
elected. Vacancies occurring from time to time in any elected
offices may be filled by the board.

30. Appointed officers. The board of directors from time
to time shall also appoint a Secretary and may appoint one or
more Vice-Presidents, a Genera Manager, a Controller, a
Treasurer, an Assistant Secretary and an Assistant Treasurer.
Vacancies occurring from time to time in such offices may be
filled by the board.

31. The board of directors may from time to time elect or
appoint such other officers and agents as it shall deem
necessary who shall have such authority and shall perform such
duties as from time to time shall be prescribed by the board.



32. Remuneration and removal. The board of directors may
f£ix the remuneration to be paid to officers, agents, servants
and employees of the Company and shall fix the remuneration of
all officers elected or appointed by the board. Any officer,
agent, servant or employee of the Corporation may receive such
remuneration as may be determined notwithstanding the fact that
he is a director or shareholder of the Corporation., all
officers in the absence of written agreement to the contrary,
shall be subject to removal by resolution of the board at any
time with or without cause.

33. Duties may be delegated. In case of absence of any
officer or his inability to act, or for any other reason which
the board may deem sufficient, the board may by resolution
delegate the powers and duties of such officer to any other
officer or director qualified to exercise the powers and duties
50 delegated. The duties of the various officers shall include
those hereinbelow set forth.

34, Chairman of the Board. The Chairman of the Beoard if
one be elected shall, if present, Preside at all meetings of the
directors and shareholders of the Corporation. He shall have
such other powers and duties, if any, as may from time to time
be assigned to him by the board of directors.

35, President. The President shall be the Chief Executive
Officer of the Corporation and, subject to the control of the
board of directors, he shall have general control of and
supervision over all its departments and operations. In the
absence or disability of the Chairman of the Board or in the
event that no Chairman of the Board be elected the President
shall perform his duties.

36. Vice-President. The Vice-President, or if more than
one, the Vice-Presidents, shall if elected Or appointed exercise
such powers and authority and perform such duties as may from
time to time be prescribed by the board of directors or by the
President,

37. General Manager. The General Manager, if one be
appointed, shall, subject to the authority and the supervision
of the President manage and direct the business and affairs of
the Corporation generally and employ and discharge agents and
employees of the Corporation. The board of directors or the
President may delegate to him any less power in which event his
authority hereunder shall be modified accordingly. He shall
conform to all lawful orders given to him by the board of
directors or the President of the Corporation. He shall at all
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reasonable times give to the directors, or any of them all
information they may require regarding the affairs of the
Corporation,

38, Controller. The Controller, if appointed, shall,
subject to the control of the President, be the Chief Accounting
officer of the Corporation and he shall exercise such other

39. Secretary., The Secretary shall have custody of the
corporate seal and the minute books of the Corporation. He
shall, when directed so to do, issue or cause to be issued
notices of meetings of the board and of the shareholders, He
shall sign such instruments as require his signature and shall

40, Treasurer. The Treasurer, if appointed, shall have the
care and custody of all the funds and securities of the
Corporation and shall deposit the same in the name of the
Corporation in such bank or banks or with such depositary or
depositaries as the board of directors may direct. He shall
sign or countersign such instruments as require his signature
and shall perform all duties incident to his office or that are
properly required of him by the board. He may be required to
give such bond for the faithful performance of his duties as the
board of directors in their discretion may require and no

41, Assistant Officers. Any assistant officers shall
respectivgly perform all the duties of the respective principal

42, Executive Committee, There may be an Executive
Committee, consisting of the President and at least two other
directors elected by the board, who may meet at stated times, or
on notice to all by any of their own number; if the number of
the Executive Committee does not exceed three, a majority shall
constitute a quorum, otherwise a quorum shall be three members.

The board may delegate to such committee authority subject to
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the provisions of section 110 of the Act to exercise any or all
of the powers of the board while the board is not in session,.
At each meeting of the board the Executive Committee shall make
a general report to the board on all matters dealt with by the
Executive Committee since the last meeting of the board.

SHARES AND TRANSFERS

43, Allotment. Shares in the Corporation's capital stock
including” any shares created by an amendment to the
Corporation's charter shall be allotted at such times and in
such manner and on such terms and conditions and to such persons
Or classes of persons as the directors may from time to time by
resolution determine, subject always to the provisions, if any,
of the Corporation's charter.

44, Certificates. Share certificates, interim and
definitive, and the blank endorsement thereon, if any, shall be
in such form as the board of directors may by resolution
approve, and such certificates, may, but need not, be under the
seal of the Corporation, which seal may be an engraved or
printed or otherwise mechanically reproduced facsimile of the
seal of the Corporation. Such cextificates shall be signed by
the President or a director and by the Secretary or an Assistant
Secretary (if any) holding office at the time of signing and
notwithstanding any change in the persons holding said offices
between the time of actual signing and the issuance of the
certificate and notwithstanding that the President or such
director or Secretary or Assistant Secretary may not have held
office at the date of the issuance of the certificate,
certificates so signed shall be valid and binding upon the
Corporation. The signature of the President or a director and
of the Secretary or an Assistant Secretary may be printed,
engraved or ¢therwise mechanically reproduced on the share
certificates and such Printed, engraved or otherwise
mechanically reproduced signature shall for all purposes be
deemed the signature of the President or of such director and of
such Secretary or Assistant Secretary, provided, however, that
the signature of the Secretary or of an Assistant Secretary may
be printed, engraved or otherwise mechanically reproduced as
aforesaid only upon certificates for shares of the class or
Classes respectively, if there shall be more than one c¢lass of
share outstanding, with respect to which the board of directors
has appointed one or more transfer agents and registrars, and
such certificates shall bear a notation to the effect that they
shall not be valid until countersigned by the transfer agent or
registrar.
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45, Transfer agent and registrar. The directors may from
time to time by resolution appcint, or remove, one or more
transfer agents and registrars (who may, but need not, be the
same individual or company) for the shares of the Corporation
and may provide for transfer of the shares of the Corporation in
one or more places and may provide that shares shall be
interchangeably transferable or otherwise and such transfer
agents and registrars shall keep all necessary books of the
Corporation for registering and transferring the shares of the
Corporation and all share certificates issued by the Corporation
shall be countersigned by or on behalf of one of the said
transfer agents and/or registrars, if any. No transfer of any
share shall be valid unless entered in the books of the
Corporation kept by such transfer agent, if any.

46, Transfers. Subject to the Act and the charter of the
Corporation, all transfers of shares shall be made either in
person or by attorney, duly authorized in writing, only on the
books of the Corporation kept for that purpose. No transfer
shall be recorded unless or until the certificate representing
the shares to be transferred has been surrendered and cancelled.

47, Lost, defaced or destroyed certificates. 1In the case
of the loss, defacement or destruction of a certificate for
shares held by a shareholder the fact of such loss, defacement
or destruction shall be reported by such shareholder to the
Corporation or the transfer agent (if any) with such evidence in
the form of his statement verified by oath or statutory
declaration or other evidence as the directors may require as to
the loss, defacement or destruction and the circumstances
attending the same and with his request for the issuance of a
new certificate to replace the one so lost, defaced or
destroyed. Upon the giving to the Corporation (or if there be
oneé or more transfer agents and registrars then to the
Corporation and such transfer agents and registrars) of such
security (if any) as may be required by the board of directors
(oxr by the transfer agents and registrars, if any) in such form
as is approved by the solicitors of the Corporation,
indemnifying the Corporation (and its transfer agents and
registrars, if any) against all loss, damage or expense to which
the Corporation and/or the transfer agents and registrars, if
any, may be put by reason of the issuing of a new certificate to
the said shareholder, a new certificate may be issued to take
the place of the one lost, defaced or destroyed, if such
issuance is ordered by the President or Secretary or Treasurer
Of the Corporation for the time being or by the board of
directors,
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DIVIDENDS

48, (a) The directors may from time to time by resolution
declare dividends and pay the same out of the funds of the
Corporation available for that purpose, subject to the
provisions (if any) of the Corporation’s charter,

(b} The declaration of the board of directors as to
the amount of net profits of the Corporation shall be conclusive
in the absence of fraud on their part and no director shall be
bound to inquire into the accuracy of any statement of profit
and loss if certified by the Auditor or Auditors of the

Corporation.

49, The amount of any cash dividend or redemption
payment on redemption of shares, if any, subject to redemption,
which shall be payable to any registered shareholder or
registered shareholders (in the case of shares registered in

or shareholders and sent through the ordinary post, postage
prepaid, addressed to such shareholder or shareholders at such
address as he or they may from time to time specify in writing
to the Corporation or in default of such specification, at his
or their address as the same appears in the books of the
Corporation or if no address be given therein then to the last
address of such shareholder (or of any of such shareholders, in
the case of shares registered in more than one name) known to
the Secretary. Every such cheque or warrant shall be mailed at
the risk of the shareholder or shareholders concerned and
payment of the cheque or warrant purporting to be endorsed by
the person or persons to whose order it is payable shall be 3
satisfaction of the indebtedness of the Corporation in respect
of which such cheque or warrant was issued and of the dividend
represented thereby, whether or not the endorsement was
authentic.,

RESERVE FUND

5Q. The directors may from time to time set aside such sums
as they deem fit as a reserve fund or funds to meet
contingencies for equalizing dividends, for special dividends,
for repairing, improving and maintaining any of the property of
the Corporation, replacing wasting assets or forming an
insurance fund and for such other purposes as the directors
shall in their absolute discretion think conducive to the
interests of the Corporation and may invest the several sums so
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set aside in such investments (other than shares of this
Corporation) as they may think fit and from time to time deal
with and vary such investments and dispose of all or any part
thereof for the benefit of the Corporation and may divide the
reserve fund into such special funds as they may think fit with
full power to employ the assets constituting the reserve fund in
the business of the Corporation without being bound to keep the
same separate from other assets.

The directors may also carry forward to the accounts of
the succeeding year or years any profit or balance of profit
which they shall not think fit to divide or to Place in reserve,

The directors may from time to time in their discretion
increase, reduce or aboclish any reserve fund in whole or in part
and may transfer the whole or any part of any reserve fund to
surplus.

VOTING SHARES AND SECURITIES IN OTHER COMPANIES

51. All of the shares or other securities carrying voting
rights of any other company or companies held from time to time
by this Corporation, may be voted at any and all meetings of
shareholders, bondholders, debentureholders, debenture
stockholders or holders of other securities (as the case may be)
of such other company or companies and in such manner and by
such person or persons as the board of directors of this
Corporation shall from time to time determine. 1In the absence
of action by the board the proper signing officers of the
Corporation may also from time to time execute and deliver for
and on behalf of the Corporation instruments of proxy and
arrange for the issuance of voting certificates and other
evidence of right to vote in such names as they may determine.

NOTICES

52, Service. Any notice may be given by the Corporation to
any director, officer or shareholder either personally or by
sending it by mail or telegraph or other means of transmittal,
charges prepaid, addressed to such director, cofficer or
shareholder at his address as the same appears in the books of
the Corporation or given by the shareholder to the Corporation
for the purpose of notice, or, if no address be given therein,
to the last address of such director, officer or shareholder
known to the Secretary, or if no address be known, notice shall
be deemed to have been given such director, officer or
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shareholder if sent by mail or telegraph or other means of
transmittal addressed to the place where the registered office
of the Corporation is situate. With respect to every notice
sent as aforesaid, it shall be sufficient to prove that the
notice was properly addressed and put into the post office or
into a letter box or sent by other means. A notice or other eﬁ//
document so served shall be deemed to be served at the time wh
the same was deposited in a post office or public letter box or
sent by other means as aforesaid. Any director, officer or
shareholder may at any time waive any notice required to be
given under these by-laws.

53. Shares registered in more than one name. All notices
with respect to any shares registered in more than one name
shall be given to whichever of such persons is named first in
the books of the Corporation in respect of such joint holding
and notice so given shall be sufficient notice to all the
holders of such shares.

54, Persons becoming entitled by operation of law. Every
person who by operation of law, transfer, or by any other means
whatsoever shall become entitled to any share or shares, shall
be bound by every notice in respect of such share or shares
which previously to hisz name and address being entered on the
books of the Corporation shall be duly given to the person from
whom he derives his title to such share or shares.

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

56, Signature to notice., The signature to any notice to be
given by the Corporation may be written, stamped, typewritten or
otherwise mechanically reproduced or partly written, stamped,
typewritten or otherwise mechanically reproduced.
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57. Computation of time. Where a given number of days"
notice or notice extending over any period is required to be
given, the day of service or posting or otherwise sending the
notice shall be excluded unless it is otherwise provided, and
the day for which notice is given shall be included in such
number of days or other period.

58, Proof of service. A certificate of the Secretary or
other duly authorized officer of the Corporation in office at
the time of the making of the certificate, or of any agent of
the Corporation as to facts in relation to the mailing or
delivery or sending of any notice to any shareholder, director,
or officer or publication of any notice shall be conclusive
evidence thereof and shall be binding on every shareholder,
director or officer of the Corporation as the case may be.

BANK _ACCOUNTS, CHEQUES, DRAFTS AND NQTES

59. The Corporation's bank accounts shall be kept in such
chartered bank, trust company or other firm or corporation
carrying on a banking business as the board of directors may by
resolution from time to time determine.

Cheques on the bank accounts, drafts drawn or accepted
by the Corporation, promissory notes given by it, acceptances,
bills of exchange, orders for the payment of money and other
instruments of a like nature may be made, signed, drawn,
accepted or endorsed, as the case may be, by such officer or
officers, person or persons as the board of directors may by
resolution from time to time name for that purpose. 1If
authorized by resolution of the board of directors the signature
of any officer or other person authorized to sign cheques may be
engraved, lithographed or otherwise mechanically reproduced in
facsimile thereon and in such event every such facsimile
signature shall for all purposes be deemed to be the signature
of the officer or person whose signature it reproduces and shall
be binding upon the Corporation.

Cheques, promissory notes, bills of exchange, orders
for the payment of money and other negotiable paper may be
endorsed for deposit to the credit of the Corporation's bank
account by such officer or officers, person or persons, as the
board of directors may by resolution from time to time name for
that purpose, or they may be endorsed for such deposit by means
of a stamp bearing the Corporation's name.
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EXECUTION OF INSTRUMENTS

60. Instruments in writing requiring execution by the
Corporation shall be signed by the President or by any director
and countersigned by the Secretary or Treasurer or Assistant
Secretary or Assistant Treasurer (provided that in no case shall
the same pérson 31gn and countersign the same instruments) and
all instruments in writing so executed shall be binding upon the

Corporation.,

The directors may, however, from time to time by
resolution appoint any officer, agent or émployee of the
Corporatlon or other person as they may select to éxecute and
deliver in the name and on behalf of the Corporatlon instruments
in writing generally or specific instruments in writing which
may be necessary or advisable for the purposes of the
Corporation.

The directors shall also have power from time to time
to authorize by resolution such officer or officers of the
Corporation as they may select to execute and deliver in the
name and on behalf of the Corporation and under its corporate
seal a Power of Attorney appeinting any officer, agent or
employee of the Corporation or other person the attorney or
attorneys of the Corporation to execute and deliver in the name
and on behalf of the Corporation instruments in writing
generally or specific instruments in writing which may be
necessary or advisable for the purposes of the Corporation, and
any and all instruments in writing made, executed and delivered
pursuant to the authority thereby conferred shall have full
force and effect and be binding upon the Corporation.

The corporate seal of the Corporation may when required
be affixed to all instruments in writing executed in accordance

with the provisions of this by«law.

The term "instruments in writing" as used herein shall,
without limiting the generality thereof, include contracts,
documents, deeds, mortgages, hypothecs, charges, conveyances,
transfers and assignments of property {(real or personal,
immovable or movable), agreements, tenders, releases, receipts
and discharges for the payment of money or other obligations,
conveyances, transfers and assignments of shares, stocks, bonds,
debentures or other securites and all paper writings.
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INVESTMENTS

6l. In particular, without limiting the generality of the
foregoing, the President or any director, acting together with
the Secretary or the Treasurer or the Assistant Secretary or the
Assistant Treasurer, shall have authority on behalf of the
Corporation to sell, assign, transfer, exchange, convert or
convey any and all shares, stocks, bonds, debentures, rights,
warrants or other securities owned by or registered in the name
of the Corporation and to sign and execute all assignments,
transfers, conveyances, powers of attorney and other instruments
that may be necessary for the purpose of selling, assigning,
transferring, exchanging, converting or conveying any such
shares, stocks, bonds, debentures, rights, warrants or other

securities.

CUSTODY OF SECURITIES

62. The directors may from time to .time by resolution
provide for the deposit and custody of securities of the

Corporation.

All share certificates, bonds, debentures, debenture
stock certificates, notes or other obligations or securities
belonging to the Corporation, may be issued or held in the name
of a nominee or nominees of the Corporation (and if issued or
held in the name of more than one nominee shall be held in the
names of the nominees jointly with right of survivorship) and
shall be endorsed in blank in order to enable transfers to be
completed and registration to be effected.

FISCAL YEAR

63, Unless otherwise ordered by the board of directors, the
fiscal year of the Corporation shall terminate on the
thirty-first day of December in each year,

UNANIMOUS SHAREHOLDER AGREMENT

64. The Participation Agreement 1977 dated as of January 2,
1977 between Churchill Falls (Labrador) Corporation Limited,
Iron Ore Company of Canada, Wabush Tron Co. Limited, The Steel
Company of Canada, Limited, Dominion Foundries and Steel,
Limited and the Corporation, as the same may be supplemented or
~amended from time to time, shall apply mutatis mutandis to the
Corporation as a Unanimous Shareholder Agreement within the
meaning of the Act.
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INTERPRETATION

65, In all by-laws of the Corporation where the context S0
requires or permits, the singular shall include the plural and
the plural the singular; the word "person" shall include firms
and corporations, and the masculine shall include the feminine,
and wherever reference is made to the Act, it shall mean the
Canada Business Corporations Act, and every other act or statute
incorporated therewith or amending the same, or any act or
statute substituted therefor, and in the case of such
substitution the reference in the by-laws of the Corporation to
non-existing acts or statutes shall be read as referring to the
substituted provisions in the new act or statute.

I, the undersigned, Secretary of Twin Falls Power
Corporation Limited, hereby certify that the foregoing is a
true and correct copy of By-lLaw No. 9 of Twin Falls Power
Corporation Limited, passed by the Board of Directors at a
Meeting duly called and held on the 28th. day of October .

A.D. 1980.

' DATED at St. John's, in the Province of Newfoundland,
this 28th. day of October, 1980.

bl




TWIN FALLS POWIR CORPORATION LIMITED
By-law No, 5

belng & By-law amending By-law No. 1
to decrease the number of Directors
‘of the Company and to fix a gquorum

BE IT ENACTED AND IT IS ELREBY ENACTED as a By-law of
TWIN PAIIS POUBR CORPORATICN LIMITED (hereinafter called
the "Company") as follows:

th, Bymlaw No, 1 of the Company be amended by
deleting Sectlon 17 thereof and substituting
the following:

17. DNumber & Quorum.- There shall be a
board of I'lve Directors of Whom three
shall constitute a quorum,., So long as
a gquorum remaing In offlce, the : (i:>
continuing Directors may act notwith-
standing any vacancy in thelr number,

2. THAT the eppropriate Officers be and they
are hereby authorized and directed to take
all steps necessary or deslrable for the
dve carrying out of the foregoing.

ENACTED this 9th day of February 1965,
- WITNESS the Corporate Seal of the Company.

. "\

/ / 7 h
N 2\) ¢ ?,,éi\ O L /”’f‘/’xff/ﬂ/

‘i r\.( "Lr Ear

&J ' President \ Asst. Secretary

O/

UNANIMOUSLY confirmed by all the Shareholders at an Annual & Specisl
General Meeting of the Shareholders of the Company duly held

on the 10th day of March 1965, /
et {
CE) =%
- '%{'\-:‘:,:‘:J\\ h"‘,’, s
Chairman of the ’ ’f-.Sécretary

Board
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TWIN FALLS POWER CORPORATION LIMITED

By-law No. 6

: . : T R,
being a By-law to increase The number
of Directors from five to/nin S

i -

BE IT ENACTED AND I'™ I8 HEREBY ENACTED as By-law No. 6 of
TWIN FALLS POWER CORPORATION LIMITED (hereinafter called
the "Company") as follows:

1. THAT By-law No. 5, being a by-law amend-
ing By=-law No., 1 +to decrease +he numban
of Directors of the Company &and to fix
& quorum, be and it is hereby reoealed.

be
areof

2. THAT By~law No. 1 of +the Company
amended by deleting Section 17 th
and substituting the following:

17. Number & Quorum. There shall be

a Board of nine Direcitors of whom a

majority shall constitute a quorum.

So long as a quorum remains in

office, the continuing Directors

may act notwithstanding any vacancy
in their number.

ENACTED this 15th day of Januvary 19790,

WITNESS the Corporate Seal of the Company .

'f:/ /‘r;ﬁ r!( /( 3/// {:}' L e --'4/‘
'_,-’:!"’ '\-ﬁ.’l: l::#j‘:"wtﬂﬁdf‘:‘/;{ZM . “ -...—«/'r:"‘ -.,."\.’ L V\-f”
¥ President ¢ Secretary

T
——,

N
UNANIMOUSLY confirmed by all the Shareholders at an Annual

and Special General Meeting of the Sharcholders of the Com-

pany dyly held/ on the 7th day of April 1970.
t 7
W% YA 0. /
{ ; LN AN

Chairman of the Board Secretary

F oo, F



TWIN FALLS POWER CORPORATION LIMITED

By—law No. 7

being & By-law to increase the number
of Directors from seven to nine

BE I ENACTED AND IT IS HEREBY ENACTED as By-law No. 7 of
TWIN FALLS POWER CORPORATION LIMITED {hereinafter called
the "Company") as follows:

l. THAT By-laws No. 5 and No. 6 being
respectively by-laws to decrease and
increase the number of Directors of
the Company and to fix a quorum, be
and they are hereby repealed.

2. THAT By-law No. 1 of the Company be
amended by deleting Section 17 thereof
and substituting the following:

17. DHNumber & Quorum There shall be a
Board of nine Directors of whom a
majority shall constitute a guorum.
So long as a guorum remains in
office, the continuing Directors
may act notwithstanding any vacancy
in their number.

I, the undersigned, hereby certifv that the foregoing
is a true and correct copy of By-law No. 7 of TWIN FALLS POWER
CORPORATION LIMITED, passed by the Directors of the Company on
the 20th day of June, 1974 and sanctioned by the affirmative
vote of at least two~thirds of the votes. cast at a Special
General Meeting of the Shareholders of the Company held the 20th
day of June, 1974 for the purpose of considering the said By-law;
and that the said By-law is in full force and effect.

WITNESS my hand and the Seal of the Company, this

25th day of June 1974.

M.C. Burhes
Secretary




