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AuASTy WIRTAWEST WATURAL Wh> TRANSPURTATIUN COMFANY,
A PARTNERSAIP

we, the unaersigned autnorized representatives of the mem-
per companiles of tnhe Alaskan nortnwest watural sas [fransportation
Coilpany, & partnersnlip, do hereby certify tnat at a meeting of tne
soaru ol virectors of the Partnership duly convened and held on
June <&, 19cd, at wnicn a quoruin 0ot sald Board was present and
actin tirrovaunout, the rollowinyg resolution was duly adopted:

RESULVED tnat wWortihwest Alaskan Pipeline
Cconpany, be ana 1s hereby &uthorized and eix-
powered to execute ana deliver, in the nane
and on behali of tnls rartnersnip, an applice-
tion (includiny stipulations, arfidavits, Cer-
tiricates, and otner pertinent documents, as
may ve regulred) tor a right-ofi-way grant over
reveral lands in Alassxa, and application to be
lnade pursuant to and 1in accordance with tne
~ineral Leasina Act (30 J.o.C. §185) and applic-
@gi= reaalztions thereunder (=3 C.F.KR., Part
L0l ).

Iy wlfihLos wHikoJr, we have nereunto set our nanas tnis

4ot g2y 01 June, 1Yovu.

AMERICAN NATURAL ALASKRAL COmPAany

"CALASKA ENERGY COMPA.Y

NORYTHERN ARCTIC COMPANY

By: \:%"'1(‘/-/“. S PRV S
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Enclosure F
Corporate Charters, Members of Alaskan
Norhtwest Natural Gas Transportation Company,
~ Partnership

Index
American Natural Alaskan Company
Calaska Energy Company
Northern Arctic Gas Company
Northwest Alaskan Pipeline Company
Pacific Interstate Transmission Co. (Arctic)
Pan Alaskan Gas Company

United Alaska Fuels Corporation



$tate of Belamare ( .

New Castle Coanty

l. Leo Jo Dugan, JI‘. ’ Recorder 0/

Deez« jor Neu Castle County. Delaware. do hereby certify that Certified Copy of Certificate of

Incorporation of "American Natural Alaskan Company"

wcc recelied lor record in this office on F‘ebruary 8, 1977

and the same appears of record in the Recorder’s Office for said County.

B une<s my hand and Official Seal, this eighth day of
Februar A.D. 1 .
’ Mo
0[.—[’.—0-“ L, e . Q/’
e <o i e i .

R
Recorder.
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DELAWARE

F LT
Ottice of SECRETARY OF STATE

¢+ Glenn C. Kenton S ecrelesry o« A lale (/’ Ve :7/&1/( r/ 9;:/(11(.'((,/
Ry el Horrl lhe 2less ﬂ/l(//(;lféf(/(-(/l[/ G oa buee and cervect ccfey (/.
Certitiozte ¢f Incorperation cof

tne "American Natural Alaskan Compan:', as receivec an<

ice the eighth dav of Februarv, A.D. 1977, ar 10 o'clock A.M.

In Testimony Whereof, S hace fiesccnde sel rrey frctried

s 7o eighth
and (//(rzu/ seal cal Sever e, & ¢tsy
February . .
r/ i wi Ui year t/ eer Tewed
seventy-seven.
coer liroescndd rwe Aa/u&(’(/ cricl 7

e (’KA

Secretary of Sta'v

Assisiarnt Secretary of State



CERTIFICATLE OF INCORPOPATION
cr

AIRICAL LATURAL ALASHAN COIIFLNY

-°T7: The nare of the Corporeticon 3

[

Arerican Moazursl Alaskan Corcany.

tiac Correration's rez:is-

warc is o,

Scrzet, an thes J:ifty oI Vilrincten, County of
€ nare oI the Jorporaticon's recistered agent at such
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voration Trust Comrany.

The purpose cf the Corroraticn is to

[

awfel act or activity for which corperaticens

ray e organized under the General Corperation Law cf

The total nurbcr cf shares of all clesse:z
cfi stcz. which tie Ceorporation sholl have authority to 1csue
coruen stoch with a par value of

r {SL.77Y por osa

...... AT

FITTi: 1oe narce and railing address of the in-
corrcrator of the Cerporatich is as follows:
Lane Acdidres=n
Dawvid J. Bevd Onc First National Placa

Suite 3200
Chicago, Illincis 60€03



persons c are to scrve ac directeors until the first annual
reetirnz o2 stochibieolders or until their successors arc
clected and zuzlify are as follows:
Address
< Srien Cne Yocdwarc Rvence
Detroit, Michican 4
Tieminmuary &, Eilndra Cne wocodward Rvenue
Detroit, Michigan 482:2¢C
In furtherance and not in limitazticn of
the [C by statute, the Board of Directors is
exgresslw suthcrized tc mane, alter or reveal the By-Laws of
the Corzoration, stbject te any specific liritation and such
cro by ars -Laws adorted by the stockhclicre.
directors neec not boe by
WIITT L ‘s of the Cerpeoratioen sco
rrovr e
= The Corporaticr reserves the right &=«
rens, alter, changse or repeai any provision containc. Lo

of

e

t

the

s

reservotion.

escriped by statute,

The names and mailing address of the

Incerporaticen, ir the manner now cr

cckholders hcerein are granted subject to thics

an< all rights conferrcl



TLT: No holder of any class of stcock of the

any security convertible into, nor of any
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ricght to purciasc, sthscribe for or

©, stock of any class ¢f the Cerporaticn,

whetnhery now or Leoreafter aathorized, shall, as such helder,

ght whatsoever to purchase, subscribe
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f2r or otuacrwis» acgolire, stocH »f ane cleass cof the Corvera-

tIonoonTr o CIoang coZurit cervertiblc inte, ner of any warrant
o or risht to yrurchases, subscribe for cor ctherwize

aTouir o, sencn oofoans class of the Cerperation, whether now

EZWi Uil Except as otherwise provided in tihc

<l Iaroryeoration, thie Board of Directors shall

w
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autnerizs the issuance, fror tirc to tirc

Wwilthoos ar viwo o ry oowner acticn bes o the stockhoelders, of any
crovToome o the Corperation of ary olasm: at

It 2uthorine ., any sccurities convertible dinte or

- shares sc authcrizeld, and any

cr ri-sat to purchase, subscribo for or

ctire.se aciclirs, shares ci stoci ¢©f the Cernpeoration cf any
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tire autherized, in cach case te such persons

Z:.. tr 3uch consideration and cn such terms as the Board of
Directors frorm time to time in its discretion lawfully ray

St-o7l so issucd, for which tae consideraticern hs

Leenoraly 4o s 0 Tarpcraticon, shiollobe full o paild stoch, and
the holders of such stock shall not be liable te any further

call or assessments thercon.



TWILFTi: Each person who is or was a Zirecter
cr officer of the Corporaticn, and each person vhe serves

servel at the rejuest of the Corporation as a director or

accordance with, and to the fullest exten:

Cslavarec ac it oy ke in effcct freor o tirte to tirae.

THD O UNZERSIGHED, beinc the inccroorator herein-

22, fcr the purpose cf forming a2 coroseoration

rzscant to tho General Correoration Law ¢f the State cf
Lwlaware, raoies thils Certificate, herebv declaring and

the facts herecin stated are true, and

azcerdinzly has hereunto set his hand and seal this

1977

enterprrise, shall be indemnified by tic

or

Pavid Jd. Bevd

L e



State
o of
-2 California

OFFICE OF THE SECRETARY OF STATE

I. MARCH FONG EU, Secretary of State of the State
of California, hereby certify:

That the annexed transcript has been compared with :
the record on file in this office, of which it purports to be
a copv. and that same is full, true and correct.

IN WITNESS WHEREOQF, 1 execute
this certificate and affix the Great
Seal of the State of California this

SEP 2. 073

L aee WY

l/[w/\c@x%w\%/v

Secretary of State

N
| TATTROARET s YT

SEC/STATE FORM CE-107 (REV. 1.7%) & 1 DA cs»
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ARTICLES OF INCORPORATION - = = D
OF

fmio

CALASKA ENERGY COMPANY

KNOW ALL MEN BY THESE PRESENTS:

That we, the undersigned, have this day voluntarily associated
ourselves together for the purpose of forming a corporation
under the laws of the State of California.

AND WE DO HEREEY CERTIEFY:

FIRST

That the name of this corporation is CALASKA ENERGY COMPANY.
SECOND
The purpose of this corporation is to encage in any lawful
act cor activity for which a corporation may be organized
under the General Corporation Law of California other than
the baniiing business, the trust company business, or the
practice c¢f a profession permitted to be incorporated kv ths
California Corporations Code.

THIRD

The nawre and business address in this state of the ccrpcra-

tion's 1initial Agent for service of process is John F.

Taylor, 77 Beale Street, San Francisco, California 94106.
FOURTH

This corporation is authorized to issue only one class of

shares, which shall be designated Y"common" shares. The

total authorized number of shares which may be issued is



1,000 sharcs. No distinction shall exist between the shares
of the corporation or the holders thereof.

FIFTH
The shareholders of this corporation shall have the preemp-
tive right to subscribe to any and all issues of shares or
securities of this corporation.

SIXTH
This ccrporation shall have a variable number of directors,
tc be not less than 5, nor more than 9, with the exact
number of directors to be fixed, within the limits specified
by a bylaw duly adopted by the shareholders or by the Board

of Directors.

IN WITHZSS WHERECKF, the undersigned, who are the incorporators
of this corporation, have executed these Articles of

. c\‘
Incorporation on \;Xfyiwklg« 9&3 , 1978.
A

N . (
(\ 'l "A s i1
\". _.zij - {'/I‘A. eSS !)/(_".-,_1.- --,.'.'.-

John A. Sproul, Incc_porator

(i
(¥;%%b\_~k\2;%;eyf;

Roger J. Peters, Incorporator




I hereby declare that I am the person who executed
the above Articles of Incorporation, and declare that this

instrument is my act and deed.

Q\ o) o U

] JOHN A. SPROUL

gﬁ&k.j~[;2;<<j;.

NROGER J. PETERS




DELAWARE

Office of SECRETARY OF STATE

4 Glenn C. Kenton -%cwe/awq r/ Aot a/ e L%z[e 9/ Qeézwaﬂe
do Aexeé(q ce/c/%j/ thal the alove and /’]”“;?’”)ﬁ?’ 4 a buwe and cosnect ca/% (/ g
Certificate of Incorporation of the "NORTHERN ARCTIC GAS COMPANY", as received and

filed in this office the twenty-sixth day of August, A.D. 1976, at 10 o'clock A.M.

In Testimony Whereof, ¥ Aave hexcunto sel my hand
and official seal al Sovex this twenty-fourth day

% June e /w%ea& %aa/o Lowd
ane thowsand rine hundwed arnd __ eighty.

Mo ¢ b

Glenn C. Kenton, Secretary of State

FORM 121



Trooname O this corporation ic

- NTV\7

NORTHERN ARCTIC GAS CCMPANY
ARTICLE 1II1.
fiice of this corporation in the State of Delawvare
i Num! 100 West Tenth Street in the City of Wilmincton, County

name and address of its registerec agent is The

of Mo Cactle., 1ne

Ccryorziinn Trust Companry, Number 100 West Tenth Street, Wilmington,

<

T -

Dotorrar

-

ARTICLE III.

- nniure of the business of this corporation, or the objecsis ©r

Tiis
purnoses to no ransacted, promotea Or carriec on by it are es foilows, narmelye
i 1o 1wy, lease, construct, lzv or otherwise acguire, ic sai!,
morooass, leass or otherwise dispose of, and‘or to extend, improvs , maintain,
, or any of them, nams!.:

devalon and operate the following properties

(@) Works, plants, wells, tanks, pipelines, conduits,

’

compressor stations and other equipment, for the production, purification,

sioraz. , transportation, distribution, excharzc and/or sale of natura

and/or manufactured cas for light, heat, power and any other usae to

which gas is or mmay be apph:.

1
-\
fe



(b) Works, plants, water powers, dams, poles, transmission
lines, conduits end subways for the generation,
sur.., storage, transmission, distribution and/or sale of electricity
for liznt, heat, power and any other use to which electricity is or may
I R
be appnlied; and to acquire, construct, maintain and operate systems
of water works for the supply of water.

2. To prospect and explore for, work, develop and mine, oil, natural
gas, coal, and, without limitation by the preceding enumeration, other
minerals; to sink, dig, drill and drive wells and mines for the procuction
oI riinerals; 1o locale, acoulle, purchase, deveiop, own, seil, worigdye ot
otherwice dispose of any lands or any interest in lands containing or believed

to contain oil, natural gas, coal or other minerals; to acquire by purchase

or by contract oil production, oil royalties, natural gas production, casing-

3. To establish, construct, operate and maintain refineries and planis
for the refinine and treatment of oill, natural ,gaé, casinghead 'gas and all of
the products and by-products thereo?; to establish, construct, operate and
maintain refineries and plants for the manufacture of gasoline and other
products from coal, shale and other minerals; to construct, operate and
maintain plants for the manufacture of gas of any description for heat, light,
powrer and/or other purposes.

4. To enter into, maintain, operate 6r carry on in all its branches

the business of mining and of drilling, boring and exploring for, producing,

refininy, treating, distilling, manufacturing, handling and dealing in, buying

-2-



at.loro i rotrolounn, 011, natura! Gao, asphaltum, bitumen, bituminous rocs
ar.i hydre-carbon substancas, and any and all
products or by=products which may he derived from said substances or any of
them: and for such or any of such purposes to buy, exchange, contract for,
leass anid in any and all other ways acguire, take, hold and own and to sell,
mortgaz2, lease and otherwise dispose of, and to construct, manage, maintain,
ea! in and cuerate mines, refinecries, tanks, machinery, wharves, steam,
sailing and otner vessels or watercraft of every kind, character and description,
and Oil-lhuse W cOnslruct, acyuire, rgintein, establish, promote, deel i,
operate, carry on, conduct and manage any and all other property and appliances
that mav in any wise be deemed advisable in connection with the business of

this corporation or any branch thereof, or that may be deemed convenient at

any tino oy the Doard of directors of this corporation.

ore

"> GO encinegering and contracting for hire or profit in thz des:

¥}
o]
ot
VY
)

construsiimrn, improvement, extension, maintenance and repair of ¢as plantis,

gas pipslinze, electric plants and other public utility plants and svstem

74}

inclucd:r.z tre nipelines, pole linas, conduits and other appurtenances thereto
appertaining; also, in the drilling, developing and operating of oil and gas
wells,

6. To manufacture, purchase or otherwise acquire, own, mortgage,
pledr~, =ell, assicn and transfer, or otherwise dispose of, to invest, trade
and deal in and deal with goods, wares and merchandise and real and personal

property of every class and description.



1 -

o ncre L ant pew fon dnocegh, stock, Londe and/or oklications
o oo ovaton or otherwiza, the oo will, rights, assots and propsrty,
Coottrour tootanoe or assums the whole or any part of the oblications or

it'oe, of any person, firm, asscciation ©r corporation.
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o
v
[
—
-

H [N

c. To ey, exchange, construct, contract for, lease and in env and
cilociihizr ways 1 acguire, take, hold and own pipzlines and telegraph ard
telepitno lines useful or necessary, in the judoment of the board of directors
o7 thiz corporaticn, for its own business, and to improve, maintain and operat

cell, moricaus  leace or cthonvrice dispsse ©f the oo

(n

to hzve and to exercise the power of eminent domain.
¢. To buy, acquire, sell, mortgage and otherwise dea!l in patznts and

licensas, and to take, acguire, hold, sell, lease, mortgage and ctharwissa

dicrp~ee of franchises, franchise richts, and Federal, State and municipz!
Granil of ovory charactor, wihich this corporetion may deem advantau=cus in the
oroceout:on of 1ts business or in the maintenancs, operatien or oxiznzicn of

17, To porrow mongy and to issue bonds, debentures, notes and other
evigencez 0f indebtedness of this corporation, from timsz to time, ant w:thiout

as t2 amount, ‘or any lewful corperate purpose, and to mortgace, pledae

ot

i
and othrrwise charge any or all of its properties, rights, privileges and
franchises to secure the payment thereof, or to issue such bonds, debentures,

v

nd other evidences of indebtednass without anyv such security .

]
o
r+
(©¥]
40}
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To oo moncy; tC purch.ase, ecouire, hold, sell, assian,

oy
—+
w7
(D)

troavafos noirtainoe, pled s cr otiorwisoe dispose of and deal in shares o
couatnl stock, btonls, deionturos, notes or Giher securities of any other
corporation or association, whether domestic or foreign, and whether now
cr nerczftor orcanizea, and while the holder of any such shares or other
securitins, to exercise atll the rights and privileges of ownership, including
the rigit 1o vote tnereon to the same extent as a natural person might or
ks and securities either @s an agent or broker or
OLliiel w1,

12, To purchase, hold, sell, exchange, transfer or otherwise deal
in shares of its own capital stock, bonds or other obligations from time to time
to such extent and in such manner and upon such terms as its b~=rd of directors
chall 2otz rmine; provided thoat this corporation shall not use anv of ite funils
or vrousrtc L tie purchase of its own shares of capital stock when such use
would caur: an impairment of the cepital ¢i this corporation, except as

otherwice permitted by law; and provided, further, that shares of itc own

capital stoci belonging to this corporation shall not be voted upen directly

13. To promote or to aid in any manner, financially or othcrwise,

any corporation or association, any stecks, bonds or other evidences of
indebtedness or securities of which are held directly or indirectly by this

corporation; and for this purpose to guarantee the contracts, dividends, stocks,

bonds, notzs and other obligations of such other corporations or associations:



'
v
~
P
c+
by
C
-
’
-
w3
—
—
3
.
5N
.
r

Durotect, preserve, lmprove or

olnnnse hoovslan of eueh stoeks, bonds o othor evidences of indelitedness

14. To carry on any other lawful business whatsoever which may
scom, to this corporation capable of being carried on in connection with the
arove, Or calculated directly or indirectly tO promote thz interest of this
corporaiion cor to enhance the value of its properties, and to have, enjoy and
emercisz all the rights, powers and privileges which are now or which may
Lo LOMIeiTed updn COTDCrativns Ciyanized under an Aot of the
Legislature cof Delaware entitled, "An Act Providing A General Corporation

apcrovad Merch 10, 18398, and the Acts now or hereafter amendatory

thereof and supdlemental thereto; and to do any or all of the thinge harecinbefore

cet forth t0 the sarme extent &g natural persons miaght or could co.

L. 77 cornduct its business (including holding, exchanging

~

moriganiz o ol conveying of real and personal property) in the Siate ©
Delawars, other States, the District of Columbia, the territories and colonies

£
i)

of th= United States and in foreign countries, and to maintain such offices

+

either “ ithir. ©or without the State of Deslaware, as may be convenient,
The forozoin. clauses shall be consirusd both as objects and
powers; and the foregoing enumeration of specific powers shall not be held
to limit or restrict in any manner the powers of this corporation.
ARTICLE IV,

(1) The total number of shares of stock which this corporation shall

have authority to issue is one thnusand (1,000) shares, all of which are to be

-G-
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be foiol frons time 1o time by the Board of Directors shall have a pro rata right,
baced upon the number of shares owned by him in relation to the total number
L ¥

nf oetaves of Comm e Dio0n Oulstlanuind On o such Cate, LU subscrins [ur aud
purcrase at such price and on such terms as the Board of Directors may
detcrmine, all shares of Commnon Stock, other than treasury stock, sold by

trne Corporztion after the date of filing this certifiicate, whether now or

Foroalior auttorioed, anc all securities convertible into or exchanczaille ior,
CrocnTn “rrants or richis to purchass or subscribe for, shares of

Conoman 8t 2o by the Corporatiorn afier the date of filing this cartificate,
whetaor nrew or hersafter authorized; provided, however, that the Poard of

st interest of the Corporation so

(D
o
D

Tir»~izre, if in their judgment it is in tn
to 42, azy issun snares of Common Stocr, without first offering such shares

to. Coonmen Stocnholders, in cxchange or payment for property (other than
mone ) t2 be used 1n the business of the Corperation or any of its subsidiaries,
or in ¢xchanagr or pavment for securities of corporations owning property of
such character. Lxcept as provided in this paragraph, no holder ¢f Common
Stocr of the Corporation, as such, shall have any right to subscribe for or

purcnase any future issues Of sccuritics of any or all classes of the Corporation.

FLASKA R

U.5. D@parunant of



Mo o e rrovicions of this paraurach (3) of this Asticle IV shall be
el Lmee ot witn the conzent of the holaers of 757 of the shares of
‘ommor Stock at the time outstanding at a spacial meeting duly called
ard bzld for sucn purporc,

ARTICLT V,
~e ominimus amount of capital with which this corporation shalil
commzrnce bosiness is one tnousanc dollars ($1,000).

ARTICLE VI,

3l

nooma~as ard mailine addrecsas of the incornoratcrs cie ac fallows;

NALIED MAILING ADDRESSES
10C¢ West Tenth Street
ool Obnrs, Jo. Wilmington, Delaware 19801
100 West Tenth Street
VOO ] F o Wilmington, Delaware 19801
100 West Tenth Street
P, F.Andraws Vilmington, Delaware 192C13

ARTICLE VIi.
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all have perpetual existence.
ARTICLE VIII.

Tl private property of the stocxholders shall not be sukject to the
payment of corrorate debts to any extent whatever, but shall be exemnt
from coronorate lability,

ARTICLE IX.

In furtherance and not in limitation of the powers conferred by statute

the bozard of directors is exnpressly avthorized:

(2) To make, alter, amend and rescind the hy-laws of this corporation.
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. Tooe D arnyt out o ane of the avaellable funde of this corporctirn

cuch reserves for proper purposes as the board of directors may deem
exnedisnt, &0t akciish any such reserves,

o T determine the uee and distripbution of any surplus and not
| S

(¢! To autnorize and cause to be executed and delivered, without
limit &s to ameoeunt, mortgaces and instruments of pledge of, and other

irstroments creatinz liens upon, the real and personal property of

this corporztion,

() From time to time, to determine whether and to what extent
and at what tim=s and places and uncer what conditions and regulaticns
the accounis and books of this corporation (other than the stock ledger)
nhzll be open to the inspection of the stockholders,

ne stochnolder shall have any right to inspect any account or

r document of this corporation, except as conferred by statute,

y._
A
.
0
@]

or cuthenized by the directors or by a resolution of the stockholders .
esClution ur resolutions, passed by a majority of the

whole board, to designate one or more committees, each committee to
cons:st of twn or more of the directors of this corporaticrn, which, to the
extent provided 1n said resolution or resolutions or in the by-laws of
this corporation, shall have and may excrcise the powers of the board
of directors in the management of the business and affairs of this

corporation, and may have power to authorize the seal of this corporation



11 have such nome Or names as may be stated in

tne by-laws o!f thie corporation or 2as may be determined from time

to timeo by resolution adopted by the board of directore.

the afinwrmztive vote of the
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= authorized b
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iers of a majority of the stock issued and outstanding having

voting powers given at a stockholders' meeting duly called for that

purplss, Or whan authorized by the written consent cf the holders of
_ . et - e < v - o ! - N R B I Yo w1 | T
OOl T au, e Ll VOILLIIG SLLCK tosuZu dildd balsilallUliig, wis ouari vl

directors shall have power and authority to sell, lease or exchange

a1l o7 the property and assets of the corporation, including its
good will, upon such terms and conditions and for such consiceratiorn,

This corporation may in its by-laws conier powers and auvthority upon
directors in addition to the foregoinz and in addition 2 tae
powars and authoritizs expressly conferred upon it by statute,
ARTICLE X,
No contract or other transaction between this corporation ard any

other corporation and no act of this corporation chzll in any way ba affected

or invalidated by the fact that any of the directers of this corporaticn are

-106-
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I,',_'("[..'.Z_ti".}'.' Srooohoorios dintore stod b, Or are qirectors or ofricers of such

ARTICLL X1,

Trne stockholders and board of directors shall have power, if the by~

lz"wz sD provias, to hold tazir meetings and to keep tha books of this

corporatien (except such as are reguired by the laws of Delaware to be
kept in Delaware) and documents and papers of this corporation outside

the State ¢ Delaware and have one or more offices within or without the

Laie el such places as oy Ue desiyuated rom time W lime Ly

v
—t
Q
-
1
C
X
»
(

the bcard of directors.
ARTICLE XII.
(2} Tro number of directors of this corporation shall be sgacified

increaszd or decreased from tire to

ootho ny=lases and zuch number may b

[9)]

tirne i Suoh mannsr a5 may be prescrizza oot by=laws, The dircctors neesd

not Lo stockiholder

£ o
(DRI

0
9]
o]
)

(. In case of an increase in the number of directors, the addrt:

directorz mzyv Le olected by the board of directors to hold office until the

v

next annual meeting of the stockholders and until their successors are elacted
and gualificd. In case of vacancies :n the board of directors, a majcrity ¢f
the remaining directors may elect directors to fill such vacancies,

(c) Tne corporation mav indemnifyv officers, directors, employees

and agents of the corporation.
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ARTICLL XIIE.

St ol elections of directors of ¢zic corzoration, each stockholdzr

LHOSTORIGEEN

shull e entitled to as many votes as shall egual the number of shares of

oting stock of such stockholder multiplied by the number of directors to be

ecleciz=s, ani such stochkholder may cast ail

.
of

such votes for a single director

v Gistribute them among the numbear to be voted for, or any two or more

of them, as such stockholaer may see {it.
ARTICLE XIV.

ior. reserves the right to amend, alier, changc or repezl

ny provision containec in this certificate of incorporation, in the manner

now or hereafter prescribed by statute, and all rights conferred ugon stock-

hcolders her

1
b
o]
o7}
hin
[¢)

uranted subject to this reservation

VT, TN UNVIDIRSIGNED, being all of the incorporators forthe purrose

}%

OI Jormii 1 L COrpdratitil In pursd

2 y pursuance of an Act of the Legislature of the Staie

of iz criitled "An ATt Providing A General Corporation Law" (aporouved
Narch 1., 1+ and the acts amandatory thereof and supplemental thereto,
do male and {ilc this

certif:cate of incorporation, hereby declaring and

certifying thai tne tacts herein stated are true, and accordingly hereunic

DLy

have =2t our reepociive hands and seals this 26wtn day of Auzus:, 1974,

In thc presence of F. 1. Obara, Ir. (Seal)

Linza L. Sestak

W. J. Reif (Seal)
R. F. Andrews (Seal)




w
re

LY 1T RENMEMEBLREID, that on this 26'h adey of  Luoacust

’
—_— —_— e e LAV

personzlly appsared before me, the subscriber, a2 notary public for the State

Y

a, J:., W, J. Reif, R. I'. Androws

, all the parties to the foregoing certificate of incorporation,
known to me personally to be such, and severally acknowledged the said

c-ri:ficato to be treir act and deed respactively, and that the facts therein

Linda L. Sestak
Neotary Tublic

-13~



I, GLENN C. KENTON, Secretary of State of the State of Delaware, do hereby
certify that the Certificate of Incorporation of the "ALCAN PIPELINE COMPANY'",
was received and filed in this office the twenty-fourth day of May, A.D. 1976,
at 10 a'clock A.M.

And I do hereby further certify that the said "ALCAN PIPELINE COMPANY'",
filed a Certificate of Amendment, changing its corporate title to 'NORTHWEST
ALAS-CAN PIPELINE COMPANY'", on the twenty-ninth day of December, A.D. 1977, at
2:01 o'eclock P.M.

And I do hereby further certify that the said "NORTHWEST ALAS-CAN
PIPELINE COMPANY'", filed a Certificate of Amendment, changing its corporate
title to ""NORTHWEST ALASKAN PIPELINE COMPANY'", on the ninth day of January,
A.D. 1978, at 10 o'clock A.M. ’

And I do hereby further certify that the Franchise Taxes have been paid
to date.

And I do hereby further certify that the aforesaid Corporation is duly
incorporated under the laws of the State of Delaware and is in good standing
and has a legal corporate existence so far as the records of this office show
and is duly authorized to transact business.

And I do hereby further certify that the said "NORTHWEST ALASKAN PIPELINE
COMPANY", is the last known title of record of the aforesaid Corporationm.

IN TESTIMONY WHEREOF, I have hereunto set my hand and
official seal at Dover this thirteenth day of June in

the year of Our Lord ome thousand nine hundred and eighty

[N . A N g ——

Glenn C. Kenton, Secretary of State

@ T ’I



CERTIFICATE OF INCORPORATION
OF

ALCAN PIPELINE COMPANY

FIRST: The name of this Corporation is
ALCAN PIPELINE COMPANY

SECOND: Its registered office in the State of Delaware is to
be located at 100 West Tenth Street in the City of Wilmington, County of
New Castle, State of Delaware, and the name and address of its registered
agent is The Corporation Trust Company, No. 100 West Tenth Street, Wilming-
ton, Delaware.

THIRD: The nature of the business and the objects and purposes
proposed to be transacted, promoted and carried on are to engage in any
lawful acts or activities for which corporations may be organized under
the General Corporation Law of Delaware.

FOURTH: The total number‘of shares of Common Stock which this
Corporation shall have authority to issue is One Thousand (1,000) shares,
all of which shall be with a par value of One Dollar ($1.00) per share.

FIFTH: The name and mailing address of the incorporator is:

NAME MAILING ADDRESS

David M. Higbee P. 0. Box 1526
Salt Lake City, Utah 84110

SIXTH: Upon the filing of the Certificate of Incorporation,
the authority of the incorporator shall terminate and the following-named
individuals, whose mailing addresses are set out beside their names, ,
shall serve as direc.cors until the first Annual Meeting of the Stockholders
or until their successors are elected and qualified:

NAME MAILING ADDRESS

Thomas W. diZerega P. 0. Box 1526
Salt Lake City, Utah 84110

John G. McMillian P. 0. Box 1526
Salt Lake City, Utah 84110



NAME MAILING ADDRESS

William D. Owens P. 0. Box 1526
Salt Lake City, Utah 84110

A. N. Porter P. 0. Box 1526
Salt Lake City, Utah 84110

SEVENTH: The following provisions are inserted for the manage-
ment of the business and for the conduct of the affairs of this Corpora-
tion and for defining and regulating the powers of this Corporation and
its directors and stockholders:

1. The private property of the stockholders of the Corporation
shall not be subject to the payment of corporate debts to any extent what-
soever.

2. The first meeting of the stockholders of the Corporation
for the election of directors shall be held in Salt Lake City, Utah, at
the offices of the Corporation, on June 7, 1977, or at such other time
and place as may be designated by the Board of Directors, and thereafter
the directors shall be elected at the time and place named in the By-laws
of this Corporation.

3. Written ballots shall not be required for the election of
directors of this Corporation.

4. The Board of Directors shall have the power to make, alter
or repeal the By-laws of this Corporationm.

5. The By-laws of this Corporation may fix or provide the manner
for fixing and altering the number of directors constituting the Board of
Directors, provided that such number shall not be less than three, and
shall permit the election of members of the Board of Directors without writ-
ten ballots.

IN WITNESS WHEREOF, I, the undersigned, being the incorporator
of this Corporation hereinbefore named, do certify that the facts herein
stated are true, that the execution of this instrument is my act and deed,
and that I accordingly have hereunto set my hand this 17th day of May,

Tl

DAVID M.‘HIGBEE




CERTIFICATE OF AMENDMENT
OF

CERTIFICATE OF INCORPORATION

* & % k %

ALCAN PIPELINE COMPANY, a corporation organized and existing under
and by virtue of the General Corporation Law of the State of Delaware,
DOES HEREBY CERTIFY:

FIRST: That the Board of Directors of said corperation, by the
unanimous written consent of its members, filed with the minutes of the
board, adopted a resolution proposing and declaring advisable the fol-
lowing amendment to the Certificate of Incorporation of said corpora—
tion:

RESOLVED that the Certificate of Incorporation of Alcan Pipe-
line Company be amended by changing the Article thereof numbered
"FIRST" so that, as amended, said Article shall be and read as
follows:

"FIRST: The name of this Corporation is

NORTHWEST ALAS-CAN PIPELINE COMPANY."

SECOND: That in lieu of a meeting and vote of stockholders, the
stockholders have given unanimous written consent to said amendment in
accordance with the provisions of section 228 of the General Corporation
Law of the State of Delaware.

THIRD: That the aforesaid amendment was duly adopted in accordance

with the applicable provisions of Sections 242 and 228 of the Gemeral

Corporation Law of the State of Delaware.

IN WITNESS WHEREOF, said ALCAN PIPELINE COMPANY has caused this

certificate to be signed by Thomas W. diZerega, its Vice President, and



attested by David M. Higbee, its Assistant Secretary, this 21st day of

December, 1977.

ATTEST:

’
;

) N S
R A
A A

ALCAN PIPELINE COMPANY

BYQ\??I/LM\W 2k CL%\A& _

Thomas W. diZerega, Vice President

David M. Higbee, Asst.

Secretary



CERTIFICATE OF AMENDMENT
OF

CERTIFICATE OF INCORFPORATION

* % k& k¥ % -

NORTHWEST ALAS-CAN PIPELINE COMPANY, a corporation orgénized and
existing under and by virtue of the General Corporacion Law of the State
of Delaware, DOES HEREBY CERTIFY:

FIRST: That the Board of Directors of said corporation, by the
unanimous written consent of its members, filed with the minutes of the
board, adopted a resolution proposing and declaring advisable the fol-
lowing amendment to the Certificate of Incorporation of said corpo-
ration:

RESOLVED that the Certificate of Incorporation of Northwest

Alas-Can Pipeline Company be amended by changing the Article there-

of numbered "FIRST" so that, as amended, said Article shall be and

read as follows:
"FIRST: The name of this Corporatiom is
NORTHWEST ALASKAN PIPELINE COMPANY."

SECOND: That in lieu of a meeting and vote of stockholders, the
stockholders have given unanimous written consent to said amendment in
accordance wit!. the provisions of section 228 of the General Corporation
Law of the State of Delaware.

THIRD: That the aforesaid amendment was duly adopted in accordance
with the applicable provisions of Sections 242 and 228 of the General
Corporation Law of the State of Delaware.

IN WITNESS WHEREOF, said NORTHWEST ALAS-CAN PIPELINE COMPANY has

caused this certificate to be signed by A. N. Parrer, itre Vice President,



and attested by David M. Higbee, its Assistant Secretary, this 4th day
of January, 1978.

NORTHWEST ALAS-CAN PIPELINE COMPANY

By (7 /- /’\7—_——‘

A. N. Porter, Vice President

ATTEST:

/L/f/ /// /é{

David M. Higbee, Asst. Secretary




FORM 124

I, GLENN. C. KENTON, Secretary of State of the State of Delaware, do hereby
certify that the above and foregoing pages numbered from 1 to 2, both numbers
inclusive, is a true and correct copy of Certificate of Incorporation of the
"ALCAN PIPELINE COMPANY", as received and filed in this office the twenty-
fourth day of May, A.D. 1976, at 10 o'clock A.M.

. And I do hereby further certify that the above and foregoing pages numbered
from 1 to 2, both numbers inclusive, 1s a true and correct copy of Certificate
of Amendment of the "ALCAN PIPELINE COMPANY", as received and filed in this
office the twenty-ninth day of December, A.D. 1977, at 2:01 o'clock P.M.

And I do hereby further certify that the above and foregoing pages numbered
from 1 to 2, both numbers inclusive, is a true and correct copy of Certificate

of Amendment of the "NORTHWEST ALAS-CAN PIPELINE COMPANY", as received and
filed in this office the ninth day of January, A.D. 1978, at 10 o'clock A.M.

IN TESTIMONY WHEREOF, I have hereunto set my hand

and offical seal at Dover this thirteenth day of
June  in the year of our Lord one thousand

nine hundred and eighty.

< Glenn C. Kenton. Secrstary of State
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FEB 4-1977
ARTICLES OF INCORPORATION MARCH FONG EU, Secretary of Sta'z

Colleen R. Petersen

F
© Deputy

PACITIC INTERSTATE TRANSMISSION COMPANY (ARCTIC)

The name of this Corporation is Pacific Interstate

Transmissicn Company (Arctic).

11

The purpose of this corporation is to engage in
ary lawiul act or activity for which a corporation may be
crganized under the General Corporation Law of California
other than the banking business, the trust company

rusirnecss or the practice of a profession permitted to be

irzoroorated by the California Corporations Code.

The name and address in the State of California
cf this corporation's initial agent for service of process
is: Jonn H. Jensen, 720 West Eighth Street, Los Anceles,

California 90017.



Iv

This corporation is authorized to issue only
one class of shares of stock; and the total number of
shares which this corporation is authorized to issue

is 10,000.

DATED: February 1, 1977

; %/ ' Gy . f o

David M. Turner

I hereby declare that I am the rerscn who
= foregoing Articles of Incorporaticn, which

~wacution 1¢ my act and deed.

< L G I B S

David M. Turner




PACIFIC INTERSTATE TRANSMISSION COMPANY

720 WEST EIGHTH STREET

LOS ANGELES, CALIFORNIA 80017

February 1, 1977

Secretary of State
State Building

111

Sacramento, CA 95814

Capitol Mall

Re: Pacific Interstate Transmission Companyv (Arctic)

Dear Sir:

Pacific Interstate Transmission Company, a California

corporation, with its principal place of business in Los Angeles,
California, hereby consents to the formation by David M. Turner
of a corporation by the name of "Pacific Interstate Transmission
Company (Arctic)" in California.

/ar

PACIFIC IN;ERSTATE TRANSMISSION COMPANY

/L// ) :x/a'z/-qﬂ\

John H. Jensen
Secretary
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CERTIFICATE OF INCORPORATION
or

PAN ALASKAN GAS COMPANY

FIRST: The name of the Corporétion is Pan Alaskan
Gas Company.

SECOND: The registered office of the Corporation in
the State of Delaware 'is to be located at 306 South State
Street, in the City of Dover, County of Kent; and the name
of its registered agent at such address is United States
Corporation Company.

THIRD: The purpose of the Corporation is to engage
-in anyv lawful act or activity for which corporations may
be orcanized under the General Corporation Law of Delaware.

FOURTH: The total number of shares of stock which
the Corporaticn shall have authority to issue is five
hundred thousand (500,000) shares without par value, to be
designated common stock.

FIFTH: The name and mailing address of the incor-
porator are as follows:

Name Mailing 2ddress

Maureen M. McMillan 3000 Bissonnet Avenue
P. O. Box 1642
Houston, Texas 77001
The powers of the incorporator shall terminate upon the

filing of this Certificate of Incorporation.



SIXTH:

The number of directors of the corporation shall

be such as from time to time shall be fixed by, or in the

manner provided in the By-Laws.

not be by ballot unless the By-Laws so provide.

Election of directors need

The names and

mailinag addresses of the persons who are to serve as directors

until the first annual meeting of stockholders or until their

successors are elected and qualify are as follows:

Richard L. 0O'Shields

wWilliam C.

Robert D. Hunsucker

K. E. Kalen

SEVENTH:

Name

Mailing Address

3000 Bissonnet Avenue
P. O. Box 1642

Houston, Texas '~ 77001

Keefe 3000 Bissonnet Avenue
P. 0. Box 1642
Houston, Texas 77001

3000 Bissonnet Avenue
P. O. Box 1642
Houston, Texas 77001
3444 Broadway
P. O. Box 1348
Kansas City, Missouri 64141

In furtherance and not in limitation of the

powers conferred by the laws of the State of Delaware, and

consistently with such laws,

the Board of Directors is

expressly authorized:

(a)

(b)

To make, alter, amend or repeal the By-Laws
of the Corporation, subject to the power

of the holders of stock having voting power
thereon to alter, amend or repeai the By-Laws.
made by the Board of Directors;

To fix the amount of compensation to be paid
to the directors for their services as such;

To fix from time to time the amount of the
funds of the Corporaticn tc bz reserved as
working capital or for any other lawful
purposes;

-2-



(d) To fix the times for the declaration and
payment of dividends, and to determine the
use and disposition of any surplus or net
profits over and above the capital stock
paid in;

(e) To authorize and cause to be executed
mortgages and liens, without limit as to
amount, on the real and personal property
of the Corporation;

(f) To determine from time to time whether and
to what extent, and at what times and places,
and under what conditions and regulations
the accounts and books of the Corporation,
or any of them, shall be open to the inspec-
tion of the stockholders; and no stockholder
shall have any right to inspect any book or
document of the Corporation except as con-
ferred by the laws of the State of Delaware,
unless and until authorized so to do by
resolution of the Board of Directors, or
of the stockholders;

(g) To authorize the sale, lease or exchange of
less than substantially all of the properties
and assets of the Corporation for such con-
sideration and upon such terms and conditions
as the Board of Directors may determine, and
without any vote or consent of stockholders;
and

(h) In addition to the powers and authority
hereinbefore and by said laws of the State
of Delaware conferred upon it, to exercise
all such powers and do all such acts and
things as may be exercised or done by the
Corporation, subject, nevertheless, to the
express provisions of said laws, of this
certificate of Incorporation and of the
By-Laws of the Corporation.

The Corporation wmay in its By-Laws confer powers upon its
directors in addition to the foregoing and in addition to the
powers and authority expressly conferred upon them by the

laws of the State of Delaware.



EIGHTH: The directors in their discretion may submit
any contract or other transaction or act for approval or
ratification by the stockholders by written consent or at
any meeting of the stockholders; and any contract or other
transaction or act that shall be approved or be ratified by
the written consents of the holders of a majority of the
outstanding stock of the Corporation entitled to vote with
respect to such approval or ratification, or by the vote of
the holders of a majority of the stock of the Corporation
which is represented in person or by proxy at such meeting
and entitled to vote thereat (provided that a lawful quorum
of stockholders be there represented in person or by proxy)
shall be as valid and as binding upon the Corporation and
upcrn all of the stockholders of the Corporation, as though
it had been approved or ratified by every stockholder of
the Corporation.

NINTH: Whenever a compromise or arrangement 1is pro-
posed between this Corporation and its creditors or any
class of them, and/or between this Corporation and its
stockholders or any class of them, any court of egquitable
jurisdiction within the State of Delaware may, on the
application in a summary way of this Corporation, or of
any creditor or stockholder thereof, or on the application
of any receiver or receivers appointed for this Corporation
under the provisions of Section 291 of Title 8 of the

Delaware Code, or on the application of trustees in



dissoluticn, or of any receiver or receivers appointed for
this Corporation under the provisions of Sectiorn 279 of
Title B8 of the Delaware Code, order a meeting of the cred-
itors or class of creditors, and/or of the stockholders or
class of stockholders of this Corporation, as the case may
be, to be summoned in such manner as the said court directs.
1f a majority in number representing three-fourths in value
0f the creditors or class of creditors, and/or of the stock-
holders or class of stockholders of this Corporation, as the
case may be, agree to any compromise or arrangement and to
any reorganization of this Corporation as consequence of
such compromise or arrangement, the said compromise or
arrangement and the said reorganization shall, if sanctioned
by the cour* to which the said application has been made,
be binding on all the creditors or class of creditors,
anc/cr on all stockholders or class of stockholders of this
Corporation, as the case may be, and also on this Corporation.
TENTH: The Corporation reserves the right to amend,
alter, change or repeal any provision contained in this
Certificate of Incorporation in the manner now or hereafter
prescribecd by law, and all rights and powers conferred
herein on stockholders, directors and officers are subject
to this reserved power.

IN WITNESS WHEREOF, the undersigned has hereunto set

her hand and seal, the .72 /4 day of ;db N 0 A . 1976.
e

S

s v S ]
S iieny) L

'Maureen M. McMillan

~

-5-



BEFORE ME, the undersigned authority, a Notary Public
in and for said County and State, on this day personally
appeared MAUREEN M. McMILLAN, known to me to be the person
whose name is subscribed to the foregoing instrument, and
acknowledged to me that she executed the same for the
purposes and consideration therein expressed.

- D52
GIVEN UNDER MY HAND AND SEAL OF OFFICE, this the

day of (£iiiy T , 1976.

/

A //ﬁ:‘/c{{/ [L 24/ 12'6/(7‘7‘4 SR

Notary ,Public in and for
Harris County, T E X A S

My Commission Expires:
27

/ 4
/ , /),[/‘ /s /

r-/—q"' [
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S GlennC.Kenton Fecwetary of Flate of the Ftate of Lelawsare
de Aw/.g c&/?//; that the above and foregoing pages numbered from 1 to 4, both

nurters inclusive, is a true and correct copv of Certificate of Incorporation of the

'United Alaska Fuels Corp.', as received and filed in this office the fourth dav of

caruarv, A.D. 1978, at 1 o'clock P.M.

And I do hereby further certify that the above and foregoing page numbered 1, is
true anl cerrect copy of Certificate of Amendment of the "United Alaska Fuels Cerp."

»

as received and filed in this office the fifth dav of October, A.D. 1978, at 9 o'clock
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CERTIFICATE CF INCORPORATICH
OF

UNITED ALASKA FUELS CORF.

ARTICLE 1
The name of the corporation is United Alaska
Fuels Coryp.
ARTICLE 1I1I
The adcress of 1ts registered office in the State
of Delaware 1s No. 100 West Tenth Street, in the City of
wWilmington., County of New Castle. The name of its registered
agent at such address 1is The Corporation Trust Company

ARTICL

tr

111
The nature of thé business or purposes to be con-
ucted or promoted by the corporation is to engage in any
lawful business, act or activity for which corporations may
be organized under the General Corporation Law of Delaware.
ARTICLE IV
The total number of shares of stock which the
corporation shall have the authority to issue is 1,000 shares
of Common Stock of the par value of $1.00 per share (Com-
mon Stock). Each share of Common Stock shall entitle the
holder thereof to one vote at all meetings of the stock-

holders of the corporaticn. Shares of such stock may be



iscued f{or such consideration and for such corporate purposes

a

&)

the Board of Directors may from time to time determine.
ARTICLE V
The name and mailing address of the incorporator
is as follows: A

Name Mailing Address

R. Joel Swanson 3000 One Shell Plaza
Houston, Texas 77002

ARTICLE VI
In furtherance of, and not in limitation of, the
pewers conferred by statute, the Board of Directors is ex-
pressly authcrized to make, alter or repeal the by-laws of
the corpcration.
ARTICLE VII
lic contract or gther transaction between the
corpcrat:icn and any other corporation and no other act of
the corporation with relation to any other corporation
shall, 1n the absence of fraua, in any way be invalidated or
otherwise affected by the fact that any one or more of the
directors of the corporation are pecuniarily or otherwise
interested 1in, or are directors of officers of, such other

corporation. Any director of the corporation individually,

or any firm or association of which any director may be a

member, may be a party to, or may be pecuniarily or otherwise

interested in, any con’ act or transaction of the corporation,




provided that the fact that he individually or as a member
of such firm or assocliation is such a party or so interested
shall be disclosed or shall have been known to the Board of
Directors or a majority of such members thereof as shall be
present at any meeting of the Board of Directors at which
action urcn any such contract or transaction shall be taken;
any director of the corporation who is also a director or
officer of such other corporation or who is such a party or
so interested may be counted in determining the existence of
a guorum at any meeting of the Board of Directors which
shall authorize any such contract or transaction, and may
vote thereat to authorize any such contract or transactiocn,

with like force and effect as if he were not such director

(&2

X o . . -
or officer of such other corporation or not so i1nterested.

Anv direc-or of the corporation may vote upon any contract
or other transactlion between the corporation and any sub-
sidiary or affiliated corporation without regard to the fact
that he 1s also a director of such subsidiary or affiliated
corpcration.
ARTICLE VIII

The corporation shall have the right, subject to
any express provisions or restrictions contained in the
certificate of incorporation or by-laws, from time to time

to amend the certificate of incorporation or any provisions



-~

therecf 1n any manner now or hereafter provided by law, and
all rights and powers at any time conferred upon the directors
or stockholders of the corporation by the certificate of
incorporation or any amendment thereof are subject to such
right of the corporation.’

1, the undersigned, being the incorporator here-
inbefore named, for the purpose of forming a corporation
pursuant to the General Corporation Law of the State of
Delaware, do maxe this certificate, hereby declaring that
this is my act and deed and that the facts herein stated are
true and accordingly have hereunto set my hand this 3rd
day of January, 1977,

I

~ RS )'.‘/ i T
R. Joel Swanson

[
T bk -7




CIRTIFICATZ Or ANZIDMENT

TO
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ICATE OF INCORPORATION

or

UNITED ALASKA FUZLS CORZP.

JNITED ALASHXA FUELS CORP., a corporation organized
anc existing uncear and by virtue of the General Corporation
Law 0f the State of Delaware, does hereby certify that:

1. The Board of Directors of the corporaticn, by
unanimous consent dated as of September zé& 1978, adopted
resolutiocns proposing and declaring advisable the following
amencdment to the Certificate of Incorporation of the cor-
poration and recomrending the adoption of such amendment
by the stockholder of the corporation:

RESOLVED, that the Certificate of Incorporaticn
of United Alaska Fuels Corp. be amended to change
the nam2 of the corporation to United Alaska Fuels

Corzoration by Changing Article I thereof so that,
as amencded, said Article I shall be and read as
fcllows:

"The nan_. cf the corpcration is United
Alaska Fuels Corporaticn.”

2. Thereafter, by consent dated September 24, 1978 in
azcordance with Section 228 of the General Corporation Law
cf the State of Delaware, the sole stockholder of the corpora-
ticn actoroved the acdoption of such amendnent.

3 Trne foregoinc amendment tc thoe Certificate of
Inccroerzzion of the corporation has been duly adopted in
accordance with Section 242 of the General Corporation Law
0f the State cf Delaware.

I:» WITNESS WHEREOF, United Alaska Fuels Corp. has
caused this Certificate to be executed in its corporate name
by its President or Vice President, and its corporate seal to
be heraunto affixed and attested by its Secretary this 24
day of Scptember, 1978. T

UNITED ALASKA FUELS CQRP.

L

R By /"A\/ &_
" /9’ John F. Brown
Vice President
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AMERTCAN NATURAL ALASKAN OOMPANY

CERTIFICATE

I, Tejinder S. Bindra, Secretary of American Natural Alaskan Campany, a
Delaware corporation, DO HEREBY CERTIFY that the attached by-laws is a true
copy of the by-laws of American Natural Alaskan Company effective as of
December 28, 1979.

I further certify that the by-laws of American Natural Alaskan Campany
have not been rescinded or amended since December 28, 1979.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed the seal of

American Natural Alaskan Caompany this 23rd day of June, 1980.

i+ o

Jotoe Ao i/ 1

Tejinder S. Bindra

\Q.



BY-LAWS

OF

AMERICAN NATURAL ALASKAN COMPANY

EFFECTIVE AS OF DECEMBER 28, 1979

ARTICLE I

Offices

SECTION 1.1. Registered Office. The registered
office of the corporation in the State of Delaware shall be
located at No. 100 W. Tenth Street in the City of Wilmington,
County of New Castle and the name of its registered agent
is The Corporation Trust Company. )

SECTION 1.2. Other Offices. The corporation may
also have offices at such other places both within or with-
out the State of Delaware as the Board of Directors may from
time to time determine or the business of the corporation
may reguire.

ARTICLE IT

Meetings of Stockholders

SECTION 2.1. Annual Meeting. The annual meeting
of the stockholders shall be held at the offices of the cor-
poration in Detroit, Michigan on the fourth Wednesday in April
in each year, if not a legal holiday, or, if a legal holi-
day, then on the next succeeding business day, for the
purpose of electing directors and for the transaction of
such other business as may come before the meeting. If the
election of directors shall not be held on the day herein-
before designated for the annual meeting, or at any adjourn-
ment thereof, the Board of Directors shall cause such elec-
tion to be held at a special meeting of stockhclders as soon
thereafter as convenient.




SECTION 2.2. Special Meetings. Except as other-
wise prescribed by statute, special meetings of the stock-
holders for any purpose or purposes, may be called and the
location thereof designated by the Chairman, and shall be
called and the location thereof designated by the Secretary
at the request in writing of a majority of the PRoard of
Directors or of stockholders owning capital stock of the
corporation having not less than a majority of the total
voting power. Such request shall state the purposes of the
proposed meeting.

SECTION 2.3. Place of Meetings. Each meeting of
the stockholders for the election of directors shall be held
at the principal office of the corporation in Detroit,
Michigan, unless the Board of Directors shall by resolution
designate any other place, within or without the State of
Delaware, as the place of such meeting. Meetings of stock-
holders for any other purpose may be held at such place,
within or without the State of Delaware, and at such time as
shall be determined pursuant to Section 2.2 and stated in
the notice of the meeting or in a duly executed waiver of
notice thereof. )

SECTION 2.4. Notice of Meetings. Written or
printed notice stating the place and time of each annual or
special meeting of the stockholders and, in the case of a
special meeting, the purpose or purposes for which the
meeting is called, shall be given not less than ten (10)
days nor more than sixty (60) days before the date of the
meeting.

When a meeting is adjourned to another time or
place, no notice of the adjourned meeting other than an
announcement at the meeting need be given unless the ad-
journment is for more than thirty (30) days or a new record
date is fixed for the adjourned meeting after such adjourn-
ment.

SECTION 2.5. Stockholder List. At least ten
(10) days before every meeting of stockholders, a complete
list of the stockholders entitled to vote at such meeting,
arranged in alphabetical order, and showing the address of
each such stockhoider and the number of shares registered in
the name of each such stockholder, shall be prepared by the
Secretary. Such list shall be open to examination of any
stockholder of the corporation during ordinary husiness
hours, for any purpose germane to the meeting, for a period
of at least ten (10) days prior to the meeting, at the
oifice of the corporation in Detroit, Michigan, and the
list shall be produced and kept at the time and place of
meeting during the whole time thereof, and subject to the
inspection for any purpose germane to the meeting of any
stockholder who may be present.
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SECTION 2.6. Quorum. The holders of capital
stock of the corporation having a majority of the voting
power thereof, present in person or represented by proxy,
shall be requisite for, and shall constitute, a guorum at
all meetings of the stockholders of the corporation for the
transaction of business, except as otherwise provided by
statute, the certificate of incorporation or these by-laws.
1f, however, such gquorum shall not be present or represented
at any meeting of the stockholders, the stockholders entitled
to vote thereat present in person or represented by proxy
shall have power to adjourn the meeting from time to time
until a quorum shall be present or represented. At such
adjourned meeting at which a quorum shall be present or
represented, any business may be transacted which might have
been transacted at the meeting as originally notified.

SECTION 2.7. Proxies. At every meeting of the
stockholders, each stockholder having the right to vote
thereat shall be entitled to vote in person or by proxy. -
Such proxy shall be appointed by an instrument in writing
subscribed by such stockholder and bearing a date not more
than three (3) years prior to such meeting, unless such
proxy provides for a longer period; and it shall be filed
with the Secretary of the corporation before, or at the time
of, the meeting.

SECTION 2.8. Voting. Unless the certificate of
incorporation provides otherwise, at every meeting of stock-
holders, each stockholder shall be entitled to one (1) vote
for each share of stock of the corporation entitled to vote
thereat and registered in the name of such stockholder on
the books of the corporation on the pertinent record date.
When a quorum is present at any meeting of the stockholders,
the vote of the holders of a majority of the stock having
voting power which is present in person or represented by
proxy shall decide any question brought before such meeting,
unless the question is one upon which, by provision of the
statutes, the certificate of incorporation or these by-laws,
a different vote is required, in which case such provision
shall govern and control the decision of such guestion. If
the certificate of incorporation provides for more or less
than one vote for any share on any matter, every reference
in these by-laws to a majority or other proportion of stock
shall refer to such majority or other proportion of the
votes of such stock.

SECTION 2.9. Voting of Certain Shares. ‘Shares
standing in the name of another corporation, doumestic or
foreign, ard entitled to vote may be voted by such officer,
agent, or proxy as the by-laws of such corporation may
prescribe or, in the absence of such provision, as the Board




of Directors of such corporation may determine. Shares
standing in the name of a deceased person, a minor or an
incompetent and entitled to vote may be voted by his admin-
istrator, executor, guardian or conservator, as the case may
be, either in person or by proxy. Shares standing in the
name of a trustee, receiver or pledgee and entitled to vote
may be voted by such trustee, receiver or pledgee either in
person or by proxy as provided by Delaware law.

SECTION 2.10. Action Without Meeting. Unless
otherwise restricted by the certificate of incorporation or
these by-laws, whenever the vote of stockholders at a meet-
ing thereof is regquired or permitted to be taken for or in
connection with any corporate action, the meeting and vote
of stockholders may be dispensed with if a consent in writing,
setting forth the action so taken, shall be signed by the
holders of outstanding stock having not less than the min-
imum number of votes that would be necessary to authorize or
take such action at a meeting at which all shares entitled
to vote thereon were present and voted. Prompt notice of
the taking of the corporate action without a meeting by less
than unanimous written consent shall be given to those
stockholders wno have not consented thereto inp writing.

Such consent shall be filed with the minutes of proceedings
of the stockholders and shall have the same force and effect
as a unanimous vote of stockholders.

SECTION 2.11. Treasury Stock. Shares of its own
stock belonging to the corporation or to another corporation,
if a majority of the shares entitled to vote in the election
of directors of such other corporation is held by this
corporation, shall not be voted at any meeting and shall not
be counted in determining the total number of outstanding
shares for the purpose of determining whether a quorum is
present. Nothing in this section shall be construed to
limit the right of this corporation to vote shares of its
own stock held by it in a fiduciary capacity.

ARTICLE III

Directors

SECTION 3.1. Number and Election. The number of
directors which shall constitute the whole board shall be five.
Directors shall be elected annually by the stockholders as
provided in Section 2.1 or in accordance with Section 3.2 of
these by-laws and each directcr elected shall hold office
until his successor shall be elected and shall qualify.
Directors need not be residents of the State of Delaware or
stockholders of this corporation.




SECTION 3.2. Resignations and Vacancies. Any
director may resign at any time by giving written notice to
the Board of Directors or to the President. Any such resig-
nation shall take effect at the date of the receipt of such
notice or at any later time specified therein; ard, unless
otherwise specified therein, the acceptance of such resig-
nation shall not be necessary to make it effective. If, at
any other time than the annual meeting of the. stockholders,
any vacancy occurs in the Board of Directors caused by
resignation, death, retirement, disqualification or removal
from office of any director or otherwise, or any new director-
ship is created by an increase in the authorized number of
directors by amendment of Section 3.1 of these by-laws, a
majority of the directors then in office, although less than
a quorum, may choose a successor, or fill the newly created
directorship, and the director so chosen shall hold office
until the next annual election of directors by the stock-
holders and until his successor shall be duly elected and
qualified, unless sooner displaced.

SECTION 3.3. Removal. Any director may be
removed, with or without cause, at any meeting of the stock-
holders, by the affirmative vote of the holders of a majority
of the stock of the corporation having voting power, and the
vacancy in the Board of Directors caused by such removal may
be filled by the stockholders at such meeting.

SECTION 3.4. Management of Affairs of Corporation.
The property and business of the corporation shall be man-
aged by its Board of Directors, which may exercise all such
powers of the corporation and do all such lawful acts and
things as are not by statute or by the certificate of incor-
poration or by these by-laws directed or required to be
exercised or done by stockholders. 1In case the corporation
shall transact any business or enter into any contract
with a director, or with any firm of which one or more of
its directors are members, or with any trust, firm, corpo-
ration or association in which any director is a stockholder,
director or officer or otherwise interested, the officers of
the corporation and directors in guestion shall be severally
under the duty of disclosing all material facts as to their
interest to the remaining directors promptly if and when
such interested officers or such interested directors in
guestion shall become advised of the circumstances. In the
case of continuing relationships in the normal course of
business such disclosure shall be deemed effective, when
once given, as to all transactions and contracts subsequently
entered into.




SECTION 3.5. Dividends and Reserves. Dividends
upon stock of the corporation may be declared by the Board
of Directors at any regular or special meeting, pursuant to
law. Dividends may be paid in cash, in property, in shares
of stock or otherwise in the form, and to the extent, per-
mitted by law. The Board of Directors may set apart, out of
any funds of the corporation available for dividends, a
reserve or reserves for working capital or for any other
lawful purpose, and also may abolish any such.reserve in the
manner in which it was created.

SECTION 3.6. Regular Meetings. The regular meetings
of the Board of Directors shall be held in the months of
February, May, August and November on a day to be fixed by
resolution of the Board. The time and place of each such
meeting shall be specified in a notice to be givven by the
Secretary or an Assistant Secretary not less than five days
prior to the date thereof to each Director by oral, telegraph
or telephone message, or sent by mail to each director at his
residence or usual place of business or such address -as he may
request in writing. Any business may be transacted at any
regular monthly meeting of the Board for which a special
notice is not required by the laws of the State of Delaware or
the Certificate of Incorporation.

SECTION 3.7. Special Meetings. Special meetings of
the Board of Directors may be called by the Chairman and
shall be called by the Secretary at the reguest of any director,
to be held at such time and place, either within or without
the State of Delaware, as shall be designated by the call and
specified in the notice of such meeting; and notice thereof
shall be given as provided in Section 3.8 of these by-laws.

SECTION 3.8. Notice of Special Meetings. Except
as otherwise prescribed by statute, written or actual oral
notice of the time and place of each special meeting of the
Board of Directors shall be given at least two (2) days prior
to the time of holding the meeting. Any director may waive
notice of any meeting.

SECTION 3.9. Quorum. At each meeting of the Board
of Directors, the presence of not less than a majority of the
whole board shall be necessary and sufficient to constitute a
guorum for the transaction of business, and the act of a
majority of the directors present at any meeting at which
there is a quorum shall be the act of the Board of Directors,
except as may be otherwise specifically provided by statute or
these by-laws. If a quorum shall not be present at any meeting
of directors, the directors present thereat may adjourn the '
meeting from time to time, without notice other than anrounce-
ment at the meeting, until a quorum shall be present.



Unless otherwise restricted by the certificate of
incorporation, any member of the Board of Directors may
participate in a meeting of the directors by means of con-
ference telephone or similar communications ejuipment by
means of which all persons participating in the meeting can
hear each other, and participation in a meeting by means of
such eguipment shall constitute presence in person at such
meeting.

SECTION 3.10. Presumption of Assent. Unless
otherwise provided by statute, a director of the corporation
who is present at a meeting of the Board of Directors at
which action is taken on any corporate matter shall be
presumed to have assented to the action taken unless his
dissent shall be entered in the minutes of the meeting or
unless he shall file his written dissent to such action with
the person acting as Secretary of the meeting before the
adjournment thereof or shall forward such dissent by regis-
tered mail to the Secretary of the corporation immediately
after the adjournment of the meeting. Such right to dissent
shall not apply to a director who voted in favor of such
action. .

SECTION 3.11. Action Without Meeting. Unless
otherwise restricted by the certificate of incorporation or
these by-laws, any action required or permitted to be taken
at any meeting of the Board of Directors may be taken with-
out a meeting, if a written consent thereto is signed by all
members of the board and such written consent is filed with
the minutes of proceeding of the board.

SECTION 3.12. Fees and Compensation of Directors.
Directors shall not receive any stated salary for their
services as such; but, by resolution of the Board of Direc-
tors, a fixed fee, with or without expenses of attendance,
may be allowed for attendance at each regular or special
meeting of the board. Members of the board shall be allowed
their reasonable traveling expenses when actually engaged in
the business of the corporation. Nothing herein contained
shall be construed to preclude any director from serving the
corporation in any other capacity and receiving compersation
therefor.

SECTION 3.13. Reliance Upon Records. Every
director of the corporation, shall, in the performance of
his duties, be fully protected in relying in good faith upon
the books of account or reports made to the corporation by
any of its officials, or by an independent certified public
accountant, or by an appraiser selected with reasonable care




by the Board of Directors or in relying in good faith upon
other records of the corporation, including, without limiting
the generality of the foregoing, records setting forth or
relating to the value and amount of assets, liabilities and
profits of the corporation or any other facts pertinent to
the existence and amount of surplus or other funds from
which dividends might properly be declared or paid or with
which stock of the corporation might lawfully .b2 purchased

or redeemed. :

ARTICLE IV

Notices

SECTION 4.1. Manner of Notice. Whenever under
the provisions of the statutes, the certificate of incor-
poration or these by-laws notice is required to be given to
any stockholder or director it shall not be construed to
require personal delivery and such notice may be given in
writing by depositing it, in a sealed envelope, in the
United States mails, air mail or first class, postage pre-
paid, addressed (or by delivering it to a telegraph company,
charges prepaid, for transmission) to such stockholder or
director either at the address of such stockholder or director
as it appears on the books of the corporation or, in the
case of such a director, at his business address; and such
notice shall be deemed to be given at the time when it is
thus deposited in the United States mails (or delivered to
the telegraph company). Such reguirement for notice shall
be deemed satisfied, except in the case of stockholder
meetings with respect to which written notice is mandatorily
required by law, if actual notice is received orally or in
writing by the person entitled thereto as far in advance of
the event with respect to which notice is given as the
minimum notice period required by law or these by-laws.

SECTION 4.2. Waiver of Notice. Whenever any
notice is requireu to be given under the provisions of the
statutes, the certificate of incorporation, or these by-
laws, a waiver thereof in writing signed by the person or
persons entitled to such notice, whether before, at or after
the time stated therein, shall be deemed equivalent thereto.
Attendance by a person at a meeting shall constitute a
waiver of notice of such meeting, except when the person
attends a meeting for the express purpose of objecting, at
the beginning of the meeting, to the transaction of any
business because the meeting is not lawfully called or
convened. Neither the business to be transacted at, nor the




purpose of, any regular or special meeting of the stockholders
or directors need be specified in any written waiver of notice
unless so required by statute, the Certificate of Incorpora-
tion or these by-laws.

ARTICLE V

Officers

SECTION 5.1. Offices and Official Positions. The
officers of the corporation shall be a Chairman, a President,
a Secretary, a Treasurer, and such Assistant Secretaries,
Assistant Treasurers, and other officers as the Board of
Directors shall determine. Any two or more offices may be held
by the same person, except the offices of President and
Secretary. None of the officers need be a director, a stock-
holder of the corporation, or a resident of the State of
Delaware.

SECTION 5.2. Election and Term of Office. The
officers of the corporation shall be elected annually by the
Board of Directors at their first meeting held after each
regular annual meeting of the stockholders. 1If the election
of officers shall not be held at such meeting of the board,
such election shall be held at a regular or special meeting
of the Board of Directors as soon thereafter as may be conven-
ient. Each officer shall hold office until his successor is
elected and qualified or until his death or resignation or
until he shall have been removed in the manner hereinafter
provided.

SECTION 5.3. Removal and Resignation. Any
officer may be removed, either with or without cause, by a
majority of the directors at the time in office at any
regular or special meeting of the board; but such removal
shall be without prejudice to the contract rights, if any,
of such person so removed. Any officer may resign at any
time by giving written notice to the Board of Directors, to
the President or to the Secretary of the corporation. Any
such resignation shall take effect at the date of the re-
ceipt of such notice or at any later time specified therein;
and, unless otherwise specified therein, the acceptance of
such resignation shall not be necessary to make it effective.

SECTION 5.4. Vacancies. A vacancy in any office
because of death, resignation, removal, ¢ any other cause
may be filled for the unexpired portion of the term by the
Board of Directors.



SECTION 5.5. Chairman. The Chairman shall be the
Chief Policy Officer of the Company. He shall preside at all
meetings of the stockholders and of the Board of Directors at
which he 1s present. Subject only to the Board of Directors,
he shall approve the corporate goals and plans of the Company
and shall make final decisions of policy affecting such goals-
and plans or which have a substantial effect upon the Company's
operations, its financial position or results, or its rela-
tions with governmental bodles, consumers or the public
generally.

SECTION 5.6. President. The President shall be the
Chief Executive Officer of the Company, and, subject only to
the Board of Directors and the Chairman, shall direct and have
general control of the management and operations of the Company.
In the absence of the Chairman, the President may exercise the
powers and duties of the Chairman.

SECTION 5.7. Vice Presidents. In the absence of
the President, or in the event of his inability or refusal to
act, the Vice Presidents in order of their rank as fixed by the
Board of Directors or, if not ranked, the Vice President desig-
nated by the Board of Directors or the President, shall perform
all duties of the President and, when so acting, shall have all
the powers of, and be subject to all the restrictions, upon, the
President. The Vice Presidents shall have such other powers
and perform such other duties, not inconsistent with the statutes,
these by-laws, or action of the Board of Directors, as from time
to time may be prescribed for them, respectively, by the Board
of Directors or the President. Any Vice President may sign, with
the Secretary or an Assistant Secretary, or the Treasurer or an
Assistant Treasurer, certificates for shares of stock of the
corporation the issuance of which shall have been duly authorized
by the Board of Directors.

SECTION 5.7. Secretarx The Secretary shall:
(a) keep the minutes of the meetings of the stockholders and the
Board of Directors, in one or more books prov1ded for that
purpose; (b) see that all notices are duly given in accordance
with the provisions of these by-laws or as required by law; (c)
have charge of the corporate records and of the seal of the
corporation; (d) effix the seal of the corporation or afacsimile
thereof, or cause it to be affixed, to all certificates for
shares prior to the issue thereof and to all documents the
execution of which on behalf of the corporation under its seal
is duly authorized by the Board of Directors or otherwise in
accordance with the provisions of these by-laws; (e) keep a
register of the post office address of each stockholder and direc-
tor which shall from time to time be furnished to the Secretary
by such stockholder or director; (f) sign with the President
certificates f-r shares of stock of the corporation, the
issuance of wh:ch shall have been duly authorized by res-
olution of the Board of Directcrs; (g) have genz2ral charge
of th_ stock transfer books of the corporation; and (h) in
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general, perform all duties incident to the office of Secre-
tary and such other duties as from time to time may be
assigned to him by the President or by the Board of Directors..
He may delegate such details of the performance of duties of
his office as may be appropriate in the exercise of reason-
able care to one or more persons in his stead, but shall not
thereby be relieved of responsibility for the performance of
such duties. ' ’

SECTION 5.7. Treasurer. The Treasurer shall:
(a) be responsible to the Board of Directors for the receipt,
custody and disbursement of all funds and securities of the
corporation; (b) receive and give receipts for moneys due
and payable to the corporation from any source whatsoever
and deposit all such moneys in the name of the corporation
in such banks, trust companies or other depositories as
shall from time to time be selected in accordance with the
provisions of Section 6.4 of these by-laws; (c) disburse the
funds of the corporation as ordered by the Board of Directors
or the President or as otherwise required in the conduct of
the business of the corporation; (d) render to the President
or the Board of Directors, upon reguest, an account of all
his transactions as Treasurer and on the financial condition
of the corporation; and (e) in general, perform all the
duties incident to the office of Treasurer and such other
duties as from time to time may be assigned to him by the
President, by the Board of Directors or these by-laws. He
may sign, with the President certificates for shares of
stock of the corporation, the issuance of which shall have
been duly authorized by resolution of the Board of Directors.
He may delegate such details of the performance of duties of
his office as may be appropriate in the exercise of reason-
able care to one or more persons in his stead, but shall not
thereby be relieved of responsibility for the performance of
such duties. If required by the Board of Directors, the
Treasurer shall give a bond for the faithful discharge of
his duties in such sum, and with such surety or sureties, as
the Board of Directors shall determine.

SECTION 5.8. Assistant Treasurers and Assistant
Secretaries. The Assistant Treasurers and Assistant Secre-
taries shall -~ all functions and duties which the
Secretary or Treasurer, as the case may be, may assign or
delegate; but such assignment or delegation shall not relieve
the principal officer from the responsibilities and liabili-
ties of his office. 1In addition, an assistant secretary or
an assistant treasurer, as thereto authorized by the Board
of Directors, may sign with the President certilicates for
shares of the corporation, the issuance of which shall have
been duly authorized by resolution of the Board of Directors;
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and the Assistant Secretaries and Assistant Treasurers

shall, in general, perform such duties as shall be assigned

to them by the Secretary or the Treasurer, respectively, or

by the President or by the Board of Directors. The Assistant™
Treasurers shall, if required by the Board of Directors,

give bonds for the faithful discharge of their duties in

such sums, and with such surety or sureties, as the Board of
Directors shall determine.

SECTION 5.10. Salaries. The salaries of the
officers shall be fixed from time to time by the Board of
Directors or by such officer as it shall designate for such
purpose or as it shall otherwise direct. No ofiicer shall
be prevented from receiving a salary or other compensation
by reason of the fact that he is also a director of the
corporation.

ARTICLE VI

Contracts, Loans, Checks and Deposits

SECTION 6.1. Contracts and Other Instruments.
The Board of Directors may authorize any officer or officers,
agent or agents, to enter into any contract or execute and
deliver any instrument in the name of and on behalf of the
corporation and such authority may be general or confined to
specific instances.

SECTION 6.2. Loans. No loans shall be contracted
on behalf of the corporation and no evidence of indebtedness
shall be issued in the name, of the corporation unless autho-
rized by a resolution of the Board of Directors. Such
authority may be general or confined to specific instances.

SECTION 6.3. Checks, Drafts, etc. All checks,
demands, drafts or other orders for the payment of money,
notes or other evidences of indebtedness issued in the name
of the corporation shall be signed by such officer or offi-
cers, agent or agents of the corporation, and in such manner,
as shall from time to time be authorized by the Board of
Directors.

SECTION 6.4. Deposits. All funds of the corpo-
ration not otherwise employed shall be deposited from time
to time to the credit of the corporation in such banks,

" rust companies or other depositories as the Board of Direc-
tors may select.
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ARTICLE VII

Certificates of Stock and Their Transfer

SECTION 7.1. Certificates of Stock. The certi-
ficates of stock of the corporation shall be in such form as
may be determined by the Board of Directors, -shall be numbered
and shall be entered in the books of the corporation as they
are issued. They shall exhibit the holder's name and number
of shares and shall be signed by the President and by the
Treasurer or an Assistant Treasurer or the Secretary or an
Assistant Secretary. If any stock certificate is signed (a)
by a transfer agent or an assistant transfer agent or (b) by
a transfer clerk acting on behalf of the corporation and a
registrar, the signature of any officer of the corporation
may be facsimile. In case any such officer whose facsimile
signature has thus been used on any such certificate shall
cease to be such officer, whether because of death, resigna-
tion or otherwise, before such certificate has been delivered
by the corporation, such certificate may nevertheless be
delivered by the corporation, as though the person whose
facsimile signature has been used thereon had not ceased to
be such officer. All certificates properly surrendered to
the corporation for transfer shall be cancelled and no new
certificate shall be issued to evidence transferred shares
until the former certificate for at least a like number of
shares shall have been surrendered and cancelled and the
corporation reimbursed for any applicable taxes on the
transfer, except that in the case of a lost, destroyed or
mutilated certificate a new one may be issued therefor upon
such terms, and with such indemnity (if any) to the corpora-
tion, as the Board of Directors may prescribe specifically
or in general terms or by delegation to a transfer agent for
the corporation. (See Section 7.2.)

SECTION 7.2. Lost, Stolen or Destroyed Certifi-
cates. The Board of Directors in individual cases, or by
general resolution or by delegation to the transfer agent,
may direct a new certificate or certificates to be issued in
place of any certificate or certificates theretofore issued
by the corporation alleged to have been lost, stolen or
destroyed, upon the making of an affidavit of that fact by
the person claiming the certificate of stock to be lost,
stolen or destroyed. When authorizing such issue of a new
certificate or certificates, the Board of Directors may, in
its discretion and as a condition precedent to the issuance
thereof, require the owner of such lost, stolen or destroyed
certificates, or his legal representative, to udvertise the
same in such manner as it shall require and/or to give the
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corporation a bond in such sum as it may direct as indemnity
against any claim that may be made against the corporation
with respect to the certificate alleged to have been lost,
stolen or destroyed.

SECTION 7.3. Transfers of Stock. Upon surrender
to the corporation or the transfer agent of the corporation
of a certificate for shares duly endorsed or accompanied by
proper evidence of succession, assignment or authority to
transfer, and upon payment of applicable taxes with respect
to such transfer, and in compliance with any restrictions on
transfer applicable to the certificate or shares represented
thereby of which the corporation shall have notice and sub-
ject to such rules and regulations as the Board of Directors
may from time to time deem advisable concerning the transfer
and registration of certificates for shares of capital stock
of the corporation, the corporation shall issue a new certi-
ficate to the person entitled thereto, cancel the old cer-
tificate and record the transaction upon its books. Trans-
fers of shares shall be made only on the books of the cor-
poration by the registered holder thereof or by his attorney
or successor duly authorized as evidenced by documents filed
with the Secretary or transfer agent of the corporation.

SECTION 7.4. Restrictions on Transfer. Any
stockholder may enter into an agreement with other stock-
holders or with the corporation providing for reasonable
limitation or restriction on the right of such stockholder
to transfer shares of capital stock of the corporation held
by him, including, without limiting the generality of the
foregoing, agreements granting to such other stockholders or
to the corporation the right to purchase for a given period
of time any of such shares on terms equal to terms offered
such stockholders by any third party. Any such limitation
or restriction on the transfer of shares of this corporation
may be set forth on certificates representing shares of
capital stock or notice thereof may be otherwise given to
the corporation or the transfer agent, in which case the
corporation or the transfer agent shall not be required to
transfer such shares upon the books of the corporation
without receipt of satisfactory evidence of compliance with
the terms of such limitation or restriction.

SECTION 7.5. No Fractional Share Certificates.
Certificates shall not be issued representing fractional
shares of stock.

SECTION 7.6. Fixing Record Date. The Board of
Directors may fix in advanc: a date, not exreeding sixty
(60) days, nor less than ten (10) days, preceding the date
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of any meeting of stockholders, or the date for the payment
of any dividend, or the date for the allotment of rights, or
the date when any change or conversion or exchange of capital
stock shall go into effect, or a date in connection with -
obtaining any consent, as a record date for the determin-
ation of the stockholders entitled to notice of, and to vote
at, any such meeting, or adjournment thereof, or entitled to
receive payment of any such dividend, or to any such allot-
ment of rights, or to exercise the rights in respect of any
such change, conversion or exchange of capital stock, or to
give such consent, and in such case such stockholders and
only such stockholders as shall be stockholders of record on
the date so fixed shall be entitled to notice of, and to
vote at, such meeting and any adjournment thereof, or to
receive payment of such dividend, or to receive such allot-
ment of rights, or to exercise such rights, or to give such
consent, as the case may be, notwithstanding any transfer of
any stock on the books of the corporation after any such
record date fixed as aforesaid.

SECTION 7.7. Stockholders of Record. The corpo-
ration shall be entitled to treat the holder bf record of
any share or shares of stock as the holder in fact thereof
and accordingly, shall not be bound to recognize any equit-
able or other claim to or interest in such share or shares
on the part of any other person, whether or not it shall
have express or other notice thereof, except as otherwise
provided by the laws of Delaware.

ARTICLE VIII

Indemnification

SECTION 8.1. In General. Each person who at any
time is or shall have been a director, officer, employee or
agent of this corporation, or is or shall have been serving
at the request of the corporation as a director, officer,
employee or agent of another corporation, partnership, joint
venture, trust or other enterprise, and his heirs, executors
and administrators, shall be indemnified by this corporation
in accordance with and to the full extent permitted by the
Delaware General Corporation Law as in effect at the time ¢~
adoption of this by-law or as amended from time to time.

The foregoing right of indemnification shall not be deemed
exclusive of any other rights to which a person seeking
indemnification may be entitled under any by-law, agreement,
vote of stockholders or disinterested directors or other-

wise. If authorized by the Board of Directors, the corporation




may purchase and maintain insurance on behalf of any person
to the full extent permitted by the Delaware General Corpo-
ration Law as in effect at the time of the adoption of this
by-law or as amended from time to time.

ARTICLE IX

General Provisions

SECTION 9.1. Fiscal Year. The fiscal year of
the corporation shall begin on January lst of each year and
end on December 31st of each year.

SECTION 9.2. Seal. The corporate seal shall
have inscribed thereon the name of the corporation, and the
words "CORPORATE SEAL" and "DELAWARE;" and it shall other-
wise be in the form approved by the Board of Directors.
Such seal may be used by causing it, or a facsimile thereof,
to be impressed or affixed or otherwise reproduced.

ARTICLE X

Amendments

SECTION 10.1. In General. Any provision of these
by-laws may be altered, amended or repealed from time to
time by the affirmative vote of a majority of the stock
having voting power present in person or by proxy at any
annual meeting of stockholders at which a guorum is present,
or at any special meeting of stockholders at which a gquorum
is present, if notice of the proposed alteration, amendment
or repeal be contained in the notice of such special meet-
ing, or by the affirmative vote of a majority of the directors
then qualified and acting at any regular or special meeting
of the board; provided, however, that the stockholders may
provide specifically for limitations on the power of direc-
tors to amend particular by-laws and, in such event, the
directors' power of amendment shall be so limited.




I, D. B. ALLISON, do hereby certify that
I am an Assistant Secretary of CALASKA ENERGY
COMPANY, a corporation organized and existing under
the laws of the State of California; that the annexed
document is a full, true and correct copy of the
Bylaws of the said Company as the same exist at the
date of this certificate.

WITNESS my hand and the seal of said
corporation hereunto affixed this 26th day of

June, 1980,

Assistant Secretary of .
CALASKA ENERGY COMPANY



CALASKA ENERGY COMPANY

SEPTEMBER 27, 1978

ARTICLE I
OFFICES

SECTION 1. PRINCIPAL OFFICES. The principal
executive office for the transaction of the'business of the
Corporation is located at 77 Beale Street, City and County
of San Francisco, California 94106.

SECTION 2. OTHER OFFICES. The Board of Directors
may at any time establish branch or subordinate business
offices at any place or places where the Corporétion is
qualified to do business.

ARTICLE 1I |
MEETINGS OF SHAREHOLDERS

SECTION 1. PLACE OF MEETINGS. AAll meetings of
the shareholders shall be held at the prinéibal office of
thé Corporation, or at such other place as may be‘designated
by the Board of Directors. - ,

SECTION 2. ANNUAL MEETINGS. The annual meei g
of shareholders shall be held at fifteen minutes after three
o'clock p.m. on the first Thursday after the first Monday in

April of each year, if not a legal holiday, or if a legal
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holiday, then on the next business day following. Any
business pertaining to the affairs of the Corporation may be
transacted at the annual meeting.

SECTION 5. SPECIAL MEETINGS. Special meetings of
the shareholders shall be called by the Secretary or an
Assistant Secretary at any time on order of the Board of
Directors, the Chairman of the Board or the President.

Special meetings of the shareholders shall also be called by
the Secretary or an Assistant Secretary upon the written
request of holders of shares entitled to cast not less than
ten percent of the votes at the meeting. Such reguests

shall state the purposes of the meeting and-shall be delivered
to the Chairman of the Board, the President, or the Secretary.

SECTION 4. NOTICE OF SHAREHOLDERS MEETINGS. All
notices of meetings to shareholders shall be sent or otherwise
given in accordance with Section 5 of this Article II not
less than ten (or, if sent by third class mail, thirty) nor
more than sixty days befo;e the date of tle meeting. The
notice shall specify the place, date and hour of the meeting
‘and (i) in the case of a special meeting, the general nature
ofithe business to be transacted, or (ii) in the case of the
annual meeting, those matters which the Board of Directors,
at the time of giving the notice, intends to present for
action by the shareholders. _

SECTION 5. MANNER OF GIVING NOTICE. Notice of

any shareholders meeting shall be given either personally or
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by mail or telegraphic or other written communication,
charges prepaid, addressed to the shareholder at the address
of that shareholder appearing on the books of the Corporation
or given by the shareholder to the Corporation for the
purposes of notice.

SECTION 6. ATTENDANCE AT MEETINGS. At any meeting
of the shareholders, each holder of record of stock entitled
to vote thereat may attend in person or may designéte an
agent or reasonable number of agents not to exceed three to
attend the meeting and cast votes for his shares. The
authority of agents must be evidenced by written proxy
signed by the shareholder designating the agents authorized
to attend the meeting and be delivered to the Secretary of
the Corpdration prior to the commencement of the meeting.

ARTICLE III
bIireECTORS

SECTION 1. NUMBER. The Board of Directors shall
consist of six members.

SECTION 2. POWERS. Subject to the provisions of
the California General Corporation law and any limitations
in‘the Articles of Incorporation and these Bylaws relating
to action reguired to be approved by the shareholders or by
the outstanding shares, the business and affairs of the
Corporation shall be managed and all corporate powers shall
be exercised by or under the direction of the Board of

Directors.
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SECTION 3. TIME AND PLACE OF DIRECTORS MEETINGS.
Regular meetings of the Board of Directors shall be held
without call at such time as shall from time to time be
fixed by the Board of Directors. Such regular meetings may
be held without notice. Immediately fol}owing each annual
meeting of the sharehoiders, the Board of Directors shall
also hold a regular meeting at the place that the annual
meeting of the shareholders was held or at any other place
that shall.have been designated by the Board of Directors,
for the purpose of organization,any desired election of
officers, and the transaction of other business. Noticg of
this meeting shall not be required. Meetings of the Board
of Directors may be held at any place within the State
designated by resolution of the Board, or by written consent
of all ﬁembers of the Board either given before or after the
meeting and filed with the Secretary of the Corporation.

SECTION 4. SPECIAL MEETINGS. The Chairman of the
Board, the President or any Director may call a special
meeting of the Board of Directors at any time. Notice of
the time and place of special meetings shall be given to
each Director by the Secretary. Such notice shall be
delivered personally or by telephone to each Director suffi-
ciently in advance of the meeting to permit each Director to
travel to the place of the meeting, or sent by mail or
telegram, postage prepaid, at least two days in advance of

such meeting.
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SECTION 5. QUORUM. A quorumn for the transaction’
of business at any meeting of the Board of Directors shall
consist of three members. AnyAmeeting, reqular or special,
may be held by conference telephone or similar communication
equipment, as long as all Directors participating in the
meeting can hear one énother. A meeting at which a quorum
‘is initially present may continue to transact business
notwithstanding the withdrawals of Directors, if ahy action
taken is approved by at least a majority of the required
quorum for that meeting.

SECTION 6. ACTION BY CONSENT. Any action regquired
or permitted to be taken by the Board of Directors may be
taken without ‘a meeting, if all members of the Board shall
individually or collectively consent in writing to that
action. Such action by written consent shall have the same
force and effect as the unanimous vote of the Board of
Directors. Such written consent or consents shall be filed
with minutes of the proceedings of the Board.

ARTICLE 1V
OFFICERS

SECTION 1. OFFICERS. The officers of the Cor-
poration shall be a President, Vice President, a Secretary,
a Treasurer, and a Comptroller. The Corporation may have, at
the discretion of the Board of Directors, a Chairman of the
Board, additional Vice Presidents, Assistant Secretaries,
Assistant Treasurers, and such other officers as may be

necessary for the conduct of the business.
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SECTION 2. ELECTION OF OFFICERS. The officers of
the Corporation shall be elected by the Board of Directors,
and each shall serve at the pleasure of the Board.

SECTION 3. CHAIRMAN OF THE BOARD. The Chairman
of the Board of Directors, if that office be filled, shall
preside at all meetingg of the shareholders and of the Board
of Directors. The Chairman shall exercise and perform such
other powers and duties as may be from time to timé assigned
to him by the Board of Directors or prescribed by the Bylaws.
The Chairman of the Board shall have authority to sign on
behalf of the Corporation agreements and instruments of
every character, and in the absence or disability of the
President, shall exercise his duties and responsibilities.

° CTION 4. PRESIDENT. The President shall have
such duties and responsibilities as may be prescribed by the
Board of Directors or the Bylaws. Subject to such powers if
any as may be given by the Bylaws or the Board of Directors
to the Chairman of the Board, if there is such an officer,
the President shall be the Chief Executive Officer of the
_Corporation #.d shall, subject to the control of the Board
of Directors, have general supervision, direction and control
of the business and the offices of the Corporation. 1If
there is no Chairman of the Board, the President shall also
exercis “N1e du’ "=2s and responsibilities of that office.

The President shall have authority to sign on behalf of the

Corporation agreements and instruments of every character.
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SECTION 5. VICE PRESIDENTS. Each Vice President
shall have such duties and responsibilities as may be pre-
scribed by the Board of Directors, the Chaifman of the
Board, the President, or these Bylaws. Each Vice President
shall have authority to sign’ on behalf of the Corporation
agreements and instruments of every character. The Board of
Directors, the Chairman of the Board or the President may
confer a special title upon any Vice President.

SECTION 6. SECRETARY. The Secretary shall attend
all meetings of the Board of Directors and all meetings of
the shareholders, and he shall keep or cause to be kept, at
the principal executive office or such othef place as the
Board of Directors may direct, a book of minutes of all
meetings and actions of Directors, committees of Directors,
and shareholders. He shall be responsible for maintaining a
proper share register and stock transfer books for all
classes of shares issued by the Corporation. He shall give,
or cause to be given, all notices required either by law or
these Bylaws. He shall keep the seal of the Corporation in
~safe custody, and shall affix the seal of the Corporation to
aﬁy instrument reqguiring it and shall attest the same by his
signature.

“he Secretary shall have such other duties as may
5e prescribed by the Board of Directors, the Chairman of the

Board, the President, or these Bylaws.



The Assistant Secretaries shall perform such
duties as may be assigned from time to time by the Board of
Directors, the Chairman of the Board, the President, or the
Secretary. In the absence or disability of the Secretary,
his duties shall be performed by an Assistant Secretary.

SECTION 7. TREASURER. The Treasurer shall have
custody of all monies and funds of the Corporation, and
shall cause to be kept full and accurate records of receipts
and disbursements of the Corporation. Ee shall deposit all
monies and other valuables of the Corporation in the name
and to the credit of the Corporation in such depositories as
may be designated by the Board of Directors: He shall
disburse such funds of the Corporation as have been duly
approved'for disbursement.

The Treasurer shall perform such other duties as
may from time to time be prescribed by the Board of Directors,
the Chairman of the Board, the President, or the Bylaws.

The Assistant Treasurers shall perform such duties-
as may be‘assigned from time to time by the Board of Directors,
~the Chairman of the Board, the President, or the Treasurer.
In the absence or disability of the.Treasurer, his duties
shall be performed by an Assistant Treasurer.

SECTION 8. COMPTROLLER. The Comptroller shall be
responsible for maintaining the accounting records and
statements, and he shall properly account for all monies and

obligations due the Corporation and all properties, assets,
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and liabilities of the Corporation. He shall render to the

Chairman of the Board or the President such periodic reports
covering the results of operations of the Corporation as may
be required by either of them or by law.

The Comptrollershall have such other duties as may
from time to time be ﬁrescribed by the Board of Directors,
the Chairman of the Board, the President, or these Bylaws.

SECTION 9. VACANCIES IN OFFICES. A va.cancy in
any office because of death, resignation, removal, disquali=-
fication or any other cause shall be filled in the manner
prescribed in these Bylaws for regular appointments to that
office.

ARTICLE V
INDEMNIFICATION

The Corporation shall, to the maximum extent
permitted by the California General Corporation ﬁaw, have
power to indemnify each of it# agents against expense,
judgments, fines, settlements and other amounts actually and
reasonably incurred in connection with any proceeding arising
by reason of the fact any such person is or was an agent of
tﬁe'Corporation, and shall have power to advance to each
such'ageﬁt expenses incurred in defeqding any such proceeding

to the maximum extent permitted by that law.



ARTICLE VI
GENERAL CORPORATE MATTERS

SECTION 1. RECORD DATE. The Board of Diréctors
may fix a time in the future as a record date for the deter-
mination of the shareholders entitled to notice of and to
vote at any meeting of shareholders, or entitled to receive
any dividend or distribution, or allotment or rights, or to
exercise rights in respect to any change, conversién, or
exchange of shares. The record date so fixed shall be not
more than six?y nor less than ten days prior to the date of
such meeting, nor more than sixty days prior to any other
action for the purposes for which it is so kixed. When a
record date is so fixed, only shareholders of record on that
date are entitled to notice of and to vote at the meeting or
entitled to receive any dividend or distribution or allotment
of rights or to exercise rights, as the case may be, not-
withstanding any transfer of any shares on the books of the
Corporation after the record date so fixed, except as otherwise
provided in the California General Corporation Law.

SECTION 2. TRANSFER OF STOCK. Upon surrender to
the Secretary or transfer agent of the Corporation, a certificate
for shares duly endorsed or accompanied by proper evidence
of succession, assignment, or authority to transfer, and
payment of transfer taxes, the Corporation shall issue a new

certificate to the person entitled thereto, cancel the
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old certificate, and record the transaction upon its books.
Subject to the foregoing, the Board of Directors shall have
power and authority to make such rules and regulations as it.
may deem necessary or appropriate concerning the issue,
transfer and registration of certificates for shares of
stock of the Corporation, and to appoint and remove transfer
agents and registrars.

SECTION 3. LOST CERTIFICATES. Any peréon
claiming a certificate of stock to be lost, stolen, mislaid
or destroyed shall make an affidavit or affirmation of the
fact and verify the same in such manner as the Board of
Directors may require, and shall, if the Board of Directors
so requires, give the Corporation, its transfer agents,
registrars and/or other agents a bond of indemnity in form
approved by counsel, and in amount and with such sureties as
may be satisfactory to the Secretary of the Corporation,
before a new certificate may be issued of the same tenor and
for the same amount of shares as the one alleged to have
been lost, stolen, misplaced or destroyed.

ARTICLE VII
AMENDMENTS

SECTION 1. AMENDMENT BY SHAREHOLDERS. Except as
otherwise provided by law, these Bylaws, or any of them, may
be amended or repealed by new Bylaws adopted by the affir-
mative vote of a majorit& of the outstanding shares entitled
to vote at any regular or .special meeting of the
shareholders.
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SECTION 2. AMENDMENT BY DIRECTORS. To the extent
provided by law, these Bylaws, or any of them, may be amended
or repealed or new Bylaws adopted by resolution adopted by a

majority of the members of the Board of Directors.
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CERTIFICATE

The undersigned, an Assistant Secretary of Northern Arctic
Gas Company, @ Delaware corporation, having in his custody and
possession the corporate records and seal of the Company, does
hereby certify that the attached is a true and correct copy of the
By-laws of Northern Arctic Gas Company, duly adopted on August 26,
1976, and that such By-1aws are in full force and effect at the date
hereof.

IN WITNESS WHEREOF, said Assistant Secretary has here-
unto set his hand and affixed the corporate 'seal of the corporation
this 23rd day of June, 1980.

" e

Ass:i/éfant Secreta%y

N



AUG 2 6 1976

NORTHERN ARCTIC GAS COMPANY

BY-LAWS
ARTICLE 1

OFFICES

SECTION 1. (a) The registered office of the corporation shall be in
the City of Wilmington, County of New Castle, State of Delaware, and the
name of the registered agent in charge thereof is THE CORPORATION TRUST
COMPANY,

(b) The corporation and the stockholders and the directors
may have their offices outside of the State of Delaware at such places as
shall be determined from time to time by the Board of Directors.

SEAL

SECTION 2. The corporate seal shall have inscribed thereon the name
of the corporation and the words "Corporate Seal, Delaware, 1976",

ARTICLE II

STOCKHOLDERS' MEETING

SECTION 1. The annual meeting of the stockholders of the corporation
shall be held at 2223 Dodge Street, Omaha, Nebraska, on the first Friday
following the third Monday in March of each year commencing with the year
1977 (or if said day be a legal holiday, then on the next succeeding secular
day), at four-thirty o'clock P,M, for the purpose of electing directors and
transacting such other business as properly may be brought before the
meeting.

SECTION 2., Special meetings of the stockholders may be held upon
call of the Board of Directors, of the Executive Committee, of the Chairman
of the Board, or of the President, at such time and at such place, within
or without the State of Delaware, as may be fixed by the Board of Directors,
or the Executive Committee, or the Chairman of the Board, or the President,
as the case may be, and as may be stated in the notice of the meeting.

SECTION 3. Notice of the time and place of every meeting of the
stockholders, and of the purposes of every special meeting of the stock-
holders, shall be delivered personally or mailed at least ten days previous
thereto, to each stockholder of record then entitled to vote who shall have



furnished a written address to the Secretary of the corporation for that pur-
pose. Such further notice shall be given as may be required by law. Meet-
ings may be held without notice if all stockholders then entitled to vote are
present or represented thereat, or if notice is waived by those not present
or represented.

SECTION 4. (a) The holders of record of a majority of the shares of
the capital stock issued and outstanding, and then entitled to vote, present
in person, or represented by proxy, shall constitute a quorum at all meetings
of the stockholders for the transaction of business except as otherwise pro-
vided by the law, by the Certificate of Incorporation or by these By-laws.
1f, however, such quorum shall not be present or represented at any meeting
of the stockholders, the stockholders entitled to vote thereat, present in
person, or represented by proxy, shall have power to adjourn the meeting,
from time to time, by majority vote of those present, without notice other
than announcement at the meeting, until the requisite number of shares of
stock then entitled to vote shall be present. At such adjourned meeting at
which such requisite number of shares of stock shall be represented any
business may be transacted which might have been transacted at the meet-
ing as originally notified. :

(b) The number of shares required to constitute a quorum,
as set forth above, may not be reduced to less than a majority of the shares
issued and outstanding without approval of the stockholders.

SECTION 5. At each meeting of the stockholders every stockholder then
having the right to vote at such meeting shall be entitled to vote in person,
or by proxy appointed by an instrument in writing subscribed by such stock-
holder and bearing a date not more than three years prior to said meeting,
unless said instrument provides. for a longer period. No shares of stock of
the corporation may be voted by proxy at any stockholder meeting by any
person unless, prior to or at the time of the convening of the meeting or the
reconvening of any adjournment thereof, such proxy shall have been filed
with the Secre*tary of the corporation, No stock shall be voted at any elec-
tion which shall have been transferred on the books of the corporation within
twenty days next preceding such election. The vote for directors, and, upon
the demand of any stockholder, the vote upon any question before the meeting,
shall be by ballot, except as otherwise provided in the Certificate of Incor-
poration, or as may be required by law. All elections shall be had and all
questions decided by a plurality vote.

SECTION 6. It shall be the duty of the officer who shall have charge
of the stock ledger to prepare or make, at least ten (10) days beiore every
election, a complete list of stockholders entitled to vote, arranged in
alphabetical order. Such list shall be open, at the place where said
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election is to be held, for said ten (10) days, to the examination of any
stockholder during the usual hours for business, and shall be produced
and kept at the time and place of election during the whole time thereof,
and subject to the inspection of any stockholder who may be present.

SECTION 7. Judges of Election. The President, prior to each meet-
ing of stockholders, may appoint two judges or inspectors of election to
assist the Secretary of the corporation in the conduct of elections at such
meeting. If any judge or inspector of election shall for any reason fail to
attend and to act at such meeting, a judge or inspector of election, as the
case may be, may be appointed by the chairman of the ineeting. In the event
action to be taken at any such meeting involves the amendment of the
Certificate of Incorporation of the corporation or the dissolution of the
corporation, the judges or inspectors of election shall be appointed by
the Board of Directors or by the meeting.

ARTICLE III

BOARD OF DIRECTORS

SECTION 1. The number of directors of the corporation, which shall
not be less than three, may be increased or decreased from time to time
by resolution of the Board. Directors need not be stockholders. They
shall be elected at the annual meeting of the stockholders, and shall serve
until their respective successors shall be elected and qualified.

SECTION 2. Meetings of the Board of Directors shall be held at such
place, within or without the State of Delaware, as may from time to time
be fixed by resolution of the Board or as may be specified in the call of
any meeting. Regular meetings of the Board shall be held at such times
and at such places as may from time to time be fixed by resolution of the
Board, and no notice of such regular meetings need be given. Special
meetings may be held at any time upon the call of the Executive Committee,
the Chairman of the Board, the President or of three directors, by oral,
telegraphic or written notice, duly delivered, sent or mailed to each director
not less than three days before such meeting. A meeting of the Board may
be held, without notice, immediately after the annual meeting of the stock-
holders, at the same place at which such meeting was held. Meetings may
be held at any time without notice if all the directors are present or if those
not present waive notice of the meeting in writing.



SECTION 3. A quorum for the transaction of business at all meetings
of the board of directors shall consist of 8 majority of the directors then
in office, which in no case shall be less than one-third of the whole board
nor less than two directors. If, however, such quorum shall not be present,
the directors present shall have power to adjourn the meeting, from time to
time, by majority vote, without notice other than announcement at the meet-
ing, until the requisite number of directors shall be present. The act of the

majority of the directors present at any meeting at which there is a quorum
shall be the act of the board.

SECTION 4. Vacancies in the board of directors and newly created di-
rectorships resulting from an increase in the authorized number of directors
may be filled by a majority of the directors then in office, though less than
a quorum, and the directors so chosen shall hold office until their successors
are duly elected and qualified, unless sooner displaced.

ARTICLE IV

COMMITTEES

SECTION 1. () There may be an Executive Committee of three or
more directors designated by resolution passed by a majority of the whole
Board, who shall hold office during their terms as directors, provided the
Board shall have the power at any time to remove any of the members thereof
and to appoint other persons in lieu of the persons so removed. The Board
of Directors shall also designate the chairman of the Executive Committee.
During the intervals between the meetings of the Board of Directors, the
Executive Committee shall possess and may exercise all the powers of the
Board of Directors, including the power to authorize the seal of the corpora-
tion to be affixed to all papers which may require it, provided, however,
that the Executive Committee shall not have power to amend these By-Laws,
or to fill vacancies in the Board of Directors, or to fill vacancies in or to -
change the membership of the Executive Committee. The Executive Com-
mittee shall a)so have, and may exercise, all the powers of the Board of
Directors, except as aforesaid, whenever a quorum of the Board shall fail
to be present at any meeting of the Board.

(b) All action of the Executive Committee shall be re-
ported to the Board of Directors at its meeting next succeeding such action,
and shall be subject to revision and alteration by the Board, provided that
no rights of third parties shall be affected by any s\ ° revision or alteration,
Regular minutes of the proceedings of the Executive Committee shall be kept
in a book provided for that purpose. Vacancies in the Executive Committee
shall be filled by the Board of Directors.



(c) A majority of the Executive Committee shall be
necessary to constitute a quorum, and, in every case, an affirmative
vote of a majority of the members shall be necessary for the passage of
any resolution. It shall fix its own rules of procedure and shall meet as
provided by such rules or by resolution of the Board, and it shall also
meet at the call of the chairman or of any two members of the Committee.
Should the Executive Committee fail to fix its own rules, the provisions
of these By-Laws, pertaining to the calling of meetings and conduct of
business by the Board of Directors, shall apply as nearly as may be.

SECTION 2. The Board of Directors may, in its discretion, by the
affirmative vote of a majority of the whole Board, appoint such other
committees of two or more directors which shall have and may exercise
such powers as shall be conferred or authorized by the resolution appoint-
ing them. A majority of any such committee, if the committee be composed
of more than two members, may determine its action and fix the time and
place of its meetings unless the Board of Directors shall otherwise provide.
The Board shall have the power at any time to .ill vacancies in, to change
the membership of, or to discharge any such committees.

ARTICLE V
OFF1CERS

SECTION 1. The Board of Directors, at its first meeting after incor-
poration, and at its first meeting after each annual meeting of stockholders,
may choose a Chairman of the Board, and shall choose a President who shall
be a member of the board, and one or more Vice-Presidents, a Secretary, a
Treasurer and such other officers as it shall deem necessary, who need not
be members of the board. The Secretary and Treasurer may be the same per-
son, and any Vice-President may hold, at the same time, the office of either
Secretary or Treasurer. Such officers shall hold office until their successors
are chosen and qualify in their stead.

SECTION 2. The board may, by resolution, at any time, appoint one
or more Assistant Secretaries and Assistant Treasurers and such other offi-
cers and agents as it shall deem necessary, who shall hold their.offices
for such terms and shall exercise such powers and perform such duties as
shall be determined from time to time by the Board,

SECTION 3. Any officer or agent elected or appointed by the Board of
Directors may be removed at any time by the affirmative vote of the majority
of the whole Board of Directors.

SECTION 4. The salaries of all officers and agents of the corporation
shall be fixed by the Board of Directors or in such manner as shall be deter-
mined by the Board of Directors.



CHAIRMAN OF THE BOARD

SECTION 5. The Chairman of the Board of Directors shall be the
Chief Executive Officer of the corporation and shall have general con-
trol and management of the business affairs and policies of the corpora-
tion. He shall be generally responsible for the proper conduct of the
business of the corporation. Except where by law the signature of the
President is required, the Chairman shall possess the same power as
the President to sign all certificates, contracts, and other instruments
of the corporation. During the absence or disability of the President,
he shall exercise all the powers and discharge all the duties of the Presi-
dent. He shall preside at all meetings of the stockholders and of the
Board of Directors at which he is present; and, in his absence, the Presi-
dent shall preside at such meetings. He shall have such other powers
and perform such other duties as from time to time may be conferred or
imposed upon him by the Board of Directors.

PRESIDENT

SECTION 6. The President of the corporation shall be the Principal
Operating and Administrative Officer of the corporation. If there is no
Chairman of the Board or during the absence or disability of the Chairman
of the Board, he shall exercise all of the powers and discharge all of the
duties of the Chairman of the Board. He shall possess power to sign all
certificates, contracts, and other instruments of the corporation. He
shall in the absence of the Chaitman of the Board, preside at all meetings
of the stockholders and of the Board of Directors. He shall perform all
such other duties as are incident to his office or are properly required of
him by the Board of Directors.

VICE PRESIDENTS

SECTION 7. Each Vice President shall at all times possess power
to sign all certificates, contracts and other instruments of the corpora-
tion, except as otherwise limited in writing by the Chairman of the Board
or the President of the corporation, and shall have such other authority
and perform such other duties as these By-Laws or the Board of Directors,
Executive Committee, Chairman of the Board or President shall prescribe.



CORPORATE SECRETARY

SECTION 8. (a) The Corporate Secretary (who may also be called
“Secretary”) shall attend all meetings of the board and stockholders and
act as secretary thereof, and shall record all votes and the minutes of all
proceedings in a book for that purpose belonging to the corporation to be
kept in his custody, and shall perform like duties for all committees of the
Board. He shall give or cause to be given notice of all meetings of the
stockholders and of the directors. He shall keep in safe custody the seal
of the corporation and shall in general perform all of the duties incident to
the office of Secretary, subject to the control of the Board of Directors, and
shall perform such other duties as may be prescribed by the Board of Direc-
tors, Executive Committee, Chairman of the Board, or President.

(b) He shall act as transfer agent of the corporation
and/or registrar of its capital stock, with the usual duties pertaining there-
to; provided that the Board may, by resolution, as to any class of its capital

stock appoint one or more persons or corporations as transfer agents and/or
registrars in his stead.

(c) Each Assistant Secretary shall have the powers of
the Secretary subject to the direction of the Chairman of the Board, Presi-
dent, Secretary, Board of Directors or the Executive Committee,

TREASURER

SECTION 9. (@) The Treasurer shall have custody of all funés and
securities of the corporation which may come into his hands.” He may en-
dorse in behalf of the corporation, for collection, checks, notes and other
obligations, and shall deposit the same to the credit of the corporation in
such banks or depositaries as the Board of Directors or Executive Committee
may designate, or pursuant to the authority of genersal or special resolutions
of the Board. Whenever required by the Chairman of the Board, the President,
the Board of Directors or the Executive Committee, he shall render a statement
of his accounts. He shall enter regularly, in books of the corporation to be
kept by him for the purpose, full and accurate accounts of all moneys received
and paid by him on the account of the corporation; he shall at any reasonable
times exhibit his books and accounts to any Director of the corporation during
business hours, and he shall perform all acts incident to the position of
Treasurer, subject to the control of the Board of Directors, and shall perform
such other duties as may be prescribed by the Board of Directors, the Execu-
tive Committee, the Chairman of the Board, or the President. He shall give
a bond for the faithful discharge of his duties in such sum as the Board of
Directors or the Executive Committee may require.



(b) Each Assistant Treasurer shall have such of the
powers, and perform such of the duties, of the Treasurer, as may be pre-
 scribed by the Board of Directors, Executive Committee, Chairman of the
Board, President or Treasurer.

OFFICERS OF DIVISIONS

SECTION 10. The corporation may have such Divisions as may be
authorized by the Chairman of the Board or the President, in which event
the President, the Executive Vice President and other Vice Presidents of
a Division, shall at all times possess power to sign all certificates, con-
tracts and other instruments pertaining to such Division, except as other-
wise limited in writing by the Chairman of the Board or the President of
the corporation.

DUTIES OF OFFICERS MAY BE DELEGATED

SECTION 11. For any reason that the Directors may deem sufficient,
the Board may delegate the powers or duties of any officer to any other
person, for the time being, except where otherwise provided by statute.

VACANCIES

SECTION 12. Vacancies in any office arising from any cause may be
filled by the Directors at any regular or special meeting. ’

ARTICLE VI

RESIGNATIONS

SECTION 1. Any director or‘any officer may resign at any time.
ARTICLE VII
STOCK

SECTION 1. Every stockholder shall have a certificate signed by the
Chairman of the Board or the President or a Vice-President and the Treasurer
or an Assistant Treasurer, or the Secretary or an Assistant Secretary, certi-
fying the number of shares owned by him in the corporation. Such certificate
shall be in such form as the Board of Directors may from time to time pre-
scribe, and shall be countersigned and registered in such manner, if any,
as the Board of Directors, by resolution, may prescribe. If the corporation
has a transfer agent or an assistant transfer agent or a transfer clerk acting
on its behalf, and a registrar, the signature of any such officer of the cor-
poration may be facsimile. In case any officer or officers of the corporation



who shall have signed, or whose facsimile signature or signatures shall
have been used on, any such certificate or certificates shall cease to be

. such officer or officers of the corporation before such certificate or cer-
tificates shall have been delivered by the corporation, such certificate or
certificates may nevertheless be adopted by the corporation and be i{ssued
and delivered as though the person or persons who signed such certificate

or certificates or whose facsimile signature or signatures shall have been
used thereon had not ceased to be such officer or officers of the corporation.

TRANSFERS OF STOCK

SECTION 2. The shares of stock of the corporation shall be transfer-
able on the books of the corporation by the holder therz2of, in person or by
his duly authorized attorney, upon swurrender for cancellation of a certificate
or certificates for the same number of shares, with an assignment and power
of transfer duly endorsed thereon or attached thereto, duly executed, with
such proof of the authenticity of the signature zs the corporation or its agents
may reasonably require.

CLOSING OF TRANSFER BOOKS

SECTION 3. The Board of Directors shall have power to close the stock
transfer books of the corporation for a period not exceeding fifty days pre-
ceding the date of any meeting of stockholders or the date for payment of any
dividend or the date for the allotment of rights or the date when any change
or conversion or exchange of capital stock shall go into effect; provided,
however, that in lieu of closing the stock transfer books as aforesaid, the
Board of Directors may fix in advance a date, not exceeding fifty days pre-
ceding the date of any meeting of stockholders or the date for the payment
of any dividend, or the date for the allotment of rights, or the date when
any change or conversion or exchange of capital stock shall go into effect,
as a record date for the determination of the stockholders entitled to notice
of, and to vote at, any such meeting, or entitled to receive payment of any
such dividend, or to any such allotment of rights, or to exercise the rights
in respect of any such change, conversion or exchange of capital stock, and
in such case such stockholders, and only such stockholders as shall be
stockholders of record on the date so fixed, shall be entitled to such notice
of, and to vote at, such meeting, or to receive payment of such dividends,
or to receive such allotment of rights, or to exercise such rights, as the
case may be, notwithstanding any transfer of any stock on the books of the
corporation after any such record da' fixed as aforesaid.

ARTICLE VII1

CONTRACTS, CHECKS, ETC,




SECTION 1. Contracts and other instruments in writing may be made
on behalf and in the name of the corporation: (i) by the officers authorized
so to do under Article V of these By-Laws, under the corporate seal, attested
" by the Secretary or an Assistant Secretary; and (ii) by such officers and such
other persons as the Chairman of the Board of the corporation may, in writing,
authorize so to do with respect to specified types of contracts and other
instruments, such authorizations to also specify whether the corporate seal
and attestation by the Secretary or an Assistant Secretary shall be required;
and, if so executed, shall be binding upon the corporation, provided that
the Board of Directors may by resolution authorize the execution of contracts,
deeds and other instruments in writing generally or in specific instances in -
such manner and by such persons as may therein be designated. No person
shall have authority, in behalf of the corporation, to sign checks, drafts, or
orders for the payment of money or notes or acceptances unless specifically
authorized by the Board of Directors.

NOTICES

SECTION 2. (a) Whenever under the provisions of these By-Laws no-
tice is required to be given to any director, officer or stockholder, it shall
not be construed to mean personal notice, but such notice may be given in
writing, by mail, by depositing the same in the post office or letter box, in
a post-paid sealed wrapper, addressed to such stockholder, officer or direc-
tor at such address as appears on the books of the corporation, or in default
of other address, to such director, officer or stockholder at the General Post
Office in the City of Wilmington, Delaware, and such notice shall be deemed
to be given at the time when the same shall be thus mailed.

(b) Any stockholder, director or officer may waive any
notice required to be given by law or under these By-Laws.

FISCAL YEAR

SECTION 3. The fiscal year shall begin the first day of January in each
yvear. '

DIRECTORS' ANNUAL STATEMENT

SECTION 4. The Board of Directors shall present at each annual meeting,
and when called for by vote of the stockholders at any spacial meeting of the
stockholders, a full and clear statement of the business and condition of the
corporation.

AMENDMENTS

SECTION 5. The Board of Directors, at any regular meeting or at any
special meeting, may alter, amend or repeal these By-Laws or any part
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thereof, and these By-Laws may also be altered or amended by the affirma~-
tive vote of a majority of the stock issued and outstanding and entitled to

. vote thereat at any regular or special meeting of the stockholders if the no-
tice for the meeting shall have set forth the substance of such proposed
alteration or amendment; provided, however, that no change of the time or
place for the annual election of directors shall be made within sixty days
next before the day on which such election is to be held, and that in case
of any change of such time or place, notice thereof shall be given to each
stockholder in person or by letter mailed to his last known post-office
address, at least twenty days before the election is held. A waiver of
notice for any such meeting of the stockholders need not set forth the sub-
stance of the amendment but only that an amendment is contemplated.

APPLICATION OF BY-LAWS

SECTION 6. In the event that any provision of these By-Laws is or
may be in conflict with any law of the United Stites, of the State of
Delaware, or of any other governmental body or power having jurisdiction
over this corporation, or over the subject matter to whkich such provision
of these By-Laws applies, or may apply, such provision of these By-Laws
shall be inoperative to the extent only that the operation thereof unavoidably

conflicts with such law, and shall in all other respects be in full force and
effect.
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P.O. BOX 1526
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CERTIFICATE

I, the undersigned, BARBARA MORENO, Assistant Secretary of NORTHWEST
ALASKAN PIPELINE COMPANY, a Delaware corporation, do hereby certify that the
attached By-laws are a true, correct and complete copy of the By-laws of

this Company and are in full force and effect as of the date hereof.

June 16, 1980

BARBARA MORENO, Assistant Secretary

(Seal)
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BY-LAWS
OF
NORTHWEST ALASKAN PIPELINE COMPANY

ARTICLE I
Stockholiders

Section 1.1. Annual Meetings. The annual meeting of the
stockholders shall be held for the election of Directors at 8:30 a.m. on
the first Tuesday in June in each year, beginning with the year 1977, if
such day be not a legal holiday in the state where such meeting is to be
held, or, if a legal holiday, then at the same time c¢n the next succeeding
business day at the principal office of the Corporation in the State of
Delaware or at such other place either within or without the State of Dela-
ware as may be designated by the Board of Directors from time to time.

Any other proper business may be transacted at the annual meeting.

Section 1.2. Special Meetings. Special meetings of stock-
holders, to be held at the principal ofrice of the Corporation in the
State of Delaware or at such other place within or without the State of
Delaware and at such date and time as may be stated in the notice of the
meeting, and for any purpose or purposes, unless otherwise prescribed by
statute, may be called by the Board of Directors or by the Chairman of the
Board or by the President, and shall be called by the President or the
Secretary at the request in writing of stockholders owning a majority of
the issued and outstanding shares of capital stock of the Corporation of
the class or classes which would be entitled to vote on the matter or mat-
ters proposed to be acted upon at such special meeting of stockholders.

Any such request shall state the purpose or purposes of the proposed meet-
ing.

Section 1.3. Notices of Meetings. Whenever stockholders are
required or permitted to take any action at a meeting, a written notice of
the meeting shall be given which shall state the place, date and hour of
the meeting, and, in the case of a special meeting, the purpose or purposes
for which the meeting is called. Unless otherwise provided by law, the
written notice of any meeting shall be given not less than ten nor more
than sixty days before the date of the meeting to each stockholder entitled
to vote at such meeting. If mailed, such notice shall be deemed to be given
when deposited in the United States mail, postage prepaid, directed to the
stockholder at his address as it appears on the records of the Corporation.

Section 1.4. Adjournments. Any meeting of stockholders, annual
or special, may adjourn from time to time to reconvene at the same or some
other place, and notice need not be given of any such adjourned meeting if
the time and place thereof are announced at the meeting at which the adjourn-
ment is taken. At the adjourned meeting, the Corporation may transact any
business which might have been transacted at the original meeting. If the
adjournment is for more than thirty days, or if after the adjournment a
new record date is fixed for the adjourned meeting, a notice of the adjourned

meeting shall be given to each stockholder of record entitled to vote at the
meeting.




ection oS0 Guersi AL any meeting of stockoulders, eax
Cept where otherwise provided by law or the certificate of 1ncorpora-
P o thewe by=laws, the nolders of a majority of the nutctanding
B ot each class ot s tock entitled to vote at the wmeeting, pre-
Lent o person or represented b, proxy, shall constitute a guorunm.
Lor purposes ot the toreqoing, two or more classes or series of stock
shall e connidered o single class if the holders thereot are entitled
Lto vore together as a single class at the meeting. In the absence
of a quorum the stockholders so present may, by majority vote, adjourn
the meeting from time to time in the manner provided by Section 1.4
of these by-laws until a quorum shall attend. Shares of its own capital
stock belonging on the record date for the meeting to the Corporation
or to another corporation, if a majority of the shares entitled to
vote in the election of directors of such other corporation is held,
directly or indirectly, by the Corporation, shall neither be entitled
to vote nor be counted for quorum purposes; provided, however, that
the foregoing shall not 1imit the right of the Corporation to vote

stock, including but not limited to its own stock, held by it in a
fiduciary capacity.

Section 1.6. 0Organization. Meetings of stockholders shall
be presided over by the Chairman of the Board, or in his absence by
the President, or in his absence by a Vice President, or in the ab-
sence of the foregoing persons by a chairman designated by the Board
of Directors, or in the absence of such designation by a chairman chosen
at the meeting. The Secretary shall act as secretary of the meeting,

but 1n his absence the chairman of the meeting may appoint any person
to act as secretary of the meeting.

Section 1.7. Voting; Proxies. Unless otherwise provided
in the certificate of incorporat1on, each stockholder entitled to

vote at any meeting of stockholders shall be entitled to one vote for
each share of stock held by him which has voting power upon the matter
in question. tach stockholder entitled to vote at a meeting of stock-
holder, or to express consent or dissent to corporate action in writing
without 4 meeting may authorize another person or persons to act for
him by proxy, but no such proxy shall be voted or acted upon after
three years from its date, unless the proxy provides for a longer
period. A duly executed proxy shall be irrevocable if it states that
1t is irrevocable and if, and only as long as, it is coupled with an
interest sufficient 1n law to support an irrevocable power. A stock-
holder may revoke any proxy which is not irrevocable by attending the
meetiny and voting in person or by filing an instrument in writing
revoking the proxy or another duly executed proxy bearing a later

date witn the Secretary of the Corporation. The vote for Directors
and, upon the demand of any stockholder, the vote upon any question
before the meeting shall be by written ballot. Al7l elections shall

be had and all questions decided, unless otherwise provided by law,

the certificate of incorporation or these by-laws, by a plurality
vote.

Section 1.8. Fixing Date for Determination of Stockholders

{n order that the Corporation may determine the stock-
holders entitled to notice of or to vote at any meeting of stockholders
or dny adjournment thereof, or to express consent to corporate action
In writing without a meeting, or entitled to receive payment of any

of Rew urd.
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dividend or other distribution or allotment of any rights, or entitied
to exercise any rights in respect of any change, conversion or exchange
of stock or for the purpose of any other lawful action, the Board of
Directors may fix, in advance, a record date, which shall not be more
than sixty nor less than ten days before the date of such meeting, nor
more than sixty days prior to any other action. If no record date is
fixed: (1) the record date for determining stockholders entitled to
notice of or to vote at a meeting of stockholders shall be at the close
of business on the day next preceding the day on which notice is given,
or, if notice is waived, at the close of business on the day next pre-
ceding the day on which the meeting is held; (2) the record date for
determining stockholders entitled to express consent to corporate action
in writing without a meeting, when no prior action by the Board is
necessary, shall be on the day on which the first written consent is
expressed; and (3) the record date for determining stockholders for any
other purpose shall be at the close of business on the day on which the
Board adopts the resolution relating thereto. A determination of stock-
holders of record entitled to notice of or to vote at a meeting of
stockholders shall apply to any adjournment of the meeting; provided,
however, that the Board may fix a new record date for the adjourned
meeting.

Section 1.9. List of Stockholders Entitied to Vote. The
Secretary shall prepare and make, at least ten days before every meeting
of stockholders, a complete Tist of the stockholders entitled to vote at
the meeting, arranged in alphabetical order, and showing the address of
each stockholder and the number of shares registered in the name of each
stockholder. Such 1ist shall be open to the examination of any stock-
holder, for any purpose germane to the meeting, during ordinary business
hours, for a period of at least ten days prior to the meeting, either at
a place within the city where the meeting is to be held, which place
shall be specified in the notice of the meeting, or, if not so speci-
fied, at the place where the meeting is to be held. The list shall also
be produced and kept at the time and place of the meeting during the
whole time thereof and may be inspected by any stockholcer who is present.

ARTICLE II
Board of Directors

Section 2.1. Powers; Numbers; Qualifications. The business
and affairs of the Company shall be managed by the Board of Directors,
except as may be otherwise provided by Taw or in the certificate of in-
corporation. The number of directors constituting the whole Board shall
be not more than fifteen nor less than three. The authorized number of
Directors within the Timits above specified shall be determined by reso-
lTution of the Board of Directors. The Board of Directors may appoint
from their number a Chairman of the Board and a Vice Chairman of the
Board, each of whom shall have such powers and duties as may be pre-
scribed from time to time by the Board of Directors. The Chairman may
be the Chief Executive Officer of the Company.

Section 2.2. Election; Term of QOffice; Resignatjon; Vacancies.
Each Director shall hold office until the annual meeting of stockholders
next succeeding his election and until his successor is elected and
qualified or until his earlier resignation or removal. Any Director may
resign at any time upon written notice to the Board of Directors or to
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the e ndent ar the Secrctacy ot the Corporalion.  an oo dgnation shaly

Pavi- et b Coat the Lime g ifaed Lherein, and unless vtherwise specified
therein no acceptance of such recignation shall be necensary to make at
citectirye . lniess otherwise provided in the certificate of ancorporation

or thewe by-laws, vacancies and newly created directorships resulting
from any increase in the authorized number of Directors or from any other

cause may be filed by a majority of the Directors then in office, aithough
less than a quorum.

section 2.3. Regular Meetings. Regular meetings of the Board
of Jirectors may be held at such places within or without the State of
Delaware and at such times as the Board may from time to time determine,
and if so determined notice thereof need not be given.

Section 2.4. Special Meetings. Special meetings of the
Board of Directors may be held at any time or place within or without
the State of Delaware whenever called by the Chairman of the Board or
the President or by any two Directors. Reasonable notice thereof shall
be given by the person or persons calling the meeting.

Section 2.5. Telephonic Meetings Permitted. Uniess otherwise
restricted by the certificate of incorporation or these by-laws, members
of the Buard of Directors, or any committee designated by the Board, may
participate in a meeting of the Board or of such committee, as the case
may be, by means of conference telephone or similar communications
equipment by means of which all persons participating in the meeting can
hear each other, and participation in a meeting pursuant to this by-law
shall constitute presence in person at such meeting.

Section 2.6. Quorum; Vote Required for Action. At all meetings
of the Board of Directors, Directors constituting a majority of the
entire Board shall constitute a quorum for the transaction of business.
The vote of a majority of the Directors present at a meeting at which
a quorum 15 present shall be the act of the Board unless the certificate
of incorporation or these by-laws shall require a vote of a1 greater
number. In case at any meeting of the Board a quorum shall not be
present, the members of the Board present may adjourn the meeting from
time to tir  until 7 quorum shall attend.

Section 2.7. Organization. Meetings of the Board of Directors
shall he presided over by the Chairman of the Board, or in his absence
by the President, or in their absence by a chairman chosen at the meeting.
The Secretary shall act as secretary of the meeting, but in his absence

the chairman of the meeting may appoint any person to act as secretary of
the meeting.

L]

Section 2.8. Informal Action by Directors. Any action re-
quired or permitted to be taken at any meeting of the Board of Directors,
or of anv committee thereof, may be taken without a meeting if all
members of the Board or of such committee, as the case may be, consent

thereto in writing, and the writing or writings are filed with the minutes
of procesdings ¢f the Board or committee.
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ARTICLE I11
Commi ttees

Section 3.1. Committees of the Board. The Board of Directors
may, by resolution passed by a majority of the entire Board, designate
one or more committees, each committee to consist of one or more of the
Directors. The Board may designate one or more Directors as alternate
members of any committee, who may replace any absent or disqualified
member at any meeting of the committee. Vacancies in any such committee
shall be filled by the Board, but in the absence or disqualification of
a member of such committee, the member or members thereof present at any
meeting and not disqualified from voting, whether or not he or they
constitute a quorum, may unanimously appoint another member of the Board
to act at the meeting in place of any such absent or disqualified mem-
ber. Any such committee, to the extent provided in the resolution of
the Board, shall have and may exercise all the powers and authority of
the Board in the management of the business and affairs of the Corpora-
tion, and may authorize the seal of the Corporation to be affixed to all
papers which may require it; but no such committee shall have power or
authority in reference to amending the certificate of incorporation,
adopting an agreement of merger or consolidation, recommending to the
stockholders the sale, lease or exchange of all or substantially all of
the Corporation's property and assets, recommending to the stockholders
a dissolution of the Corporation or a revocation of dissolution, indem-
nifying Directors or amending these By-laws; and, unless the resolution
expressly so provides, no such committee shall have the power or autho-
rity to declare a dividend or to authorize the issuance of stock.

Section 3.2. Committee Rules. Unless the Boerd of Directors
otherwise provides, each committee designated by the Board may make,
alter and repeal rules for the conduct of its business. In the absence
of a provision by the Board or a provision in the rules of such commit-
tee to the contrary, a majority of the entire authorized number of
members of such committee shall constitute a quorum for the transaction
of business, the vote of a majority of the members present at a meeting
at the time of such if a quorum is then present shall be the act of such
committee, and in other respects such committee shall conduct its busi-
ness in the same manner as the Board conducts its business pursuant to
Article II of these by-Taws.

ARTICLE 1V
Officers

Section 4.1. Executive Officers. The officers of the Company
shall be the Chairman of the Board of Directors, a Vice Chairman of the
Board of Directors, a President, one or more Vice Presidents, a Secre-
tary, a Treasurer, and such other officers as may be appointed as pro-
vided in these By-laws. The officers shall be elected annually by the
board of directors at its first meeting following the annual meeting of
the stockholders, and each officer shall hold office until the correspond-
ing meeting in the next year and until his successor shall have been
duly chosen and qualified, or until he shall have resigned or shall have
been removed in the manner provided in Section 9 of this Article 1IV.

Any vacancy in any of the above offices shall be filled for the unex-
pired term by the board of directors at any regular or special meeting.
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Section 4.2. President. The President may be the Chief
Executive Officer of the Company. He shall preside at all meetings of
the stockholders and of the Board of Directors; he shall have general
charge and supervision of the business of the Company; he may sign with
the Secretary or Treasurer or Assistant Secretary or Assistant Treasurer,
certificates of stock of the Company; he may sign and execute, in the
name of the Company, all authorized deeds, mortgages, bonds, contracts,
or other instruments, except in cases in which the signing and execution
thereof shall have been expressly delegated to some other officer or
agent of the Company; and, in general, the president may perform all
duties incident to the office of a President of a Company, and such
other duties as, from time to time, may be assigned to him by the board
of directors.

Section 4.3, Vice President. At the request of the president
or in his absence or disability, any vice president may perform all the
duties of president, and when so acting, shall have the powers of the
president; he may sign, with the secretary or treasurer, or an assistant
secretary or assistant treasurer, certificates of stock af the corpora-
tion; and he shall perform such other duties as, from time to time, may
be assigned to him by the board of directors.

Section 4.4. Secretary. The secretary shall keep the minutes
of the meetings of the stockholders, of the board of directors, and of
any committee appointed by the board in books provided for the purpose;
he shall see that all notices are duly given in accordance with the
provisions of these By-laws or as required by law; he shall be custodian
of the records and of the corporate seal or seals of the corporation; he
shall see that the corporate seal is affixed to all documents, the
execution of which, on behalf of the corporation, under its seal, is
duly authorized, and when so affixed may attest the same; he may sign,
with the president or a vice president, certificates of stock of the
corporation; and, in general, he shall perform all duties incident to
the office of a secretary of a corporation, and such other duties as,
from time to time, may be assigned to him by the board of directors.

Section 4.5. Treasurer. The treasurer shall have charge of
and be responsble for all funds, securities, receipts and disbursements
of the corporation, and shall deposit, or cause to be deposited, in the
name of the corporation, all moneys or other valuable effects in such
banks, trust companies or other depositories as shall, frcm time to
time, be selected vy the board of directors; he shall render to the
president and to the board of directors, whenever requested, an account
of the financial condition of the corporation; he may sign, with the
president or vice president, certificates of stock of the corporation;
and, in general, he shall perform all the duties incident to the office
of a treasurer of a corporation and such other duties as may be assigned
to him by the board of directors.

Section 4.6. Assistant Officers. The board of directors may
appoint one or more assistant officers. Each assistant officer shall,
at the request of or in the absence or disability of the officer to whom
he is an assistant, perform the duties of such officer and he shall have
such other authority and perform such other duties as the board of
directors may prescribe.




Section 4./, Subordinate Gfficers. The Loard of director.
maw appuiot such subordinate officers as it may deem destirable.  tacn
‘neh ofticer shall hold office for such period, have such authority
pertorm wuch duties as the board of directors may prescribe. The board
of directors may, from time to time, authorize any officer o appoint

and remove subordinate officers and prescribe the powers and duties
thereof.

Section 4.8. Officers Holding Two or More Offices. Any
number of the above offices may be held by the same person, but no
officer shall execute, acknowledge or verify any instrument in more
than one capacity if such instrument is required by law or by these
By-laws to be executed, acknowledged or verified by two officers.

Section 4.9. Removal. Any officer of the corporation may
be removed, with or without cause, by a vote of a majority of the
entire board of directors at a meeting for that purpose.

Section 4.10. Signatures. Any corporate instrument signed by
an officer shall be presumed to have been so signed (a) at the request
of the board of directors or the president, as the case may be, or (b) in
the absence or because of the disability of the officer or officers other-
wise authorized to so sign, or (c) because of expressly delegated or
assigned authority to the officer so signing, and such signature may be
relied upon by the person to whom the instrument is delivered without
establishing the authority or power of the officer to so sign.

ARTICLE V
Stock

Section 5.1. C(Certificates. Every holder of stock in the
Corporation shall be entitled to have a certificate signed by or in the
name of the Corporation by the Chairman of the Board or the President or
a Vice President, and by the Treasurer or an Assistant Treasurer or the
Secretary or an Assistant Secretary of the Corporation, certifying the
number of shares owned by him in the Corporation. Any or all the signatures
on the certificate may be a facsimile. In case any officer, transfer
agent or registrar who has signed or whose facsimile signature has been
placed upon a certificate shall have ceased to be such officer, transfer
agent or registrar before such certificate is issued, it may be issued
by the Corporation with the same effect as if he were such officer,
transfer agent or registrar at the date of issue.

Section 5.2. Lost, Stolen or Destroyed Stock Certificates;
Issuance of New Certificates. The Corporation may issue a new certi-
ficate of stock in the place of any certificate theretofore issuei by
1t, alleged to have been lost, stolen or destroyed, and the Corporation
may require the owner of the lost, stolen or destroyed certificate, or
his legal representative, to give the Corporation a bond sufficient to
indemnify i1t against any claim that may be made against it on account of

the alleged loss, theft or destruction of any such certificate or the
issuance of such new certificate.




ARTICLE VI
Miscellaneous

wction 6.1 Fiscal Year. The fiscal year of the Corporation
shall end on the thirty-first day of December in each year, or on such
other ddy as may be fixed from time to time by the Board of Directors.

Section 6.2. Seal. The Corporation may have a corporate seal
which shall have inscribed thereon the name of the Corporation, the year
of its organization and the words "Corporate Seal, Delaware". The corporate
seal may be used by causing it or a facsimile thereof to be impressed or
affixed or in any other manner reproduced.

Section 6.3. Waiver of Notice of Meetings of Stockholders,
Directors and Committees. Whenever notice is required to be given by
law or under any prov1s1on of the certificate of incorporation or these
by-laws, a written waiver thereof, signed by the person entitled to
notice, whether before or after the time stated therein, shall be deemed
equivalent to notice. Attendance of a perscn at a meeting shall consti-
tute a waiver of notice of such meeting, except when the person attends
a meeting for the express purpose of objecting, at the beginning of the
meeting, to the transaction of any business because the meeting is not
lawfully called or convened. Neither the business to be transacted at,
nor the purpose of, any regular or special meeting of the stockholders,
directors, or members of a committee of directors need be specified in

any written waiver of notice unless so required by the certificate of
incorporation or these by-laws.

Section 6.4. Indemnification of Directors, Officers and
Employees. The Corporation shall indemnify to the full extent author-
ized by law any person made or threatened to be made a party to any
action, suit or proceeding, whether criminal, civil, administrative or
investigative, by reason of the fact that he, his testator or intestate
15 or was a director, officer or employee of the Corporation or any
predecessor of the Corporation or serves or served any other enterprise
as a director, officer or employee at the request of the Corporation or
any predecessor of the Corporation. In the event that the Board of
Directors or stockherlders refuse or fail to provide indemnity, a person
may seek indemnity from the Corporation in court and have the court
substitute its judgment as to the propriety of indemnity. or determine

such propriety in the absence of any determination thereof by the Board
or by stockholders.

Section 6.5. Interested Directors; Quorum. No contract or
transaction between the Corporation and one or more of its directors or
nfficers, or between the Corporation and any other corporation, partnership,
association or other organization in which one or more of its directors
or officers are directors or officers, or have a financial interest,
shall be void or voidable solely for this reason, or solely because the
director or officer is present at or participates in the meeting of the
Board of Directors or committee thereof which authorizes the contract or
transaction, or solely because his or their votes are counted for such
purpose, if: (1) the material facts as to his relationship or interest
and as to the contract or transaction are disclosed or are known to the
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Board or the committee, and the Board or committee in yood faith au’.orice.
the contract or transaction by the affirmative votes of a majority of

the disinterested directors, even though the disinterested directors be
e, than a quorum; or (2) the material facts as to his relationship or
interest and as to the contract or transaction are disclosed or are

known to the stockholders entitled to vote thereon, and the contract or
transaction is specifically approved in good faith by vote of the stock-
holders; or (3) the contract or transaction is fair as to the Corporation
as of the time it is authorized, approved or ratified, by tne Board, a
committee thereof or the stockholders. Common or interested directors
may be counted in determining the presence of a quorum at a meeting of
the Board or of a committee which authorizes the contract or transaction.

Section 6.6. Form of Records. Any records maintained by the
Corporation in the regular course of its business, including its stock
ledger, books of account and minute books, may be kept on, or be in the
form of, punch cards, magnetic tape, photographs, microphotographs or
any other information storage device, provided that the records so kept
can be converted into clearly legible form within a reasonable time.

The Corporation shall so convert any records so kept upon the request of
any person entitled to inspect the same.

Section 6.7. Amendment of By-laws. These by-laws may be
altered or repealed, and new by-laws made, by the affirmative vote of a
majority of the entire Board of Directors, but the stockholders may make

additional by-laws and may alter or repeal any by-law whether or not
adopted by them.




CERTIFICATE RE
PACIFIC INTERSTATE TRANSMISSION COMPANY (ARCTIC)

BYLAWS

I, John H. Jensen, hereby certify that I am the
duly elected, qualified and acting secretary of Pacific
Interstate Transmission Company (Arctic), a California
corporation incorporated February 4, 1977, and that the attached
Bylaws consisting~6f 18 pages constitute the Bylaws of said
corporation, and that said Bylaws are now in kull force and
effect.”

IN WITHESS WHEREOF, I have hereunto subscribed my name

and affixed the seal of said corporation this 20th day of

June , 1980.

7

ROy

Jokr/ll. Jensen
I Fe

cretary
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BYLAWS

of

PACIFIC INTERSTATE TRANSMISSION COMPANY (ARCTIC)

{ Amended as of March 27, 1979)

ARTICLE I

Principal Executive Office

The principal executive office of the corporation is
located at 720 West Eighth Street, City of Los Angeles, County
of Los Angeles, California.

ARTICLE II

Meetings of Shareholders

Section 1, Annual Meetings. The regular annual

meeting of shareholders of the corporation shall e held on the
4th Tuesday of March of each year, at the hour of 9:30 a.m.,

provided that if the day is a legal holiday, then at the same



time on the next day which is not a legal holiday. At the
regular annual meeting of shareholders, directors shall be
elected and any other business may be transacted which is

within the powers of shareholders.

Section 2. Special Meetings. Specia. meetings of

shareholders may be called by the board of directors, or by the
chairman of the board, if there be such an officer, or by the
president or by the holders of shares entitled to cast not less

than ten percent (10%) of the votes at such meeting.

Section 3. Place of Meetings. Each annual or

special meeting of shareholders shall be held at such location
as may be determined by the board of directors, or if no
determination 1is made at such place as may be determined by the
chief executive officer or by any other officer authorized by
the board of directors or by the chief executive officer to
make such determination, and if no location is so determined at

the principal executive office of the corporation.

Section 4. Notice of Meetings. Notice of each

annual or special meeting of shareholders shall be given as
required by law and, subject to the requirements of applicable
law, shall contain such information, and shall be given to such
persons at such time and in such manner as the board of

directors shall determine or, if no determination is made, as



the chief executive officer or any other officer so authorized

by the board of directors or by the chief executive officer

shall determine.

Section 5. Waiver of Notice. The transactions of

any meeting of shareholders, however called and noticed, shall
be as valid as though in a meeting duly held after regular call
and notice if a quorum be present and before or after the
meeting each of the persons entitled to vote, not present in
person or by proxy, signs a written waiver of notice, or a
consent to the holdiqg of such meeting, or an approval of the

minutes thereof.

Section 6. Conduct of Meetings. Subject to the

requirements of applicable law, all annual and special meetings
of shareholders shall be conducted in accordance with such rules
and procedures as the board of directors may determine and, as
to matters not governed by such rules and procedures, as the
chairman of such meeting shall determine. The chairman of any
annual or special meeting of shareholders shall be designated

by the board of directors and, in the absence of any such desig-
nation, shall be the chief executive officer of the corporation

or other person designated by the chief executive officer.

Section 7. Action Without Meeting. Except as may be

prohibited by the California General Corporation Law or by the

Articles of Incorporation or by these bylaws, any action which may



be taken at any annual or special meeting of shareholders may be
taken without a meeting and without prior notice if a consent in
writing, setting forth the action so taken, shall be signed by
the holders of outstanding shares having not less than the
minimum number of votes that woulé be necessary to authorize or
take such action at a meeting at which all shares entitled to
vote thereon were present and voted. If any such action is taken

without a meeting, notice shall be given as required by law.

ARTICLE III

Board of Directors

The authorized number of directors of the corporation

shall be five (5) until changed in accordance with applicable

law. Three (3) directors shall constitute a guorum.

ARTICLE IV

Meetings of Directors

Section 1. Regular Meetings. Regular quarterly

meetings of the board of directors shall be held on such dates

as shall be fixed by the board of directors.



Immediately following each annual meeting of
shareholders, there shall be a regular meeting of the board of
directors of the corporation for the purposes of organization,
election of officers and the transaction of the other business.

Notice of regulap meetings of the board of directors

is not required.

Section 2. Special Meetings. Special meetings of

the board of directors for any purpose may be called at any
time by the chairman of the board, if there be such an officer,
or by the president or by any vice president or by any two
directors.

Notice of the time and place of special meetings
shall be given personally to each director, or communicated by
telephone, or sent to each director by mail or other form of
written communication. 1In case of ..otice by mail, telegraph or
other for— of written communication (i) it shall be deposited in
the United States mail or Pacffic Lighting Corporation company
mail or delivered to the telegraph company in the city in which
the principal executive office of the corporatidn is located at
least twenty-four {24) hours prior to the time of the meeting or
(ii) delivered to the director's regular business office during
normal business hours at least four (4) hours prior to the time
of the meeting. In case notice is given personally or by
telephone, it shall be given at least four (4) hours prior to

the time of the meeting. Such mailing, telegraphing, delivering



or giving of personal notice shall be legal notice to the

directors.

Section 3. Place of Meetings. Each regular or

special meeting of the board of directors shall be held at the
location determined as follows: The board of directors may
designate any place, within or without the state of California,
for the holding of any meeting; if no such designation is made,
at such location as is designated by the person or persons
calling the meeting; and if neither of such designations is

made, at the principal executive office of the corporation.

Section 4. Conduct of Meetings. Subject to the

requirements of applicable law, all regular and special
meetings of the board of directors shall be conducted in
accordance with such rules and procedures as the board of
directors may approve and, as to matters not governed by such
rules and procedures, as the chairman of such meeting shall
determine. The chairman of any regular or special meeting
shall be the chief executive officer or any other person that

the board of directors may designate.

Section 5. Conference Telephones. Members of the

board of directors may participate in a meeting through use of
conference telephone or similar communications equipment, so

long as all members participating in such meeting can hear one



another. Participation in a meeting pursuant to this Section 5

constitutes presence in person at such meeting.

Section 6. Action Without Meeting. Any action

required or permitted to be taken by. the board of directors may
be taken without a meeting if all members of the board of
directors shall individually or collectively consent in writing
to such action. Such written consent shall be filed with the
minutes of the proceedings $f the board of directors. Such
action by written consent shall have the same force and effect
as a unanimous vote qf directors. Committees of -the board of
directors may not take action by written consent without a

meeting.
ARTICLE V
Officers

Section 1. Officers. The officers of the
corporation shall be a president, a vice president, a secretary
and a treasurer. The corporation may have, at the discretion of
the board of directors, a chairman of the board, additional
vice presidents, assistant secretaries, assistant treasurers,
and such other officers as may be necessary or advisable for
the conduct of the business. One person may hold two or more

offices,



Section 2. Election. The officers shall be elected °
by the board of directors and shall hold office at the pleasure
of the board of directors. In the absence of further actibn by
the board of directors, all officers shall hold office until
the election, qualification and abceptance of office by their

respective successors.
ARTICLE VI

Chairman of the Board

~

The Chairman of the Board, if there be such an
officer, shall exercise and perform such powers and duties as

may be assigned to him by the board of directors.
ARTICLE VII
President

Subject to supervisory powers as may be given by the
board of directors to the chairman of the board, if there be
such an officer, the president shall be the chief executive
officer of the corporation and shall have all of the powers and
shall perform all of the duties which are inherent in the
office of the president. He shall have general charge and'

supervision of the corporation's business and all of its



officers, agents and employees. He shall fix the compensation
of the remaining officers of the corporation, other than the
chairman, if there be one, and shall have the additional powers
and perform further duties as may be prescribed by the board of

directors.

ARTICLE VIII

Vice Presidents

In the president's absence, disability 'or refusal to
act, the vice presidents in order of their rank shall perform
all of the duties of the president and when so acting shall
have all the president's powers and be subject to all the
restrictions upon the president. The vice presidents shall
have other powers and perform additional duties as may be
prescribed by the board of directors or by the chief executive

officer.
ARTICLE IX

Secretary

Section 1. Duties. The secretary shall keep, at
the principal executive office, a book of minutes of all

meetings of directors and of shareholders, with the time and



place of holding, whether regular or special, and if special
how authorized and the notice given, the names of those present
at meetings of directors, the number of shares represented-in
person or by written proxy at meetings of shareholders and the
proceedings. The secretary shall'keep at the principal
executive office a share register showing the names of the
shareholders and their addresses, the number of shares and
classes of shares held by e;ch, the number and date of
certificate issued for the shares and the number and date of
cancellation of every certificate surrendered. The secretary
shall give notice of all the meetings of the shareholders and
of the board of directors required by the bylaws.or by law, and
he shall keep the seal of the corporation in safe custody and
shall have other powers and perform additional duties as may be
prescribed by the board of directors, or by the chief executive

officer.

Section 2. Agent for Service of Process. Unless

the board of directors shall designate another person to be the
agent for service of process in California, the secretary shall

be the agent for service of process.

Section 3. Assistant Secretaries. It shall be the

duty of the assistant secretaries to assist the secretary in the
performance of his duties. 1In the absence or disability of the

secretary, his duties may be performed by an assistant secretary.



ARTICLE X

Treasurer and Chief Financial Officer

Section 1. Chief Financial Officer. Unless the

board of directors sha}l designate another officer to be the
chief financial officer, the treasurer shall be the chief

financial officer.

Section 2. Duties. The treasurer shall have custody
and account for all funds of the corporation which may be
deposited with him or in banks or other places of deposit. He
shall disburse funds which have been duly approved for
disbursement. He shall sign notes, bonds or other evidences of
indebtedness for the corporation as the board of directors may
authorize. He shall perform other duties which may be assigned

by the board of directors or by the chief executive officer.

Section 3. Assistant Treasurers. It shall be the

duty of the assistant treasurers to help the treasurer in the
performance of his duties. 1In the absence or disability of the
treasurer, his duties may be performed by an assistant

treasurer,
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ARTICLE X1I

Indemnification of Agents of the Corporation;

Purchase of Liability Insurance

Section 1. For the purposes of this Article,
"agent" means any person who is or was a director, officer,
employee or other agent of the Corporation, or is or was serving
at the request of the Corporation as a director, officer,
employee or agent of another foreign or domestic corporation,
partnership, joint vgpture, trust or other enterprise, or was a
director, officer, employee or agent of a foreign or domestic
corporation which was a predecessor corporation of the
Corporation or of anothér enterprise at the request of such
predecessor corporation; "proceeding" means any threatened,
pending or completed action or proceeding, whether civil,
criminal, administrative, or investigative; and "expenses"
includes, wjthout limitation,'attorneys' fees and any expenses of
establishing a right to indemnification under Section 4 or

paragraph (c) of Section 5 of this Article.

Section 2. The Corporation shall indemnify any person
who was or is a party, or is threatened to be made a party, to
any threatened, pending or completed proceeding (other than an
action by or in the right of the Corporation to procure a

judgment in its favor) by reason of the fact that such person is



or was an agent of the Corporation, against expenses, judgments,
fines, settlements and other amounts actually ard reasonably
incurred in connection with such proceeding if such person.acted
in good faith and in a manner such person reasonably believed to
be in the best interests of the Cbrporation and, in the case of a
criminal proceeding} had no reasonable cause to believe the
conduct of such person was unlawful. The termination of any
proceeding by judgment, order, settlement, conviction or upon a

plea of nolo contendere or its equivalent shall not, of itself,

create a presumption that the person did not act in good faith
and in a manner which the person reasonably believed to be in the
best interests of the Corporation or that the pefson had
reasonable cause to believe that the person's conduct was

unlawful.

Section 3. The Corporation shall indemnify'any person
who was or is a party, or is Qhreatened to be made a party, to
any threatened, pending or completed action by or in the right of
the Corporation to procure a judgment in its favor by reason of
the fact that such person is or was an agent of the Corporation,
against expenses actually and reasonably incurred by such person
in connection with the defense or settlement of such action if
such person acted in good faith, in a manner such person believed
to be in the best interests of the Corporation and with such
care, including reasocnable inquiry, as an ordinarily prudent
person in a like position would use under similar circumstances.

No indemnification shall be made under this Section 3:



(a) In respect of any claim, issue or matter as
to which such person shall have been adjudged to be liable to the
Corporation in the performance of such person's duty to thé
Corporation, unless and only to the extent that the court in
which such proceeding is or was pending shall determine upon
application that, in view of all the circumstances of the case,
such person is fairly and reasonably entitled to indemnity er
the expenses which such court shall determine;

(b) Of amounts paid in settling or otherwise
disposing of a threatened or pending action, with or without
court approval; or ~
(c¢) Of expenses incurred in defending a

threatened or pending action which is settled or otherwise

disposed of without court approval.

Section 4. To the extent that an agent of the
Corporation has been successful on the merits in defense of any
proceeding referred to in Secéion 2 or 3 or in defense of any
claim, issue or matter therein, the agent shall be indemnified

against expenses zctually and reasonably incurred by the agent in

connection therewith.

Section 5. Except as provided in Section 4, any
indemnification under this Article shall be made by the
Corporation only if authorized in the specific case, upon a

determination that indemnification of the agent is proper in the



circumstances because the agent has met the applicable standard
of conduct set forth in Section 2 or 3, by:

(a) A majority vote of a guorum consisting of
directors who are not parties to such proceeding;

(b) Approval or ratification by the affirmative
vote of a majority of the sh-—es of the Corporation entitled to
vote represented at a duly held meeting at which a quorum is
present or by the written consent of holders of a majority of tne
outstanding shares entitled to vote, and by the affirmative vote
or written consent of such greater proportion of the shares of
any class or series as may be provided in the Articles of
Incorporation for such action. For purposes of determining the
required quorum of any meeting of shareholders called to approve
or ratify indemnification of an agent and the vote or written
consent required therefor, the shares owned by the person to be
indemnified shall not be considered outstanding and shall not be
entitled to vote thereon; or

(c) The court in which such proceeding is or was
pending, upon application made by the Corporation or the agent or
the attorney or other person rendering services in connection
with the defense, whether or not such application by the agent,

attorney or other person is opposed by the Corpcration.

Section 6. Expenses incurred in defending any
proceeding may be advanced by the Corporation prior to the final

disposition of such proceeding upon receipt of an undertaking by



or on behalf of the agent to repay such amount unless it shall be
determined ultimately that the agent is entitled to be

indemnified as authorized in this Article.

Section 7. This Article shall create a right of
indemnification for each person referred to in this Article,
whether or not the proceeding to which the indemnification
relates arose in whole or in part prior to adoption of this
Article, and in the event of the death of such agent, whether
before or after initiation of such proceeding, such right shall
extend to such persoqfs legal representatives. This Article does
not apply to any proceeding against any trustee, investment
manager or other fiduciary of an employee benefit plan in such
person's capacity as such, even though such person may also be an
agent of the Corporation as defined in Section 1. Nothing
contained in this Article shall limit any right to indemnifi-
cation to which such a trusteg, investment manager or other
fiduciary may be entitled by contract or otherwise, which shall
be enforceable to the extent permitted by'applicable law other
than this Article. 1In addition, to the maximum extent permitted
by applicable law, the right of indemnification hereby given
shall not be exclusive of or otherwise affect any other rights
such agent may have to indemnification, whether by law or under
any contract, ins r‘ance policy or otherwise.

Section 8. No indemnification or advance shall be made

under this Article, except as provided in Section 4 or paragraph



(c) of Section 5, in any circumstance where it appears:

(a) That it would be inconsistent with a
provision of the Articles of Incorporation, these By-Laws, a
resolution of the shareholders or an agreement in effect at the
time of the accrual of the alleged cause of action asserted in
the proceeding in which the expenses were incurred or other
amounts were paid, which prohibits or otherwise limits indemni-
fication; or

(b) That it would be inconsistent with any
condition expressly imposed by a court in approving a

settlement. ) -

Section 9. Upon determination by the Board of
Directors, the Corporation may purchase and maintain insurance on
behalf of any agent of the Corporation against any liability
asserted against or incurred by the agent in such capécity or
arising out of the agent's status as such, whether or not the
Corporation would have the power to indemnify the agent against

such liability under the provisions of this Article.
ARTICLE XII

Annual Reports

The annual report to shareholders prescribed in Section

1501 of the California General Corporation Law is waived.



ARTICLE XIII

Amendments to Bylaws

Section 1. Shareholder Vote. New bylaws may be

adopted or these bylaws may be amended or repealed by the vote of
shareholders exercising a majority of the voting power
represented by the outstanding shares, or by the written consent

of shareholders exercising such voting powers.

Section 2. -.Board of Directors Vote, éubject to the
right of shareholders as provided in Section 1 of this Article
X111, bylaws may be adopted, amended or repealed by a majority of
the board of directors, except a bylaw or amendment changing the
authorized number of directors, a bylaw or amendment ;hanging the
power of the board of directors to fill a vacancy or vancacies
occurring on the board of directors by reason of the removal of a
director or directors, and any other bylaw or amendment which by
law or by the articles of incorporation or by these bylaws may be

adopted only by the shareholders,
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CERTIFICATE

PAN ALASKAN GAS COMPANY

I, CYRIL J. SMITH, hereby certify as follows:

I am SECRETARY of PAN ALASKAN GAS COMPANY (the
"Company"), a Delaware corporation; and that

1. Attached hereto as Annex A is a true and complete
copy of the Company's By-laws as in effect at all times since
the date of incorporation of the Company to and including the

date hereof.

IN WITNESS WHEREOF, I have hereunto signed my name

and affixed the seal of the Company this 19th day of June, 1980.

Cyril 4,




BY-LAWS

OF

PAN ALASKAN GAS COMPANY

ARTICLE I

OFFICES AND RECORDS

1.1 The Corporation shall maintain a registered
office in Delaware, and may maintain such other offices and
keep its bocks, documents and records at such places within
or without Delaware as may from time to time be designated
ry the Board of Directors.

ARTICLE II

MEETINGS OF STOCKHOLDERS

2.1 All mweetings of the stockholders shall be held
either at the office of the Corporation in New Ye¢rk, New York,
cr zt such cther place within or without Delaware as the Bozard
chall designate. The place at which any meetirg is to be held
shall be specified in the notice of such meeting.

2.2 An annual meeting of the stockholders, for the
election of directo: and for the tfansaction of any other

proper business, shall be held either (i) at 3:15 p.m. on the



fourth Wednesday in April, unless such day is a legal holi-
day, in which event the meeting shall be held at the same
time on the next business day, or (ii) at such other time
and date, not more than thirteen months after the last pre-
ceding annual meeting, as the Board shall designate.

2.3 Special meetings of the stockholders shall
be called by the Secretary at the request in writing of the
Chief Executive Officer or a majority of the directors then
in office. Such request shall state the purpose or purposes
of the proposed meeting.

2.4 Except as otherwise provided by the laws of
Delaware or by the Certificate of Incorporation, a guorum
for the transaction of business at meetings of the stock-
holders shall consist of the holders of a majority of the
stock entitled to vote thereat, present in person or repre-
sented by proxy. Whether or not a guorum is present, a
majority in interest of the stockholders present in person
or by proxy at any duly called meeting and entitled to vote
thereat may adjourn the meeting from time to time to another
time or place, at which time, if a quorum is present, any
business may be transacted which might have been transacted

at the meeting as originally scheduled. Notice need not be



given of the adjourned meeting if the time and place thereof
are announced at the meeting at which the adjournment is
taken, gnless the adjournment is for more than thirty days

or a new record date is fixed for the adjourned meeting, in
which event a notice of the adjourned meeting shall be given
to each stockholder of record entitled to vote at the meeting.

2.5 Every stockholder having the right to vote at
a meeting of stockholders shall be entitled to exercise such
vete in person or by proxy appointed by an instrument in
writing subscribed by such stockholder or by his duly autho-
rized attorney-in-fact. Each stockholder shall have one vote
for each chare of stock having voting power held by him.
Except as otherwise provided by the laws of Delaware, by the
Certificate of Incorporation or by these By-Laws, all elec-
tions shall be determined aﬁé all questions decided by a
plurality of the votes cast in respect thereof, a guorum being
present.

2.6 The Secretary shall prepare and make, at least
ten days before every meeting of the stockholders, a complete
list of the stockholders entitled to vote at tt me¢ :ing,
arranged in alphabetical order, and showing the address of

each stockholder and the number of shares registered in the



name of each stockholder. Such list shall be open to the
examination of any stockholder, for any purpose germane to
the meeting, during ordinary business hours, for a period
of at least ten days prior to the meeting, either at a place
within the city where the meeting is to be held, which place
shall be specified in the notice of meeting, or, if not so
specified, at the place where the m2eting is to be held.

The list shall also be produced and kept at the time and
place of the meeting during the whole time thereof, and may
be inspectéd by any stockholder who is present;

2.7 Notice.of each meeting of the stockholders
shall be given by the Secretary, not less than ten or more
than fifty days before the meeting, to each stockholder
entitled to receive the same. Such notice shall set forth
the place, date and hour of the meeting, and, in the case of
a special meeting, the purpose or purposes thereof. The
business transa-ted at any special meeting shall be confined
to the purposes stated in such notice. No such notice of any
m2eting need be given to any stockholder who files a writteﬁ
waiver of notice thereof with the Secretary, either before or
after the meeting. Attendance of a person at a meeting of

stockholders, in person or by proxy, shall constitute a waiver



of notice of such meeting, except when the stockholder attends
the meeting for the express purpose of objecting, at the be-
ginning of the meeting, to the transaction of any business
because the meeting is not lawfﬁlly called or convened.

2.8 Any action required or permitted by these By-
Laws to be taken at an annual or special meeting of stock-
holders may be taken without a meeting, without prior notice
and without a vote, if a consent in writing, setting forth the
action so taken, shall be signed by the holders of outstanding
stock having not less than the minimum number of votes that
would be necessary to authorize or take such action at a
meeting at which all shares entitled to vote thereon were
present and voted. Prompt notice of the taking of the corpo-
rate action without a meeting by less than unanimous written
consent shall be given to thése stockholders who have not

consented in writing.

ARTICLE III

BOARD OF DIRECTORS

3.1 The property and business of the Corporation
shall be managed by its Board of Directors, consisting of

‘'such number of directors, not less than three, as may be



determined from time to time by the Board. Except as other-
wise provided in this section, each director shall be elected
at the annual meeting of stockholders. Newly created direc-
torships and all other vacancieé may be filled at any time by
a majority vote of the directors then in office, although less
than a quorum. Unless he resigns, dies or is removed prior
thereto, each director shall continue to hold office until the
annual meeting of stockholders next folloWing his election and
until his successor has been elected and has gqualified. Resig-
nations of directors must be in writing and shéll be effective
upon the date of receipt thereof by the Secretary or upon an
effective date specified therein, whichever date is later,
unless acceptance is made a condition of the resignation, in
vhich event it shall be effective upon acceptance by the Board.
Any director may be removed ét any time, with or without cause,
by the affirmative vote cof the holders of a majority cf the
stock of the Corporation issued and outstanding and entitled
to vote.

3.2 The Board may exercise all such powers of the
Corporation and do all such lawful acts and things as are not
by the laws of Delaware, by the Certificate of Incorporation

or by these By-Laws directed or required to be exercised or



done by the stockholders.

Meetings of the Board

3.3 The first meeting of the Board after the
annual meeting of stockhoiders may be held without notice,
either immediately afger said meeting of stockholders and at
the place where it was held, or at such other time and place,
whether within or without Delaware, as shall be aetermined
by the stockholders at their annual meeting, or by the Board
prior to the annual meeting, or by the consent in writing of
all the directors.

3.4 Regular meetings of the Board may be held
without notice at such time and place, whether within or
without Delaware, as shall from time to time be determined
by the Board.

3.5 Special meetings of the Board shall be called
by the Secretary at the reguest in writing of the Chief Ex-
ecutive Officer or of any two directors. Such reguest shall
state the purpose or purposes of the proposed meeting. Such
meetings may be held at any place, whether within or without
Delaware. Notice of each such meeting shall be given by the

Secretary to each director at least two days before the meeting.



Such notice shall set forth the time and place at which the
meeting is to be held and the purpose or purpcses thereof.

No such -notice of any meeting need be given to any director
who attends the meeting or who files a written waiver of
notice thereof with the Secretary, either before or after the
meeting.

3.6 A quorum for the transaction of business at
meetings of the Board shall consist of a majority of the
directors then in office, but in no event less than one-third
of the whole Board. 1In the absence of a guorum at any duly
schzduled or duly called meeting, a majority of the directors
present may adjourn the meeting from time to time, without
notice other than-announcement at the meeting, until a quorum
is present, at which time any business may be transacted
which might have been transacted at the meeting as originally

cshceduled.

Executive Committee

3.7 An Executive Committee of three or more direc-
tors may be designated by resolution passed by a majority of
the whole Board. The Board may designate one or more direc-

tors as alternate members of the Committee, who may replace



any absent or disqualified member at any meeting of the
Committee. During the intervals between meetings of the
Board the Committee shall advise with and aid the officers

of the Corporation in all mattefs concerning its interests
and the management of its business, and generally perform
such duties as may be directed by the Board from time to
time. The Committee shall possess and may exercise all the
powers of the Board while the Board is not in session, except
in reference to amending the Certificate of Incorporation,
adopting an agreement of merger or consolidatién, recom-
mending to the stockholders the sale, lease or exchange of
all or substantially all of the Corporation's property and
assets, recommending to the stockholders a dissolution of the
Corporation or a revocation of a dissolution, amending the
By-Laws, f£illing newly creat;d directorships and vacancies on
the Board or the Committee, or (unless expressly authorized
by resolution of the Board) declaring a dividend or autho-
rizing the issuance of stock. Unless he resicns, dies or is
removed prior thereto, each member of the Committee shall
continue to hold office until the first meeting of the Board
~after the annual meeting of stockholders next following his

designation, and until his successor has been designated.



Resignations of members of the Executive Committee must be
in writing and shall be effective upon the date of receipt
thereof.by the Secretary or upon the effective date speci-
fied therein, whichever date is later, unless acceptance is
made a condition of the resignation, in which event it shall
be effective upon acceptance by the Board. Any member of
the Executive Committee may be removed at any time, with or
without cause, by a majority vote of the whole Board. Regu-
lar meetings of the Committee may be held without notice at
such time and place as shall from time to time.be determined
by the Committee. Special meetings of the Committee shall
be called by the Secretary at the request of the Chief Execu-
tive Officer or of any two members of the Committee. Notice
of each special meeting of the Committee shall be given by
the Secretary to each member‘of the Committee. -No such
notice of any civen meeting need be given to any member of
the Committee who attends the meeting or who files a written
waiver of notice thereof with the Secretary, either before or
after the meeting.

3.8 A guorum for the transaction of business at
meetings of the Executive Committee shall consist of a major-

ity of the members of the Committee then in office. 1If the



Board has not designated alternate members of the Committee,
or if all such alternates are absent or disqualified, the
members of the Committee present at any meeting and not dis-
gualified from voting, whether ér not they constitute a
qguorum, may in the absence or disqualification of any member
of the Committee unanimously appoint another member of the
Board to act at the meeting in the place of such absent or
disqualified member.

3.9 The Executive Committee shall keep regular

minutes of its proceedings and report the same to the Board.

Compensation of Directors

3.10 Each director shall, in considerafion of his
serving as a director, be paid by the Corporation such rea-
sonable compensation as shall- be fixed from time to time by
resolution of the Board of Directors, together with out-of-
town traveling expenses incurred in going to and coming from
meetings of the Board; provided that no director who is also
an employee of the Corporation shall be entitled to receive
any compensation for his services as a director.

3.11 Members of special or standing committees, as

such, may receive such reasonable compensation for their
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services as may be fixed from time to time by resolution of
the Board of Directors; provided that nothing herein con-
tained ghall be construed to preclude any member of any such
committee from serving the Corpération in any other capacity

and receiving compensation therefor.

ARTICLE IV

OFFICERS

4.1 The officers of the Corporation shall be
chosen by the Board. The principal officers shall be a
Chairman of the Board, a President, one or more Vice Presi-
dents, a Secretary and.a'Treasurer, all of whom shall be
elected each year at the first meeting of the Board after
the annual meeting of the stockholders of the Corporation.
Two or more offices may be held by‘the same person. The
Chairman of the Board and the President shall bz chosen by
the directors from their own number. The salaries of the
principal officers of the Corporation shall be fixed by the
Board.

4.2 The Board may appoint such other officers,
assistant officers and agents as it shall deem pnecessary, who

"shall hold their offices for such terms and shall exercise



such powers and perform such duties as shall be determined
by the Board. The salaries of persons appointed under this
section may be fixed by the Chief Executive Officer, who
shall report to the Board.annuaily thereon.

4.3 Unless he resigns, dies cr is removed prior
thereto, each officer of the Corporation shall hold office
tuntil his successor has been chosen and has qualified. Any
person elected or appointed by the Board may be removed at
any time, with or without cause, and all vacancies (however
arising) may be filled at any time, by the affirmative vote
of a majority of the directors then in office. Any other
employee of the Corporation may be removed at any time, with
or without cause, by the Chief Executive Officer or by any
superior of such employee to whom the power of removal has

been delegated by the Chief Executive Officer.

Chief Executive Officer

4.4 (a) The Board shall designate either the
Chairman of the Board or the President to be the Chief Execu-
tive Officer of the Corporation.
(b) All other officers of the Corporation

shall be subordinate to the Chief Executive Officer and shall
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from time to time report to him as he may direct. He shall
have general supervision and direction of the business of
the ¢ rporation and shall see tt t all orders and resolu-
tions of the Board are carried into effect.

(c) He shall have all the general powers and
duties usually vested in the chief executive officer of a
corporation, and in addition shall have such other powers
and perform such other duties as may be prescribed from time

to time by the Board.

Chairman of the Board

4.5 (a) The Chairman of the Board shall preside

at all meetings of the stockholders and directors.

(b) He shall be a member and chairman of the
Executive Committee and of all committees appointed by the
Board, and he shall have such other powers and perform such
other duties as may be prescribed from time to time by the
Board.

(c) He shall, if designated Chief Executive
Officer, have all the powers and duties granted and dele-
gated to the Chief Executive Officer by these By-Laws. If

not designated Chief Executive Officer, he shall be vested
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with all the powers and authorized to perform all the duties

of the Chief Executive Officer in his absence or disability.

President
4.6 (a) The Président shall, if designated Chief

Executive Officer, have all the powers and duties granted
and delegated to the Chief Executive Officer by these By-
Laws.

(b) He shall be a member of the Executive
Committee and of all committees apéointed by the Board, and
he shall have such other powers and perform such other duties
as may be prescribed from time to time by the Board.

(c) He shall be vested with all the powers and
perform all the duties of the Chairman of the Board in his

absence or disability.

Vice Presidents

4.7 Each Vice President shall have such powers and
perform such duties as may be prescribed from time to time by
the Board or the Chief Executive Officer. 1In the absence or
disability of the Chairman of the Board and the President,
each Vice President shall be vested with all the powers and

authorized to perform all the duties of said officers, and the



performance of any act or the execution of any instrument by

a Vice President in any instance in which such performance |
or execution would customarily have been accomplished by the
Chairman of the Board or by the fresident shall constitute
conclusive evidence of the absence or disability of the Chair-

man of the Board and the President.

Secretary

4.8 The Secretary shall attend all séssions of the
Board and all meetings of the stockholders and record all
votes and the minutes of all proceedings in a book to be kept
for that purpose. He éhall perform like duties for the stand-
ing committees when required. He shall give, or cause to be
given, notice of all meetings of the stockholders and of tne
Board, when notice is required by these By-Laws. He shall
have custody of the seal of the Corporation, and, when autho-
rized by the Boarw., or when any instrument requiiring the cor-
porate seal to be affixed shall first have been signed by the
Chairman of the Board, the President or a Vice President,
shall affix the seal to such instrument and shall attest the
same by his signature. He shall have such other powers and

perform such other duties as may be prescribed from time to
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time by the Board or the Chief Executive Officer.

Assistant Secretary

4.9 Each Assistant Secretary, if one or more are
appointed, shall be vested with all the po&ers and authorized
to perform all the duties of the Secretary in his absence or
disability. The performance of any act or the execution of
any instrument by an Assistant Secretary in any instance in
which such performance or execution would customarily have
been accomplished by the Secretary shall constitute conclu-
sive evidence of the absence or disability of the Secretary.
Each Assistant Secretafy shall perform such other duties as
may be prescribed from time to time by the Board, the Chief

Executive Officer or the Secretary.

Treasurer
4.10 (a) The Treasurer shall be the chief financial
officer of the Corporation. He shall have custody of the
corporate funds and securities, shall keep full and accurate
accounts of the receipts and disbursements in books belonging
to the Corporaticn and shall deposit all moneys and other
valuable effects in the name and to the credit of the Corpo-

ration, in such depositaries as may be designated by the Board.



(b) He shall disburse the funds of the Corpo-
ration, taking proper vouchers for such disbursements, and
shall render to the Chief Executive Officer and the Board,
at the regular meetings of the anrd, or whenever they may
require it, an account of all his transactions as Treasurer
and of the financial condition of the Corporation.

(c) He shall have such other powers and per-
form such other duties as may be prescribed from time to

time by the Board or the Chief Executive Officer.

Assistant Treasurer

4.11 Each Assistant Treasurer, if one or more are
appointed, shall be vested with all the powers and authorized
to perform 2ll the duties of the Trgasurer in his absence or
disability. The performance .0f any act or the execution of
any instrument by an Assistant Treasurer in any instance in
which such performance or execution would customarily have
been accomplished by the Treasurer shall constitute conclu-
sive evidence of the absence or disability of the Treasurer.
Each Assistant Treasurer shall perform such other duties as
may be prescribed from time to time by the Board, the Chief

Executive Officer or the Treasurer.
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Fidelity Bonds

4.12 If required by the Board, any officer shall
give the Corporation a bond in a sum and with one or more
sureties satisfactory to the Board, for the faithful perfor-
mance of the duties of his office, and for the restoration to
the Corporation, in case of his death, resignation, retire-
ment or removal from office, of all books, papers, vouchers,
money and other property of whatever kind in his possession

or under his control belonging to the Corporation.

Duties of Officers May Be Delegated

4.13 In case of the absence of any officer of the
Corporation, or for any other reason that the Board may deem
sufficient, the Board may delegate, for the time being, the
powers or duties, or any of them, of such officer to any
other officer, or to any director, provided a majority of the

directors then 1in office concur therein.

ARTICLE V

INDEMNIFICATION OF DIRECTORS AND OFFICERS

5.1 The Corporation shall indemnify any person who
was or is a party or is threatened to be made a party to any

threatened, pending or completed action, suit or proceeding,



whether civil, criminal, administrative or investigative, by
reason of the fact that he is or was a director, officer,
employee or agent of the Corporgtion, or 1s or was serving

at the request of the Corporation as a director, officer,
employee or agent of another corporation, partnership, joint
venture, trust or other enterprise, against expenses (includ-
ing attorneys' fees), judgments, fines and amounts paid in
settlement actually and reasonably incurred by him in connec-
tion with such action, suit or proceeding to the full extent
permitted by the General Corporation Law of Deiaware, upon
such determination having been made as to his good faith and
conduct as is required by said General Corporation Law. Ex-
penses incurred in defending a civil or criminal action, suit
or proceeding shall be paid by the Corporation in advance of
the final disposition of such action, suit or proceeding to
the extent, if any, authorized by the Board in accordance
with the provisions of said General Corporation Law, upon
receipt of an'undertaking by or on behalf of the director,
officer, employee or agent to repay such amount unless it
shall ultimately be determined that he is entitled to be in-

demnified by the Corporation as authorized in these By-Laws.



ARTICLE VI

CAPITAL STOCK

Certificates of Stock

6.1 The certificates.of stock of the Corporation
shall be numbered and shall be entered in the books of the
Corporation as they are issued. They shall exhibit the
holder's name and number of shares and shall be signed by
(i) the Chairman of the Board or President or a Vice Presi-
dent and (ii) the Treasurer or an Assistant Treasurer or the
Secretary or an Assistant Secretary. If any stgck certificate
is countersigned by either a transfer agent (other than the
Corporation or its employee) or a registrar (other than the
Corporation or its employee), any other signature thereon may
be a facsimile. If any officer, transfer agent or registrar
who has signed or whose facsimile signature has been placed
upon a stock certificate shall cease to be such officer,
transfer agent or registrar before such certificate is issued,
it may be issued by the Corporation with the same effect as if
he were such officer, transfer agent or registrar at the date

of issue.

Transfers of Stock
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6.2 Transfers of stock shall be made on the books
of the Corporation only by the person named in the certificate
or by his attorney, lawfully constituted in writing, and upon

surrender of the certificate therefor.

Registered Stockholders

6.3 The Corporation shall be entitled to treat the
holder of record of any share or shares of stock as the holder
in fact thereof, and accordingly shall not be bound to recog-
nize any equitable or other claim to or interest in such share
on the part of any other person, whether or not it shall have
express or other noticé thereof, save as exprescsly provided by

the laws of Delaware.

Lost Certificates

6.4 Any person cléiming a certificate of stock to
bé lost, stolen or destroyed shall furnish proof of that fact
satisfactory to an officer of the Corporation, and if the Board
of Directors so fequires, shall give the Corporation a bond of
indemnity in form and amount and with one or more sureties
satisfactory to such officer, whereupon a new certifiqate may
be issued of the same tenor and for the same number of shares

as the one alleged to be lost, stolen or destroyed. The Board



may at any time authorize the issuance of a new certificate
to replace a certificate alleged to be lost, stolen or de-
stroyed upon such other lawful terms and conditions as the

Board shall prescribe.

Dividends
6.5 Dividends upon the capital stock of the Cor-
poration may be declared by the Board at any regular or
special meeting as provided by the laws of Delaware and the
Certificate of Incorporation.

Before payment of any dividend or making any
distribution of profits, there may be set aside out of the
surplus or net profits of the Corporation such sum or sums
as the directors from time to time,.in their absolute dis-
cretion, think proper as a reserve fund to meet contingencies,
or for egualizing dividends, or for repairing or maintaining
any property of the Corporation, or for such other purposes
as the directors shall deem conducive to the interests of the

Corporation.

Date for Determining Stockholders of Record

6.6 In order that the Corporation may determine the

stockholders entitled to notice of or to vote at any meeting
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of stockholders or any adjournment thereof, or to express
consent to corporéte action in writing without a meeting, or
entitled to receive payment of any dividend or other distri-
bution or allotment of any rightg, or entitled to exercise
any rights in respect of any change, conversion or exchange
of stock or for the purpose of any other lawful action, the
Board may fix, in advance, a record date, which shall not be
more than sixty nor less than ten days before the date of
such meeting, nor more than sixty days prior to any other

action.

ARTICLE VII

CONDUCT OF BUSINESS

Powers of Execution

7.1 (a) All checks-and other demands for money and
notes and other instruments for the payment of money shall be
signed on behalf of the Corporation by such officer or offi-
cers or by such other person or persons as the Board may from
time to time designate.

(b) All contracts, deeds and other instruments
to which the seal of the Corporation is affixed shall be

signed on behalf of the Corporation by the Chairman of the
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Board, by the President, by any Vice President, or by such
other person or persons as the Board may from time to time
designate, and shall be attested by the Secretary or an
Assistant Secretary. |

(c) All other contracts, deeds and instru-
ments shall be signed on behalf of the Corporation by the
Chairman of the Board, by the President, by any Vice Presi-
dent, or by such other person or persons as the Board or the
Chief Executive Officer may from time to time designate.

(d) All shares of stock owned bftthe Corpora-
tion in other corporations shall be voted on behalf of the
Corporation by such person or persons as the Board may from

time to time designate.

Seal
7.2 The corporate seal shall have inscribed thereon
the name of the Corporation, the year of its organization and

the words, "Corporate Seal, Delaware."

Fiscal Year

7.3 The fiscal year of the Corporation shall be

the calendar year.



ARTICLE VIIT

NOTICES

8.1 Whenever, under the provisions of these By-
Laws, notice is reqguired to be inen to any director or
stockholder, such notice may be given in writing (i) by mail,
by depositing the same in the United States mail, postage
prepaid, or (ii) by telegram, by delivering the same with
payment of the applicable tariff to a telegraph company for
transmission, in either case addressed to such director or
stockholder at such address as appears on the records of the
Corporation, and such notice shall be deemed to be given at
the time when the same shall be so mailed or so delivered tb

a telegraph company.

ARTICLE IX

AMENDMENTS

9.1 T.ese By-Laws may be amended (i) at any meet-
ing of the stockholders by the affirmative vote of the hold-
ers of a majority of the stock issued and outstanding and
entitled to vote thereat (ii) at any meeting of the Board by
the affirmative vote of a majority of the directors then in
‘office; provided, however, that in either case notice of the
proposed amendment shall have been contained in the notice of
the meeting.
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UNITED ALASKA FUELS CORP.

BY-LAWS

ARTICLE I

Meetings of Stockholders

Section 1. The annual meeting of the stockholders
of this Corporation shall be held at its office in the City
of Houston, Texas, on the second Thursday of May in each
year, at ten o'clock A.M., or at such other hour as may be
designated in the notice of the meeting, and on any subsequent
day or days to which such meeting may be adjourned, for the
purposes of electing directors and of transacting such other
business as may properly come before the meeting. If the day
designated herein is a legal holiday in the State of Texas,
the annual meeting shall be held on the first succeeding day
which : )t a legal holiday. 1. for any reason the annual
meeting shall not be held on the day designated herein, the
Board of Directors shall cause the annual meeting to be held
as soon thereafter as may be convenient.

Section 2. Special meetings of the stockholders may
be called at any time by the Board of Directors, the Executive
Committee (if any), the President, or holders of not less than
one-fourth of all shares of stock of the Corporation outstand-
ing and entitled to vote at such meeting. Upon written re-
quest of any person or persons who have duly called a special
meeting, it shall be the duty .of the Secretary of the Corpora-
tion to fix the date of the meeting to be held not less than
ten nor more than sixty days after the receipt of the request
and to give due notice thereof. If the Secretary shall
neglect or refuse to fix the date of the meeting and give
notice thereof, the person or persons calling the meeting
may do so.

Section 3. Every special meeting of the stock-
holders shall be held at such place within or without the
State of Delaware as the Board of Directors may designate,
or, in the absence of such designation, at the registered
office of the Corporation in the State of Delaware.



Section 4. Written notice of every meeting of the
stockholders shall be given by the Secretary of the Corpora-
tion to each stockholder of record entitled to vote at the
meeting, by placing such notice in the mail at least ten
days, but not more than fifty days, prior to the day named
for the meeting addressed to each stockholder at his address
appearing on the books of the Corporation or supplied by
him to the Corporation for the purpose of notice.

Section 5. The Board of Directors may fix a date,
not less than ten nor more than sixty days preceding the date
of any meeting of stockholders, as a record date for the de-
termination of stockholders entitled to notice of, or to vote
at, any such meeting. The Board of Directors shall not close
the books of the Corporation against transfer of shares during
the whole or any part of such period.

Section 6. The notice of every meeting cof stcck-
holders may be accompanied by a form of proxy approved by the
Board of Directors in favor of such person or persons as the
Board of Directors may select. )

Section 7. Except as otherwise provided by law or
by the Certificate of Incorporation of the Corporation, as from
time to time amended, or by these By-laws, the presence in
person or by proxy of the holders of a majority of the out-
standing shares of stock of the Corporation entitled to vote
thereat shall constitute a quorum at each meeting of the
stockholders, and all questions shall be decided to vote
of the majority of the shares so represented in person or
by proxy at the meeting and entitled to vote thereat. The
stockholders present at any duly organized meeting may con-
tinue to do business until adjournment, notwithstanding the
withdrawal of enough stockholders to leave less than a quorum.

Section 8. Any meeting of the stockholders may be
adjourned from time to time, without notice other than by an-
nouncement at the meeting at which such adjournment is taken,
and at any such adjourned meeting at which a quorum shall be
present any acticii may be taken that could have been taken at
the meeting originally called; provided that if the adjournment
is for more than thirty days, or if after the adjournment a
new record date is fixed for the adjourned meeting, a notice
of the adjourned meeting shall be given to each stockholder
of record entitled to vote at the adjourned meeting.



ARTICLE I1
Board of Directors

Section 1. The business, affairs and property of
the Corporation shall be managed by the Board of Directors.
The number of directors shall be 'as fixed in such manner as
may be determined by the vote of not less than a majority
of the directors then in office, but shall not be less than
three nor more than ten. The directors shall be elected
by the stockholders annually and shall hold office until
the next annual meeting of the stockholders and until their
successors are elected and qualified, except that the term
of directors who are also salaried employees of United
Energy Resources, Inc. or any of its subsidiaries shall
expire on the date of their termination of employment from
United Energy Resources, Inc., and any of its subsidiaries.
A director need not be a resident of the State of Delaware
or a stockholder of the corporation.

Section 2. Any vacancy in the Board of Directors,
including vacancies resulting from an increase in the number
of directors, shall be filled by a majority of the remaining
members of the Board though less than a quorum, and the per-
son so chosen shall be a director until his successor is
elected by the stockholders, who may make such election
at the next annual meeting of the stockholders or at any
special meeting duly called for that purpose and held prior
thereto.

Section 3. Regular meetings of the Board of
Directors shall be held at such place or places within or
without the State of Delaware, at such hour and on such day
as may be fixed by resolution of the Board of Directors,
without further notice of such meetings. The time or place
of holding regular meetings of the Board of Directors may
be changed by the President by giving notice thereof as
provided in Section 5 of this Article 11I.

Section 4. Special meetings of the Board of
Directors shall be held, whenever called by the President,
by two directors or by resoultion adopted by the Board of
Directors, at such place or places within or without
the State of Delaware as may be stated in the notice of the
meeting.



Section 5. Notice of the time and place of, and
general nature of the business to be transacted at, all special
meetings of the Board of Directors, and notice of any change in
the time or place of holding the regular meetings of the Board
of Directors, shall be given to each director either personally
or by mail or telephone or telegraph at least one day before
the day of the meeting; provided, however, that notice of any
meeting need not be given to any director if waived by him in
writing, or if he shall be present at such meeting.

Section 6. A majority of the directors in office shall
constitute a quorum of the Board of Directors for the trans-
action of business; but a lesser number may adjourn from day
to day until a quorum is present. Except as otherwise provided
by law or in these By-laws, all questions shall be decidec
by the vote of a majority of the directors present. Directors
may participate in any meeting of the directors, and members
of the Executive Committee may participate in any meeting of
such Committee, by means of conference telephone or similar
communications equipment by means of which all persons
participating in such meeting can hear each other, and such
participation shall constitute presence in person at any
such meeting.

Section 7. Any action which may be taken at a
meeting of the directors or members of the Executive Committee
may be taken without a meeting if consent in writing setting
forth the action so taken shall be signed by all of the di-
rectors or members of the Executive Committee, as the case

may be, and shall be filed with the Secretary of the Corpo-
ration.

ARTICLE II1
Executive Committee

The Board of Directors may, by resolution adopted by
a majority of the whole Board, designate two or more of its
number to constitute an Executive Committee which committee,
during intervals between meetings of the Board, shall have and
exercise the authority of the Board of Directors in the manage-
ment of the business of the Corporation to the extent permitted
by law, including without limitation the power and authority
to declare dividends and authorize the issuance of capital
stock.



ARTICLE IV
Officers

Section 1. The officers of the Corporation shall con-
sist of a President, Secretary, Treasurer, Controller, and such
Vice Presidents and other officers as may be elected or
appointed by the Board of Directors. Any number of offices
may be held by the same person. All officers shall hold
office until their successors are elected or appointed,
except that the Board of Directors may remove any officer at
any time at its discretion by the affirmative vote of a
majority of the whole Board of Directors.

Section 2. The officers of the Corporation shall have
such powers and duties as generally pertain to their offices,
except as modified herein or by the Board of Directcrs, as well
as such powers and duties as from time to time may be conferred
by the Board of Directors. The President shall be the chief
executive officer of the Corporation and shall have general super-
vision of the business, affairs and property of the Corporation
and over its several officers, and shall preside at meetings
of the Board and at meetings of the stockholders.

ARTICLE V
Seal

The seal of the Corporation shall be in such form
as the Board of Directors shall prescribe.

ARTICLE V1
Certificates of Stock

The shares of the Corporation shall be represented
by certificates of stock, signed by the President or such Vice
President or other officer designated by the Board of Directors
and countersigned by the Treasurer or the Secretary; and if
such certificates of stock are signed or countersigned by a
transfer agent other than the Corporation, or, by a registrar
other than the Corporation, such signature of the President,
Vice President, or other officer and such countersignature of
the Treasurer or Secretary, or either of them, may be executed
in facsimile, engraved or printed. 1In case any officer who has
signed or whose facsimile signature has been placed upon any
share certificate shall have ceased to be such officer because



of death, resignation or otherwise before the certificate is
issued, it may be issued by the Corporation with the same effect
as if the officer had not ceased to be such at the date of its
issue. Said certificates of stock shall be in such form as the
Board of Directors may from time to time prescribe.

ARTICLE VII
Indemnification

Section 1. Subject to the provisions of Section 3 of
this Article, the Corporation shall indemnify any person who has
or is a party or is threatened to be made a party to any threatened,
pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative (other than an action
by or in the right of the Corporation) by reason of the fact that
he is or was a director, officer, employee or agent of the
Corporation, or is or was serving at the request of the Cor-
poration as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enter-
prise, against expenses (including attorneys' fees), judg-
ments, fines and amounts paid in settlement actually and rea-
sonably incurred by him in connection with such action, suit
or proceeding, if he acted in good faith and in a manner he
reasonably believed to be in or not opposed to the best in-
terests of the Corporation, and, with respect to any criminal
action or proceeding, had no reasonable cause to believe his
conduct was unlawful. The termination of any action, suit or
proceeding by judgment, order, settlement, conviction, or upon
a plea of nolo contendere or its equivalent, shall not, of
itself, create a presumption that the person did not act in
good faith and in a manner which he reasonably believed to be
in or not opposed to the best interests of the Corporation, and,
with respect to any criminal action or proceeding, had rea-
sonable cause to helieve that his conduct was unlawful.

Section 2. Subject to the provisions of Section 3
of this Article, the Corporation shall indemnify any person who
was or is a party or is threatened to be made a party to any
threatened, pending or completed action or suit by or in the
right of the Corporation to procure a judgment in its favor
by reason of the fact that he is or was a director, officer,
employee or agent of the Corporation or is or was serving at
the request of the Corporation as a director, officer, employee
or agent of another corporation, partnership, joint venture,
trust or other enterprise against expenses (including attorneys'
fees) actually and reasonably incurred by him in connection with



such action or suit if he acted in good faith and in a manner

he reasonably believed to be in or not opposed to the best
interests of the Corporation and except that no indemnification
shall be made in respect to any claim, issue or matter as to
which such person shall have been adjudged to be liable for
negligence or misconduct in the performance of his duty to the
Corporation unless and only to the extent that the Delaware Court
of Chancery or the court in which such action or suit was brought
shall determine upon application that, despite the adjudication
of liability but in view of all the circumstances of the case,
such person is fairly and reasonably entitled to indemnity for
such expenses which the Delaware Court of Chancery or such

other court shall deem proper.

Section 3. An indemnification under Sections 1 and
2 of this Article (unless ordered by a court) shall be made by
the Corporation only as authorized in the specific case upon a
determination that indemnification of the director, oifficer,
employee or agent is proper in the circumstances because he
has met the applicable standard of conduct set forth in said
Sections 1 and 2. Such determination shall be made (a) by
the Board of Directors, by a majority vote of a gquorum con-
sisting of directors who were not parties to such action, suit
or proceeding, or (b) if such guorum is not obtainable, or,
even if obtainable and a quorum of disinterested directors
so directs, by independent legal counsel (who may be counsel
to the Corporation) in a written opinion, or (c) by the stock-
holders.

Section 4. If a director, officer, employee or
agent of the Corporation has been successful on the merits or
otherwise as a party to any action, suit or proceeding, referred
to in Sections 1 and 2 of this Article, or with respect to any
claim, issue or matter therein (to the extent that a portion
of his expenses can be reasonably allocated thereto), he shall
be indemnified against expenses (including attorneys' fees)
actually and reasonably incurred by him in connection therewith.

Section 5. Expenses incurred in connection with a
civil, criminal, administrative or investigative action, suit
or proceeding, or threat thereof, may be paid by the Corpora-
tion in advance of the final disposition of such action, suit
or proceeding as authorized by the Board of Directors in the
specific case, upon receipt of an undertaking by or on be-
half of the director, officer, employee or agent to repay such



amount unless it shall ultimately be determined that he is en-
titled to be indemnified by the Corporation as authorized in
this Article.

Section 6. The indemnification provided by this
Article shall not be deemed exclusive of any other rights to
which those indemnified may be entitled under any other By-law,
agreement, vote of stockholders or disinterested directors, or
otherwise, both as to action in his official capacity and as
to action in another capacity while holding such office and
shall continue as to a person who has ceased to be a director,
officer, employee or agent and shall inure to the benefit of
the heirs, executors and administrators of such a person.

Section 7. The Corporation may purchase and maintain
insurance on behalf of any person who is or was a director,
officer, employee or agent of the Corporation, or is or was
serving at the request of the Corporation as a director, offi-
cer, employee or agent of another corporation, partnership,
joint venture, trust or other enterprise against any liability
asserted against him and incurred by him in any such capacity,
or arising out of his status as such, whether or not the
Corporation would have the power to indemnify him against such
liability under the provisions of this Article or of Section
145 of the General Corporation Law of the State of Delaware.

ARTICLE VIII
Amendments

These By-laws may be altered, amended, added to or
repealed by the stockholders at any annual or special meeting,
by the vote of stockholders entitled to cast at least a majority
of the votes which all stockholders are entitled to cast, and,
except as may be rtherwise required by law, the power to alter,
amend, add to or repeal these By-laws is also vested in the
Board of Directors, acting by a majority vote of the members of
the Board of Directors in office (subject always to the power
of the stockholders to change such action); provided, however,
that notice of the general nature of any such action proposed
to be taken shall be included in the notice of the meeting of
stockholders or of the Board of Directors at which such action
is taken.





