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Mwh:::>r.~ •. , .•vr<'l'riw.t.:S 'l' ;~A'l\.J.K.Al.., 0JJ>:::> 'l'.KK,·o~S.tJUrt 'l'A'flv., (Ui·1i'K.- .:· , 

A PA.K 'f1~.i:.:.Ktiri 1 t' 

~.e, tne undersigned autnot· ized representatives of the r.1en-

uer companies of tne AlasKan Nortnwest ~atural ~as ~ransportation 

~ui.l!)o :: .;-, a }Jartnersnip, do i1ereDy certify tnat at a meeting ot tfJ(: 

duaru ot 0irectors of tne ~artnership duly convened and held on 

J:J n t.: .:t , l:~c;;J, at wnlc n a quoru ;;; ot said Board was present anJ 

acti n':< t ll t- u ..J~Jwut, tne !ollowin-:J resolution was duly adopteJ: 

.KiSUL\1iU tnat 1~ortnwest Alaskan PipE:linE: 
~o i. tiJC.ny, be anci is 11ereuy authorized and e;:,
powered to execute anu deliver, in the nane 
a n d o n iJ e 11 a 1 i o f t :1 i s .t> a r t n e r s n i p , a n a p p 1 i c a
tion (includins.J stipulations, affidavitS:, cc.r
titicates, and otner pertinent docunents, as 
may ue reyuiredJ tor a right-of-way grant o~e~ 
iederal lands in Alas~a, and application to b~ 
1:1aLie pursuant to and in accordance with tnt:: 
.1n e r.:ll Leasinl} i,ct (Ju u.s.-:. §ltj:)) and applic

a : J .1 ·.::- t· -::: u ..J L: t i on s t n E:' r e u n de r ( .:: .5 ( • f' • k • , .t> a r t 
:,:: C· 0 c' I • 

1., "l ·l'.~L:::>:::> v.rJI~ r<r.\.Jr- , we nave nereunto set our nands tnis 

Lot1 1 oa y Oi J:JIJ"=• l:;ov. 

~y;~il~f £MiJ __ _ 
. I ~~ 

l./ CALASKA ENERGY COLI1.t>A.n· 

l~OR'i'rlE.Kt~ ARCTIC C0!'1?At~Y 
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etatr pf mrlamnrr 

I. Leo J. Dugan, Jr., Recorder of 

D~~c· ior \eu Ca st/~ Count:-·. D~lauare. do hereb~· certih that Certified Copy of Certificate of 

Incorporation of "American Natural Alaskan Company" 

,, c' receit Pd ior record ir. this ofj ;ce on February 8, 1977 

an r.' tf:r sarr:e appear.< of record in the Recorder's Office for said Count). 

rT icnr< .< m' hand and Ofj ir: W. I Seal. th is 

February 

eighth 

A. D. 19Z-c- (' 

da y oi 

C' - ~ !"'__/ 9~-
------------~---------w-------~---------

Recordrr . 



~~·~ 

Office of SECRETARY OF STATE 

. 1 Glenn C. Kenton . lrodwv (I jhk c; ' t/u .Ytuk r/ [/e£w~aH 
, ,, /, ,' / ,1 'ulr/'1 ;/,11/ ;/,, U/_,-'J ru1d ;;~:9<-U~q t.i a ~.ar and C<-PN-cl uf''l Cf. 

~~t<~::: .... ~tc c ! ln co rp c rati .:- :-. 0: tnt: '' American Natural Alaskan Corr.par.::", as re:::ei veC a:-~C 

f ~:tc i~ : ~ ~ s ~ ffi ~ e t he eight h da~ cf Fe~ruarv, A.D. 19 77 , at 10 o'clock A.~. 

In Testimony Whereof, J lu:ru lte.-un/c. .u/ nz:i /m,;,r l 
eighth / ___________ a''· I 

'/ 
February d ' ·-1 1 

_____________ ut Ut( "tte aP cj f~IP :.L<-'' 

d d 1 I seventy-seven. 
1/rt.II..UU/ llUU: llU/Illj,erl CUI/ ---------



Cl::?'; IFICATC OF I~:CORPOP.ATIO:: 

cr 

! : ? .. :- ·:-. r :,e na;:e a: ti1c Corporati c :~ ... ..: 

~: -. t: na:-e o: t ';c : o rporatior. 's re s isterec' a gent at su:: i: 

7l ! I?.:.· : The purpose c! the Corporation is to 

en~a~e i n ~~ ~· la~ ~~! act or acti v it ~· for wl1ich corporatio~s 

:-a~ be orga n ize ~ ~n der the Ge ne ral Corporatior. La~ c~ 

T!1e: t o t al nu:-j :. cr cf !"i hn r es of all clc..Esc::: 

1s 1 , ') (,,:: s::a:-to!" o~ corT.or. stoc !: ;..•it!-1 il pnr \·alu<? o: 

fl fT!i: T!:c na::-c ,1nd r.ailinrj ntldrcss o!: t ::c i n -

cor~ c rator of the Corpo ru tioh is as follo~s: 

Da·:id J. uc:; d 

J\dcirc s:~ 

One first ~ational Pla~a 
Suite 3200 
Chica90, Illinois 60('03 

• 



ThE' narr:es and 1:1ailing address of the 

pe r s:~~ ~!.c ar e t~ s e r v e as directors until t ~e first annua: 

r-·eet::--: ·.::: :-: stoct:!~olde rs or :..: ::ti l their s·..:c-cessor~ a:.-c 

•• - , - •. .=. ~- :: • s i :: ( !"" ::i 

AC:cres s 

One ~onG~ar~ ~vc~~c 
Detroit, Mic~igan 4822E 

Ill furtherance nnd not in lirr.itc.tion c: 

t: Jc:· r.·c-.·: c_rs c on:crr c=::' t:; st<~tute, the Boa:rd o:!: Directors i~ 

c:-:;::rt:s"l;· '"'' :_ ;-,c rizc :: tc :;-,a )~e . alter or re:~eal the By -L.:r.·:s 0: 

t !le Cor;:-orut .:. c- ~., s~!::Ject t o a ny specific lir-itation an d s~c :: 

E 1 ect io: ~ ~ 0: =i rec tcr ~ need no~ lJ<· L:y 

·. -:-:~t:. t.. : ·. ~=:ll':'t t.::11C?s~ t he Uy - !...ti ··.·:s of the Cort'ornti(.':-: S C' 

The Co rpota ticn reserv es th e rig~ t t c 

t h is Cc r :i!~c~~e o : Incorpora ti on, in the ~anner no~ c:: 

hereafter rresc r ib~C: by statute, an ~ all rights confe:r :rt~ 

e;.·o~. t l1o::· stocl: ilo l dcrs herein ar e g ranted subject to t~Ji~ 



7::.:: -::::: :;c holde:::- of any cla~s of !';tee!-; of t!1<:> 

Co :::-;: o rO"l::. c .. ~ ~ :.c·::- of ar.:; se,::urity con vertible i:1':o, no:- of a~· · 

:·: .:=·: ·..:- a:1·: p rc- .-: · ! : ~ : t i···: r i s; h t whatsoe\:er to f' 'Jrch.:!se, ~ubscribc 

: J r o: o t.: c r-. -: i~ :- ttc ;:: : · ..:. ~ r.:, st ::- c:.~ -Jf C!r.:.:· cles ~ of t~F. Corpcr.3-

c ;'" ; .. .. C· ~ ri :.: 1:... ~ .-: F·...:rcha s c, s ut-scri be f e r c r ct l ~cr·.-:i~c 

· -- -~ ·..:.: r_ , :: : --: :- r- :· J. r. · cla s s o: t:~c C0rrorntion, Hhetjer no· .. .-

L :: ·.: :: :·;:: : 

·. -: c;:::: ~;: : :, Of ti ·:·!"' o1· ri · ~~-.t t o !J ~ rc hc1.Se, subscri b0 for 0r 

-- "· ' ' .:;:.a:-. ·: ti :· ,~ a·_:tncri;:f' -:i , in r:·ucll ca;;c tc such p~:rsons 

s ·_:c :l consi d oruti o n a11 c.! o :1 such ter ~: s as the Board o:: 

u .:.re C L C. r~ fr o;:. tir~e to time in its discretion la•.,·fully r.,ay 

.: -:-: c r :-:- :. :1r: . . . S O iSSU C"!•.]., f o r \·:i1ich 

i_ ( .... :-. s ::_. -- i.' '-~ f u:. l stoc:-·., 

the i1 0l -: 0 rs c.·f s ;;c:1 stock sha:l not b e' li.:1bl.c tr .:1ny fu1·th0r 

cL~ll n r asse'<SP'!"' lJts thereon. 



• . 

Each person who is or was a ~irectcr 

t!le Corporatic:-:, and each pc::-!;o:-: 1:h C' serves or 

c::~::c: c: a:·.o t:1c ::- ent·er r rise, shall be inde::-.r.ified b :; t: ." 

C o r r:: r ~: l c~ i ~ a ccc rda n :: c ~ it h , an~ to t h e fullest extc:-:: 

a:.::: ·. o r izec the Gene rnl Corporation La~ of the State c: 

th e inc o rporato r herein-

~0~c~c ~J~· c~, ~cr t he purpose of f c r~ i n; a cor?o rati 0 r ~ 

r: •..:rs..: --.:-.: t < t;-;·:> Ge ner al Coq::c:ca :ion L;:·.·: cf the State c£ 

certi : ·.-i ~::: ::1 a': t !1e facts herein stated ilrE true, an ::: 

a::::cr::li n :;2.:; h~ts hc r e :.: n to set h is h;-,:-;d anc! seal tll i!O 

(.:; ;:_:.,:._ · 
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lt 

L AJARCH FONG EU, Secretary of State of the State 
·of California, hereby certify: 

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

SEc/STATE FORM CE-107 CREV . 1-7~1 

IN '"lJTNESS '"' HEREOF, I execute 
this certificate and affix the Great 
Seal of the State of California this 

Secretary of State 

...... 

I 

I 
! 
I 

I 
I . 
I 
I . 
I 

i 

t· 
I· 

il', 
k 
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ARTICLES OF INCORPORATION 
--~ - - ~ --- -.. 

-·- ~ - ·_ j 

OF 

CALASKA ENERGY COMPANY 
I - ., ... en= c. 1 ; ':"=~ -~ 

:=- : ~ ..; :- . 

KNOVJ ALL !1EN BY THESE PRESENTS: 

That we, the undersigned, have this day voluntarily associated 

ourselv es together for the purpose of forming a corporation 

under the laws of the State of California. 

M'J) \·,'E DO HEREBY CERTIFY: 

FIRST 

That the name of this corporation ~s CALASKA .ENERGY COI·IPANY. 

SECOND 

The purpose of this corporation is to engage in any lawful 

act o ~ activity for which a corporation may be organized 

unC.er t h e General Corporation La¥.' of California other than 

the b anking business, the trust company business, or t h e 

practice of a professi on permitted to be incorporated by the 

Califo rn i a Corp orations Code. 

THIRD 

The na:r.e and business address in this state of the corpora-

tion' s initial 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, \vhich shall be designated "common 11 shares. The 

total aut.horized nwn.."Jer of shares which may be issued is 



1,000 sl1 a rc s . 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 c orporation shall hav e a variable number of directors, 

t o be n o t less than 5 , nor more than 9, with the exact 

nunilier of directors to be fixed, within the limits specified 

by a bylaH dul~/ adopted by the shareholders or by the Board 

of Directo r s . 

n; vli Tl·:.c:s s WHERECF, the unde rsigned, Hho are the incorporators 

of this corporati o~, hav e executed these Articles of 

Inc orpo rati on on Sv..:.')\z:.,_.-:~1....\ d,O , 1978. 
\ 

_,--. ; 
.i . 

.-,-' ';--c,- ~i-

(i John A. Sproul, 

?~V\J-~~ 

Incorporator 

Roger J. Peters, Incorporator 

-2-



I hereby declare that I am the person whp executed 

the above Articles of Incorporation, and declare that this 

instrument is my act and deed. 

~ JOHN A. SPROUL 

1\(~J-?..k--:s.' 
ROGER J. PETERS 

-3-



-State 
of 

DELAVVARE 
~~ 

Office of SECRETARY OF STATE 

3 

J. Glenn C. Kenton .'l;,~,~~a,1 n/ .rJJ~a~e o/ /k .. Y~a~e o/ q~. 
ah ~ ce#f/! thai th~ a.Ln~~ a~ul Jf*Pf!-m/1{1/ ii a/ 6<.ue. and~ cofl? oj7 

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. 

fO .. M 121 

In Testimony Whereof, .f ~ ~~ .ud Hlf/ luuul 

and o/Jicial Je.a.i aL 9~ ~ twenty-fourth do.:/· 
u/ June ~ /k ~ o/ ~ !/bd 

Glenn C. Kenton, Secretary of State 



cr 
~ -: Cr::T ET:T; : \ hRC -l'!.C :~~ _.',:-) CCMP,\?,'Y 

Al\TICLE I. 

::~·::·: c•: t:-.is ccrporat10n i~ 

NORTH.t:F.i\ ARCTIC G .. ~S CCMPAI'\Y 

ARTICI__I: II. 

The r c0ist.c:r2d of :ice of th is corp0rati:>n in th e State of Del;:n ·:crc 

i.:; lo:::a te ~ ut r<ur.rb;:;r 100 \Vest Tenth Street in t!-!e City of Vvilmin~tor., Co·Jr:t)' 

c'i ~<r·:: C 3 ::-tle . 1;-,.:: !lame ancl add ress of its registered agent. is T--!e 

C c r !lO!'c t 10:-1 Tn:st Co:npar:)', Kur::ber l 00 \Ve st Tenth Street, Vvilmingt:m , 

ARTICLE III. 

L :"'· :1:,~·c.:r:::! o f t lle business o£ t::i.s corporation, Clr the o!Jj-.::-ts cr 

p<.t:-p::-Jscs t o i>: t:-u:1s.:Jc ted , promote,] or carricc o.:-l by it are c::s foll ::.~ v.- s, n;::~.-, -:: :::: 

l. 1:? ; c~- , le as e , constru e ~, l:oo·· or oth2r<:;isc acqutr ·:, tc· sE!l, 

dev·:>:o~j a:; -:.! operate the following prop2rtie?. , or any of them, na:-:: e 1:: : 

(c.!) Works, plc:nts, wells, tan~:s, pi;!elines, conduitE, 

c o:.;prcssor stations and other equipment, for the producti::m, purif-icatio::-1, 

s w::.: :: -.. , trc; ns pcrtat io:1 , dis tr i!Jt.:t :or: , c >:c h a:~ .:: c and / or sale of 11:1 L;-.:: 1 

ar: li/o r manufacture:-:..! gas for !ig~. ~, heat, po\-.·cr end any other us <_' to 

wh.ic:!1 <JuS is or r;JiJ)' LJf' appl1 : -:. 



(b) \Vorks 1 plants 1 water powers 1 dams 1 poles, tra11smission 

s~: ;· , ; 2_. · , stor := gc, tra n s::1ission I distribution and/or sale of electricity 

for lL_:}~t I heat, power and any other use to ':vhich electricity is or rna}' 

be applied; and to acquire, construct, maintain and or:·erate systems 

of \': .Jt c t \': .:x· !~s for the supply of \·;ater. 

2. Teo prospect and explore for, work, develop and mine, oil, natural 

gas, coal, and, without limitation by the preceding enumeration, other 

r.:inerals; to sir. ) ~ I dig, drill and drive wells and mines for the production 

or r. i ~!J cr als; i. v i.oL;cne, c.cquiH: 1 purcl1i:i~t= 1 t1eve::.iup, own, sell, wori:gdyE:: vi 

otherwis e dispo se 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 roy·a.lties, nutural gas production, casing-

hea C.: ~ : C!~. rr c- ~i c.: :::tion and gas royalties, and to sell or otherwise dispose of 

3. To establish, construct, operate and maintain refineries and pla;-~ts 

fo:- ti! r:- refi :;i nr : and treatment of oil, natural ~ga-s, casinghead !gas and all o£ 

the pro~ucts and by-products thereof; to establish, construct, qperate and 

maintain refineries and plants for the manufacture of gasoline and other 

products fro:-:1 coal, shale and other minerals .; to construct, operate and 

maintain plants for the manufacture of gas of any description for heat, light, 

po-.·:er c:md / o:- other purposes. 

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

the business of mining and of drillin g , boring and exploring for, producing, 

refin i n'J , treating., distilling, manufacturing, handling and dealing in, buyinc;-; 

-2-



- 11 
0 ~. 

p;-c:!t:ct::- r:-r Ly-prc>C:uc:ts \'.'hie;; rr,uy be derived from suid substances or an;: of 

tnem; an:-: for sue~ or any of such purposes to buy, exchange, contract for, 

leas-:- a ;~ ~: i:~ <ny and all other wu~'S acquire, take, hold and ow:1 a!ld to sell, 

mcrt'=a :-::::-1 lease and otherwise dispose of, and to construct, manage, maintain, 

deal in and operate mines, refineries, tanks, machinery 1 wharves, steam, 

sailll:g (}:!~ other vessels or v.:atercraft of every kind 1 character and description, 

ope rat·:> I carry on I conduct and manage any and a 11 other property and ap~liances 

that ma:,' in any wise be deemed advisable in connection with the business of 

thi:: corporatio:: or any branch thereof, or that may be deemed convenient at 

an~: ti::·.~ ;.:;y ~:r-J e !:0u:-d of directors of this ccrporation. 

t _ T:J C.:o c:~ ~: i:1eering and contracting for hire or profii in t:-:2 desi;;ni~~ I 

constru c::c::-., i:--:J p.-ovementl extension, maintenance and repair of .;:as plar-.ts, 

ga s pr-~:: li:: -::-5, electric plants and other public utility plants and sy.ster:1s , 

inc!Lc ;:.~: t:--.P p:pelines, pole lines, conduits and other appurtenances thereto 

appertaini:1g; also, in the drilllng, developing and ope,rating of oil and gas 

\VCll S. 

f>. To ma:1ufacture I purchase or otherwise acquire, own I mortgage, 

pledr:·:' , :: P l!, a s sign and transfer I or otherwis·e dispose of, to invest, tra:=:e 

and deu 1 in and de a 1 with goods, wares and merchandise and rea J and persona 1 

property of every cl<Jss and description. 

-3-



\ . ' .. n~:h ts, cs sc·ts anc! prop;:·rt ;.' , 

Ji~ : ;_ : iLt'·~· ~.o . of a:1 y p~rson, fir:n, associa'Lion or corporaL o:-: . 

Tc : ~ t.:y, e::-:char:•;0, constrt: ct , contrc=ct for, leas e und i;-: <J:I:.r <:r:d 

c;l: c.· : ~ ·,.::· :· v:2~:s :c acquire I take , hold and O\V!1 pipelines dr.d telegrnp~! ar:d 

us eful or :r..2 c essary , in t he jud0ment of t he boa :-d of d1recto :-.:; 

:J~ :::::: c~rporutic' n, fo r its ov;r; busine ss, and to impro -,,;e, mai:-ltai:: a::d ope:.-c:!c-

~ · . - ~-" s (" 1_ 1 

t 0 have u r~d t o exercise the power of eminent d omain. 

To buy, acquire, se 11, mortgage and otherwise de a~ i:1 patents a:1ct 

li ce =~~ -:: s I anc to take, acquire, hold, sell, lease, mortgage a:1d ot:-:erwis e 

c i :::;:;~se of fn:rc':ises I franc~ise ric;:-:ts I ar:d Federal, State and r;-;·_::-:.ic:ipc:: 

J ~ • To borro \'! rr.o :1ey and to issue bonds, debentures, notes ar:.d other 

eviu~:Jcf' .:o of indebtedness of t~is corporatior., from t i:;~<:: to ti:ne, a:-::: ·::: : ::0ut 

lir:-:: t c. ~ "..'_) a:-:-:r:•"J,--,t, •o r any lc.wful corporate pur!)o s e, and to mortgac:;c, pledge 

und ot nr: rwise chunje any or all of its properties, rights, privileges and 

franc!lises to secure the payment thereof, or to issue such bonds, debentures, 

notes and other ?~vid.:: nces of ind::>bted:1ess without c.ny such securi!}-. 

- 4-



c c rporCiL":.•:< or assoc iation., w!lether domestic or foreign, and whether no\'; 

c:- ! 1c :- c· ~:~-:o; orc:anizc<::, a:-,::1 while the holder of any such shares or ot:.-::::r 

secu:-itl·-:'.3, to exercise all the rights and privileges of ownership, including 

t::e ri.;:.-~ to v0te tnereon to t he sarr.e extent as a natural person mi<;ht or 

could c:: c ; a::d to d e a l in st:Jcks and securities either as an agent or broker or 

12 . To p1.ircha se , hold, se 11, exchange I transfer or otherwise de a 1 

in shares of its O\vn capita 1 stock, bonds or other obligations fror.1 time to time 

to s1...:c ~1 e:·:te:-1t ancl i:-1 sll ch manner and upon such terms as its board of directors 

s h2 ~ l -~.:::~;: :-:-::ine; pr:Jv iCed t:-: 2t t hi s cor;:oration shall not use a:1y of its ~u:-. :: :: 

-;:: c' p·..:rchas e of its 0':::-, s!wres of capit(}l stoc~: whe:: Si.:c:-. c:.::e 

wuulc..i c ::: -...: : ·:=.: 2:-,:- impc::irme:1t of the ccpitul of this corporation, except as 

oth~~-.·; i :::e p~rrnitt0.d t)' law; and providec I further, that shares of its ow:; 

cap:tc l s toc;~ be lo_'1 g ing to this corporatior. shall not be voted upo::1 direct!~· 

or inc lE:ctl;:. 

13. To promote or to aid i:1 any manner 1 financially or oL,- -;\·:ise I 

any corparc:t io n or association 1 any stocks, bonds or other C\'idences of 

inde bt Gdr.es s or securities of v:hich are held directly or indirectly by this 

corpOri3tWn; and for this purpose to guarantee the co::1tracts I dividends I stocks, 

b0n:J::; I notc~s and other obligations of such otllor corporations or ussociations; 

-5-



. ... 

1.:;. T-:, carry on any other la\'.-ful business whatsoever which may 

a ::.:->\'(•, o :- cckulated directly or indirect])' to promote t h·3 interest of h1is 

ccrp:xati~r. c :: tc er:.h.:::mce the value of its properties I ar:.d to have 1 enjoy and 

e:·:erc:s -3 all t~e rig:-,ts I pov.:ers and privileges which are no\v or \vhich rna y 

i i -::1"( .. ~: ::.:.::· ' u.::: 

leg:slaturo cf Delaware entitled I "An Act Providing A General Corporation 

L2w I" appr0v2C: 1\iarc:-! 10 I 1899 I ond the Acts now or hereaft2r arr.endatory 

t~ ·2 re~ : o:1C suppJe~er.ta1 thereto; und to do an~,r or all of the thin~s h~rcinbefore 

~: . . · ·· ccr:.=uct its busi.ness (incbdu:c;; :-.oldi!1Q 1 e~:chcr:<;l::J , 

rr,c:- t:;:;2-:.::: r : '-' -· -· c o::·v2f'iD·J of real and personal property) in the SLJtc- of 

Del,:-,·:::2:- : , C•t:-!er States , the District cf Columbia, the territories a.:-• .= colo:1ies 

oft:.-=-· 1.::-:it.-?:: Statos a:~d in foreign cou:1tries I and to maintain such offices 

eit::er -. .- " L-1~ ::-: c:- \'iit~out the Stute of Delaware, as rr:ay be co:;ve:1ie:-/~. 

Tn8 f-:..:--.:'~0~;~ ·" clauses shall be constru<::d both <3S objects a :1::.: 

pmvers; an':.i t ~:'2 foregoing enumeration of specific powers shall not be held 

to limit or rf'strict in any ma:mer the powers of this corporution. 

ARTICLE IV. 

(l) The tu t:Jl number of shares of stock which this corporation shall 

huvc c uH:orit ;: tc) is s ue i s one: thnusund (1 I 000) shares, all of which are to b(· 

- G-



r - . 
\- .' 

f , . ... 
(\ . , · J . ' • l · ('::: :: 

l3 ) Luc:; holder of record of the Commo:: Stocl~ on such dute as shall 

t- 2 f:;·: e:.: :n:':~, t::T1e t':J tir:1e by the Coard of Directors shall have a pro rata rig~t, 

ba~ec: up-::;:1 t ::,=. ;:ur;:0er of shares owned by him in relation to the total nur:1l:ler 

purc~2se at sue~ pri-ce and on such ter:::s as the Board of Directors may 

d€'t c :-r:;ine , ·all shures of Common Stod~ , other than treasury stock, .sold b)· 

he Cc>rp ·:> r c:: ~ ion afte r t!!e date of filing t~is certificate I whether now or 

""~ .1. ·- ... I 

.Ci: ?-t::: ::-~ , if in th~?ir jud gment it is i n t~e b.::: st interest of the Corporation so 

t~) rj-:, ;,;.:;y issL C:? s hares of Common Stoc;:, without first offering sue!-'. shares 

mo:1e ]') t::: be:: used in the business of the Corporation or any of its subsidiaries, 

or in (~ ;-: c~u:! JP or pay;r.e nt for securities of corp>Jrotions owning property of 

sue:: c::Dracte:r. r:xcept os provided in Llis parogrLlph I no holder of Com~1on 

Stoc;: of t he Corpc• ru tion I as such I sh c.tl l hc:Jve any right to subscribe for or 

purc~use an}' fu ture iss ues or securities of uny or all classes of the Corporuti0:1. 

- 7-
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Co:-:-:r:: .:J:-; S;:oc ;~ at t::e ti.rr.e outs t.:md i n; at a special mc8ting duli' called 

ARTICL~ V . . 

·;:: -o: r:-.i n i:-~ : \.1:-:-: ar.:our:t ci capital with which this corporatio.ll shall 

co:-:-::-:-; :o : .cc b~siness is one thousand dollars($!, 000). 

r . J . C! t ,, : . ! , J ~ . 

'·.'.'. J. t . ! : 

ARTI Cl.E VI. 

--------

MAILING ADDRESSES 
1 0 0 We s t Tenth S tree t 
Wilmington, De la··..vare 19801 

------------
100 West Tenth Street 
Wilmington, Delaware 191-llll 
100 \Vest Tenth Street 
Wil::!inqton, Delawnre 198Cl 

ARTICLE \'II. 

ARTICLE . VIII. 

;::rivate property of the stoc:.Zholders shall not be subject to t~s 

pair..e~: c,f c or::•o r3te debts t o a::)' extent v;hatever, but shall be exempt 

ARTICLE IX. 

In furtherar:ce and not in limi tatiun of the powers conferred by statute, 

the boarc: of directors is exprcs sl y· at.:thorizcd: 

(a) To make, alter, amP.nd and rescind the by-laws of this corporation. 

-8-



~uc-:! n:·ser·:e.=> for proper purposes us the bourd of directors may deer:: 

.. -. \ 
· '- .' 

r~ : : :: .. . 

'T~ 
.:. -· cc<crmin. e t}le use und distributiO;i of an y surplus a:-:c net 

(c: ) To autilorize and cause to be executed and delivered I without 

1 ;:-:-i t as to a;.:.; u:-~t I mortga;es and instruments of pledge of I and other 

ir.st:-;..;:-;' e:~t s creat in:; lien s upon I t he real and personal propert)· of 

(-:.) Fro::-, t ~!'!'!e to tir.1e I to determine whether and to what extent 

u:-12 at w!'lat tir:!es and places and under what conditions and regulations 

t:: ~ nccoun.:s u:-t::l boo~s of t h 1s corporation (other tha;-1 the stock ledger) 

c: ::- iJ.:-:::c ft ~ c ::-,lsh:::lll:::Je ope:-. to the inspection of the stockholc!as 1 

a n.:: r.':l stcc<: :-.':llder shall have any rig~.t to inspect an y account or 

bco;: o r dscurr.ent of this corporation I except as conferred by stat:',!t~ I 

or 2t:L;c::-1 zc=C: by t he directo:-s or by a resolut10n. of the stoc~~holciers. 

u· E:: reso lut ion or resolutio ns I passed by a major it~.: of h.? 

wl-:c>l e bo::1rc, to cesignate one or more committees I each committee to 

C~•:l S:s t oft'.\"> c r r.lOre of t~e cire ct'Jrs of this corporatir':ll whic:-: I to the 

extent providec in said resolution or resolutions or in the by·-lcws of 

his corpowt ion. , s~a ll ha,;e and may Eoxercise the pm.,·ers of 1:-:.e board 

of directors in t~e manager:1ent of the business and affuirs of this 

corporution 1 and mu y have pow<?r to authorize the seal of this corporation 

-9-



to L:-:·:c hy resolutic::>n udoptcd by the board of directors. 

;,o:.:srs o £ a ::·,ajorit;,- of the st::;c': issued u!J.c outstanding havi";;; 

\' ::; ti;-, .~: pcow;:;:-s given at a stockhold;:;rs' meetir.g duly called for ~h2t 

p·cl:-p :- s -:- , or \':l: e n authorized b:.: th2 \\'ritter, consent cf ti-le !Lolde!'"s of 

d:rt:· c:t ':· :- ~ ::~:Jll hc:lve power c:-td authority to sell , lease or exchange 

e:1 l c. : th :::: r;ropert:_r ancl as sets of the corporation, incluc.l ing its 

c: oc~ •::i ll, upo:1 suer. terms und co:1d itions a:1d for such cons iCera!io:-: . 

Tnis corporation mc::y in its b~,r-laws co;:1fer po\vers and r:n:t:-::•:-:.t:_.' -. .. q::-c·:-. 

its ~:J ~r : : of d~ccturs in c:lclcl1tion to t!Le forcgo:n;: and in 2ddition t0 t:: e 

.~RTICLE X. 

No contruct or other transaction between this corporation ar.d any 

ot~;er corpor.Jti c' r. ond no act of this corpo:-ation .::~1J!l in a:1y v .. :a)' b2 offcctecl. 

or invalidoted b}' the fuct thut any of the directors of this corp:::lraticn arc 

-1 c:-



A RTIC ::..:s XI. 

T:-,a stocb:.::llder-s and board of directors shall have powe:::-, if the by-

coro:::.rat 10:1 (t?.:·:cept sech as are required by the laws of Delaware to be 

kcjJ':. i:1 i._~ el.3ware) and docu:nents and p:Jpers of this corporation outside 

the State c>' Delavvare and have one or more offices vv·ithin or without the 

the bcarL1 of director::-. 

ARTICLE XII. 

(a _'1 Th e.: P.um~er of directors of this corporaticm shall be sr::ecificd 

j-· _.,_ ; ; ~:-1 '"'::::: a::s s·Jc:h nCJ!71ber ma~/ be iP.crea::;ed or decreased from ti;re t o 

b:o !Jy-lav~.-· s. The cl ircctor.s nsed 

(: .. l:! cc:se of con increase in t::e number o: directors I the add~tio :J. c! 

d irectCJr: r.:~ y Le ·:: lected by the board of directors to hold office until the 

ne;.:t ann:..!a l :-:1~eting of the stockholders and until their successors are elected 

an:::i qualifi c·c . In case of vacar:cies ~ :: the baurd of directors, a majc:-i:.y c£ 

the remaininrJ directors may elect directors to fill such vacancies. 

(c) .T!:e corparation may ind~:nnify officers I directors, employees 

and agents of the corporation. 
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ARJ lCL_ ~<lli. 

. - 1' .5 :·. :J. J !.·e cntitleJ to as :-:•ar::/ votes as ~i-,:::.11 E::::n . .:al the number of shares of 

voting stoc~ of such stockholder multiplied by L'le nunber of directors to be 

elcc:t:=-:i 1 a:-1 :; s~1ch stocLholder may cast all o: such votc;s for a sir:gle director 

or rn3~: ciistribute them ar:1ong the number to be voted for, or any two or r:1ore 

of the:::, as s:..:ch stockholder may seE: fit. 

ARTICLE XIV. 

reserves th e right to c.mencl, alter, change: or repeal 

al!:,· prO'-'ision containec in t!lis cc:rtificate of incorporation, in the manner 

no-.·: or h•2reaftcr pre scribed by statute 1 and all rights conferred upon -stock-

holcl c-:-s hcreir1 rEt: Qrar.ted subject to this reservation. 

)\ ·~c:::-cl: 1,:: I 1 i ::' .:n.C: th e acts ar.:::nclator)' thereof and supplerrental the::-eto, 

co r.·:a:.e unc: fil e: thi s certificate of incorporation, hereby declarin g a::C: 

certify il:;; ti-.a i the ii:icts hnein stated arc true, and accordingly hetei.mto 

La\·(_::::::~ o:..:;· rcsp:::c-':1ve hunds anc seals fr,is 26th day of Au:::us: 1976. 

In the presence of F. J. Obara I Ir. (S e ell) 

\\'. J. Reif (Seal) 

R. F. Andrev.: s (Seal) 

-12-



S c: .._, . 

m.: IT P.S.1\;I.i\1B[R[D, that on t his 2G:~, c:iay of J..·Jc:u:::.t 

P(' rs c-nally app?.ared before me I th e subscribe~-, 2 notary pt:blic for the State 

a:-u c-ou;:.ty afor-2Scid I r. J. Ob<J:-a I J~. I \ V . J. Rei£ I R. r. Ar.dr0\\ ~ 
----~------~~--~--~~----~----------------------

---------------- , all the parties to the foregoing certificate of incorporation, 

kno\':n to me person2lly to be sue ~, and severall y acknowledged the said 

c·::--:.::ica:c to be t;1cir act and deed respectively, and that the facts therein 

st<::t·::::d \'.'ere truly set fort ": . 

GIVE:~( und c: r my hand and seal of office the da y and year aforesaid. 

Ll:-1,:..: I.. . Ss.:-·.:._<: 
N:J: .. :J~:.- Pu b li ::: 
Appo1:-~t ed Jun-e 25 I l :J/b 
St.:;: <" o: Dc~lc::':. :·,: -

Tc:-;;. 2 Ye2 :- s 

Lind::J L. Sestak 

Nota!"y Public 
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I, GLENN c. KENTON, Secretary of State of the State of Delaware, do hereby 
certify that the Certificate of Incorporation of the "ALCAN PIPELINE COMPA.."'T", 
was 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 said "ALCAN PIPELINE COMPANY", 
filed a Certificate of Amendment, changing its corporate title to "NORTHWEST 
ALAS-CAN PIPELINE COMPA.."'T", on the twenty-nintb day of December, A.D. 1977, at 
2:01 o'clock P.M. 

And I do hereby further certify that the said "NORTHWEST ALAS-CAN 
PIPELINE COHPANY", filed a Certificate of Amendment, changing its corporate 
title to "NORTH~-lEST ALASKAL'l PIPELINE COMPAJ.'IT", 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 
·· CONPANY", is the last knoW!l title of record of the aforesaid Corporation. 

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 one thousand nine hundred and eight • 

' ? · . ., 

/. - . -----

Glenn C. Kenton. Secretary of State 

II 



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 Wilmingtvn, 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 obj~cts 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 dire~cors until the first Annual Meeting of the Stockholders 
or until their successors are elected and qualified: 

NPJ-1E MAILING ADDRESS 

Thomas W. diZerega P . 0. Box 1516 
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 Corporation. 

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, 
1976. 

DAVID M. tHIGBEE 
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CERTIFICATE OF A}ffiNDMENT 

OF 

CERTIFICATE OF INCORPORATION 

* * * * * 

ALCAN PIPELINE CO~~ANY, 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 corp~ration, 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 
"FIRST11 so that, as amended, said Article shall ~e and read as 
follows: 

"FIRST: The name of this Corporation is 

NORTHWEST ALAS-CAN PIPELINE CONP Ai.'i'i. " 

SECO~~: 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 General 

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 V~ce President, and 



- I" • 

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

December, 1977. 

ALCAl.'i PIPELINE COHPANY 

'\ 

By ', .· /L~--o- 7'~ 
Thomas W. diZerega, v· e 

ATTEST: 

David ~1. Higbee·, Asst. Secretary 
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CERTIFICATE OF ~~MENT 

OF 

CERTIFICATE OF INCORPORATION 

* * * * * 

NORTIDiEST ALAS-CAN PIPELINE COMPANY, a corporation organized 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-

ra.tion: 

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 Corporation is 

NORTIDiEST 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 Sec~ions 242 and 228 of the General 

Corporation Law of the State of Delaware. 

IN \HTNESS \ffiEREOF, said NORTHHEST ALAS-CAN PIPELINE COHPANY has 

caused this certificate to be signed by A. N. Porter, its Vice President, 



.. . 

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

of January, 1978. 

NORTHWEST ALAS-CAN PIPELINE COMPANY 

.. ·') 

By {~ 22- /'~;jj:__-
A. N. Porter, Vice President 

ATTEST: 

David M. Higbee, Asst. Secretary 
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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, is a true and correct copy of Certificate 
of Amendment of the "ALCAN PIPELINE COMPANY"; as received and filed in this 
offi~e 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 o.ur Lord one thousand· 

nine hundred and eighty . 

.. . ·' 
.... . .., ... 

I -

_ . '· .:...·; .... -· ... _ 

GleM C. Kenton. Secretary of State 



I• 

,~ 
,l 
If: 
If 

!~ 
it 
!i 

ir 
I 
I· 

L AJARCH FONG EU, Secretarv 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 copy, and that same is full, true and correct. 

SEciSTATE FORM CE-107 I"EV . 1·7~1 

IN W'ITNESS "7H£REOF, I execute 
this certilicate and affix the Great 
Seal of the State of California this 

FEB \01977 

Secretary of State 

I . 
I 

I ; 

! : 

~I 



ARTICLES OF INCORPORATION 

OF 

SD~o-~~ 

ENDORSED 
FiLED 

In th. olf,ce oi !ht- s.U@tory of St:>te 
of "'"O't c."lte of lolit('"l""';0 

FE81- 1977 
MARCH FDt-.G EU. Secreta!)' of Sta:: 

Colleen R. Petersen 
Deputy 

P.;CIFIC I~TERSTATE TRANSI>HSSION COMPANY (ARCTIC) 

I 

The name of this Corporation is Pacific Interstate 

Tra~snission Compa~y (Arctic). 

II 

The purpose of this corporation is to engage 1n 

a~; la~~~l act or activity for which a corporation may be 

organized under the General Corporation Law of California 

other than the banking business, the trust company 

:CL:si:-.css or the practice of a profession permitted to be 

~:-: : ~?orated b~ the California Corporations Code. 

III 

The name and address in the State of California 

: ..... h. 
Q.:_ L .• l S corporation's initial agent for service of process 

1s: J o hn H. Jense~, 720 Kest Eighth Street, Los Angeles, 

California 90017. 



- 2 -

IV 

T~is corporation is authorized to issue only 

onE class of shares of stock; and the total n~~ber of 

s~ares wh ich this corporation is authorized to issue 

is 10,000. 

DATED: February 1, 1977 

- · --...... 

,,. ~/ ~c/ CJ·1_-v~ 
David M. Turner 

I hereby declare t~at I am the person ~~o 

execilte~ ~~e foregoing Articles of Incorporaticn, ~~ich 

--=:-:ec:ution ls Tn\' act and deed. 

David ,\L Turner 



.......... _....___. ______ ~---

PACIFIC INTERSTATE TRANSMISSION COMPANY 
720 WEST EIGHTH STREET 

LOS ANGELES, CALIFORNIA 900 i 7 

Secretary . of State 
State Building 
111 Capitol Mall 
Sacramento, CA 95814 

February 1, 1977 

Re: Pacific Interstate Transmission Company (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. 

PACIFIC 
,11 I 

INTERSTATE TAANSMISSIOK CONPA~Y 

;/ >' );' (1 ~ I / I' 

• .{ {___, f ::L -...-J l--._ 
By __ ~~-----;-.--~: ~~· ~------------------John H. Jensen 

Secretary 
1 . ./ 

/gr 

j 
1 

f 

·~ 

! 
' 

., 
J 



mr.J t 

State 
of 

DELAV\~J\RE 
..#:.·~ 

Office of SECRETARY OF STATE 

. '/ Glenn C. Kenton . lrcn/an1 rl ' ."l!ak 'I ' dtc ._'Ji.al£> t:/ 7 
Yelau~~.r 

· r!t. /, ~'' //1 ro·lj'i i/~rrl ;/, flit. I~< ruu! j<~<yu/ul rj a lnt£> and cr.:.n<ecl cr/u; tf 

Certifi ca :: e of Incorporation of the "Pan Alaska Gas Company", as received and filed in 

this o£fi.::E: thE: t hirtieth day of August, A.D . 19 76, at 9 o'clock A.H. 

In Test i m on y ·w hereof, . f luu[.(' IU'-#-nu-Uc .ul n~-f/ lu:uu-1 

JJ I I ' - . ' 1 and rfj1f-1a .l.E'a Nl :__/ u~r~ 1/uj twenty-third ~ 

----------------------- ~¥ 
o/7 ______ J_u_n_e _____ t.n the (rpxu< oj' o.u~ ~ 

,/ 1 / 1 d j eighty. 
tJU' V11:u...u-u~r 111/u· ltttnl'.t~ a .nn -----------

11 I 
U -

. .. c-
/:.,_ '( ~ 

( 
I / 
. ------- . /~ ' 

{ c;: L..' 
· I----~ ... ~ 

Glenn C. Kenton . Secreton• of State 



CERTIFIC?~T:t: OF I~CORPORATIO!-.J 

OF 

PAN ALASKAN GAS COMPANY 

FIRST: The name of the Corporation is Pan Alaskan 

Gas Compan y . 

SECO~D: 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 any lawful act or activity for which corporations may 

be orga~ized under the General Corporation Law of Delaware. 

FOURTH: The total number of shares of stock which 

the Corporation shall have authority to issue is five 

huncred thousanc (500,000) shares without par value, to be 

designated co~mon stock. 

FIFTH: The name and mailing address of the incor-

porator are as follows: 

Namt=-

Maureen M. McMillan 

Mailing .Address 

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

The powers of the incorporator shall terminate u~on 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. Election of directors need 

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

mailing 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: 

Name 

Richard L. O'Shields 

William C. Keefe 

Robert D. Hunsucker 

K. E. Kalen 

Mailing Address 

3000 Bissonnet 
P. o. Box 1642 
Houston, Texas 

3000 Bissonnet 
P. o. Box 1642 
Houston, Texas 

3000 Bissonnet 
P. o. Box 1642 
Houston, Texas 

3444 Broadway 
P. 0. Box 1348 

Avenue 

. 77001 

Avenue 

77001 

Avenue 

77001 

Kansas City, Missouri 64141 

SEVENTH: 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 Direc~ors is 

expressly authorized: 

(a) 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 repeal the By-Laws. 
made by the Board of Directors; 

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

(c) To fix fro:r: tir.:~ to time the ar:\ount of the 
funds of the Corpor.::.tion to be reserved as 
working capital or for any other lawful 
purposes; 
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(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 ahd liens, without limit as to 
amount, on the· real and personal property 
of the Corporation; 

(f) To determine from time to time wheth~r 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 
~ertificate of Incorporation and of the 
By-Laws of the Corporation. 

The Corporation 1nay 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. 
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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 ~uch 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 

upor. 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 is pro

posed between this Corporation and its creditors or any 

class o~ them, and/or between this Corporation and its 

stockholders or any class of them, any court of equitable 

jurisdiction within the S~ate 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 uf Title 8 of the 

Delaware Code, or on the application of trustees in 
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dlssoluti cn , or of any receiver or receivers appointed for 

this Corporation under the provisions of SectioL 279 of 

Title 8 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. 

If a majority in number representing three-fourths in value 

o: 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 sanctiones 

bv t he court to which the said application has been made, 

be bindins on all the creditors or class of creditors, 

an6 / or 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 

prescribed by l~w , 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 .c.-:~- ;;~__ day of --~- ~~u(l~'t~t~Q~r-_______ , 1976. 
/ 

'- ' ) 
• ~/ ) I I ,' I 'r.. / 
Maureen M. McMillan 
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TEl:: STi5E OF TEXJ..S 

CO~TY OF HARRIS 

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. 

GIVEN UNDER !-1Y HAND AND SEAL OF OFFICE, this the ..:25 ~ 
-

. / . .....1... 
day of ( .(_ (..(. ,. · ( ~,-·-6-

~~ 

!-ly Cornrr.ission Expires: 

, 1976. 

Notary ; Public in 
Harris County, T 

-6- ,. 

and for ~ 

/ 

l ~ -f-.. 
l · ' .. , I / 

i Lf( L LC -h-7; 
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State 
of 

DELAV\~E 
~~ 

Office of SECRETARY OF STA.TE 

.f. Glenn C. Kenton Y~ a/ Yb.le o/ tk Yh.te a/ 9~. 

d:. /z.e-<'<1" Cb<l-& that the above and foregoing pages numbered fran: I to 4, both 

~umbers inclusive, is a true and correct copy of Certificate of Incorporation of the 

"i..":1itec Alaska Fuels Corp .", as received and filed in this office the fourth da,· of 

.:a r.ua::;·, A. D. 1978, at I o'clock P.~: . 

A..'1~ I do he reb" further certi f y that the above and forega ing page nunbered I, is ;; 

~rue a:: ~ c c rre c t ccp" o f Certificate o f Amendment o f the "United Alaska Fuel s Cc r ;- . ", 

as received and f iled in this office the fifth day of October, A.D. 1978, at 9 o'clock 

A.~! . 

F"QRirol 122 

.. ... 
' 

In Testimony Whereof, ._/ luw:r h.e-.unlr. J.el nu; lumrl 
( 

twent,_•-fourth _/_ 
------~------------~~~ 

rf June v1 ~.e /f.eLV< oj' {U.Ut. .!:to€:JF.a1 

OJU' 1/w.u.uuul ,u:nr /uu1~d and eighty . 

• I _..-

;.....,......._ ·---. -
Glenn C /o.:enlon. Secrelory of Slole 
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CERTIFICATE OF I NCORPORATI ON 

OF 

illJITED ALAShA FUELS CORP . 

ARTICLE I 

Th e name of the corporation 1s United Alas k a 

Fuels Co q •. 

ARTICLE II 

Tte a dcres s o f its registered office in the State 

of Dela· .... ·a..::e is No . 10 0 West Tenth Stt·eet, in the City of 

Wilmington. County of New Castle. The name of its registered 

agent at such address 1s The Corporation Trust Company. 

ARTICLE III 

The nc.t.ure of t h e b usi ness or purposes to be con 

dtlcted or promoted b y the corporation i~ to engage in ar.~· 

lawful busi n e ss, act or acti v ity for which corporations may 

be organi ze d under the General Corporation Law of Delaware. 

ARTICLE IV 

The t o tal number of shares of stock which the 

corporation shall hav e the authority to issue is 1,000 shares 

of Corrtrno n Stock of the par value of $1.00 per share (Com-

mon Stock). Each share of Conunon Stock shall entitle the 

holder thereof to one vote at all meetings of the stock

holders of the corporati on. Shares of such stock may be 

.. 



l S SU ed su ch cO ilSideration and for such corporate purposes 

as the Board of Directors may from time to time determine. 

ARTICLE V 

The name and mailing address of the in~orporator 

Name 

R. Joel S\o.·anson 

fvlailing Address 

3000 One Shell Plaza 
Houston, Texas 77002 

ARTICLE VI 

In furtherance of, and not ~n limitation of, th2 

powers c on ferred by statute, the Board of Directors is ex-

pressl y au t horized to make, alter or repeal the by-laws of 

the corpora t ion . 

ARTICLE VII 

Uo c on tract or other transaction between the 

c o rporati c ·~ and any other corporation and no other a c t of 

the corpo r a tion with relation to any other corporation 

sha 11, i n t Le absence of fraud, in any \vay be invalidated or 

othe r wi se affected by the fa c t that any one or more of the 

directors of the corporation are pecuniarily or otherwise 

interes te d in, 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 

me ::-.be r, m2.y :t e a p a 1·ty to, or ma y be pecuniarily or othe1·wise 

interested in , any contract or transaction of the corporation, 
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prov ided t h;:ot the fact that he individually or as a member 

of such firm or association 1s such a party or so interested 

shall be disclosed or shall have been known to the Board of 

Directors or a majority of such meniliers thereof as shall be 

present at any meeting of the Board of Directors at whicl1 

action up o n 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 quorum 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 transaction, 

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

or officer of such other corporation or not so interested. 

Any direc~~r of the corporation may vote upon any contract 

or other transaction between the corporation and any sub

Sldiary or affiliated corporation without regard to the fact 

that he 1s also a director of such subsidiary or affiliated 

corporati on. 

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 
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th~reof in any mann e r nO\'' or hereafter provided by law, and 

all rights and powers at any time conferred upon the directors 

or stockholde~ s of the corporation by the cert~ficate of 

incorporatlor. or any amendment thereof are subject to such 

rig~t of the corporati on . 

I, the undersigned, being the incorporator here-

in.before na med, for the purpose of forming a corporation 

pursua~t t o the General Corporation Law of the State of 

Delaware, d o ma ke 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 J anuary, 1977 . 

R. Joel Swanson 
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.• 
TO 

CER~IFICATS OF I ~CORPO~~TIO~ 

OF 

UNITED ALASKA FUELS COP~. 

U~~IT2::) AL.'\Sl-:A FCELS CO~P., a corporation organized 
and existins under and by virtue of the General Corporation 
Law of the State of Delaware, does hereby certify that: 

l. The Board of Directors of the corporation, by 
unani:-:1ous consent dated as of September Z rf, 1978, adopted 
resolutia~s ~ro~osing and declaring advisable the following 
a.~end:-:1ent to the Certificate of Incorporation of the cor
~oration and recorrmending the adoption of such amendment 
by the stockholder of the corporation: 

RESOLVED, that the Certificate of Incorporation 
of United Alaska Fuels Corp. be amended to change 
the na~e of the corporation to United Alaska FueJs 
Corr::or2.tion by Chan9ing Article I thereof so that, 
as a~enced, said Article I shall be and read as 
:cl2. CJ ·,.; s : 

"T::e name of the corporation is United 
;..lo:s~a Fuels Corporation." 

2. Thereafter, by consent dated September 2!, 1978 in 
a::::corcance with Section 228 of the General Corporation La\.J 
o: t:-:s State of Dela 'v.'a:::-e, the sole stockhoJder of the corpora-· 
:.i.e:-. :1;:?:-0\'ee! the a~ ~;ption o: such amC'nd;:lertt. 

3. T:-:~ foresoir:s a!7ie:1:2men": tc t .h c Ccrt..ificale of 
lncor?cr=~lon of the corporation has been duly adopted in 
Clc:c:,:rcance \vi th Section 2 4 2 of the Gcncr al Corporation Lah' 
o: the St~te of Dela~are. 

r:: \·;IT~ESS 1\riERLO?, United i\la.sl<a Fuels Corp. has 
caused this Certificate to be executed in its corporate name 
h; its President or Vice President, and its corporate seal to 
he h~reu::=o affixed and attested by its Secretary this ZJ'-t<. 
c!u.y of Sc ;Jte!':lber, 197 8 . - -

By 
ArU;~ 

John F. Brown 
Vice President 
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AMERICAN NAWRAL AlASKAN ro-fi>ANY 

CERTIFICATE 

I, Tejirrler S. Birrlra, Secretary of Arrerican Natural Alaskan Carpany, a 

Delaware ex>!p)ration, 00 HEREBY CERTIFY that the attached by-·laws is a true 

ex>py of the by-laws of Arrerican Natural Alaskan Ccnpany effective as of 

December 28, 1979. 

I further certify that the by-laws of Arrerican Natural Alaskan Catpany 

have not been rescirrled or arrerrled since Decanber 28, 1979. 

IN WI'INESS WHERIDF, I have hereunto set~ han::l arrl affixed the seal of 

Arrerican Natural Alaskan Catpany this 23rd day of Jrme, 1980. 

------ - cf-ti ' . . . . I 'w)1 ..1 "' _ ..,1., I /-") 
Tej · er S • Birrlra 
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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 Ne~ 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 requlre. 

ARTICLE II 

Meetings 0f Stockholders 

SECTION 2.1. Annual Meeting. The annual meeting 
of th8 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 stockhcJders 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 ~oard 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 su~h 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 su~h meeting, 
arranged in alphabetical order, and showing the address of 
each such stockholder 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 
o:fice 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 quorum 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. 
If, however, such quorum shall not be present.or represented 
at any meeting of the stockholders, the stockhol.ders 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 a~ 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 question. 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. ~hares 

standing in the name of another corporation, domestic or 
foreign, ard entitled to vote may be voted by such officer, 
agent, or proxy as the by-laws of such corforation may 
prescribe or, in the absence of such provision, as the Board 
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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 
b e , 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 inco1poration or 
these by-laws, whenever the vote of stockholders at a meet
ing thereof is required 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 who have not consented thereto ip 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. 
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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; aLd, 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. In 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 question 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 
question shall become advised of the circumstances. In the 
case of continuing relationships in the normal course of 
business such disclosure shall be deemed effect~ve, when 
once given, as to all transaction3 and contracts subsequently 
entered into. 
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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 gi'Ten 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 request 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. 

SECTIOK 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 
quorbm 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 anr0unce
ment at the meeting, until a quorum shall be present. 
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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 e1uipment by 
means of which all persons participating in the meeting can 
hear each other, and participation in a meeting by means of 
such equipment 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 p e rson 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 immedrately 
after the adjournment of the meeting. Such right to dissent 
shall not apply to a director who voted in fa·~or 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 receiv~ 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 compensation 
therefor. 

SECTION 3.13. Reliance Upon Records. Every 
director of the corporation, shall, in the performance of 
his dut1es, 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 
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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.b~ 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 gfven 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 requirement 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 requireJ 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 
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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 ann~ally by the 
Board -of Directors at their first meeting held after each 
regular annual meeting of the stockholders. If 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, or any other cause 
may be filled for the unexpired pot£ion of the term by the 
Board of Directors. 
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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 is 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 bodies, 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. Secretary. The Secretary shall: 
(a) keep the minutes of the meetings of the stockholders and the 
Board of Directors, in one or more books provided 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) ?ffix the seal of the corporation or afucsimile 
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 fsr shares of stock of the corporation, the 
issuance of wh~ch shall have been duly authorized by res-
olution of the Board of Directors: (g) have gen2ral 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 t9 the President 
or the Board of Directors, upon request, 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 3uch 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 di~charge 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 perform 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. In additi~n, an assistant secretary or 
an assistant treasurer, as t~ereto authorized by the Board 
of Directors, may sign with the President certi~icates 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, respectiv~ly, 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 of1icer 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 corporatior.. 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, 
trust companies or other depositories as the Bodrd 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 ~hall 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 a9ent 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 surren.dered 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 rest.rictions 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 w1th 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 t .he 
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 th~ 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 exr·eeding 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 fix€d 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 of 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 of 
adoptio~ 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 persoH seeking 
indemnification may be entitled under any by-law, agreement, 
vote of stockholders or disinterested directors or other-
wise. If authorized by the Boa;d 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 1st 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 repro?uced. 

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 quorum is present, 
or at any special meeting of stockholders at which a quorum 
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 an~ 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 California1 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. 

liB~ 
Assistant Secretary of . 
CALASKA ENERGY COMPJ:.J§Y 



CALASKA ENERGY COMPANY 

SEPTEMBER 27, 1978 

ARTICLE I 

OFFICES 

SECTION l. 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 Corporation ~s 

qualified to do business. 

ARTICLE II . 
MEETINGS OF SHAREHOLDERS 

SECTION 1. PLACE OF MEETINGS. All meetings of 

the shareholders shall be held at the principal office of 

the Corporation, or at such other place as may be designated 

by the Board of Directors. 

SECTION 2. ANNUAL MEETINGS. Tbe annual meeting 

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 3. 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 requests 
j 

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 before the date of tl.e 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 

of the 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 L~e 

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 designate 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 Corporation prior to the commencement of the meeting. 

ARTICLE III 

biRECTORS 

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 required 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 followiLg each annual 

meeting of the shareholders, 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. Notice of 

this meetir.g 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 members 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 

Bo3rd, the President or any Director may call a special 

meeting of the Board of Directors at any tim~. 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 quorum for the transaction· 

of business at any meeting of the Board of Directors shall 

consist of three members. Any meeting, regular or special, 

may be held by conference telephone or similar communication 

equipment, as long as all Di~ectors participating in the 

meeting can hear one another. A meeting at which a quorum 

is initially present may continue to transact business 

notwithstanding the withdrawals of Directors, if any action 

taken is approved by at least a majority of the required 

quorum for that meeting. 

SECTION 6. ACTION BY CONSENT. 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 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 IV 

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 meetings 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 time 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 iLstruments 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 th7 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 r ~1d 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. If 

there is no Chairman of the Board, the President shall also 

exercise the duties 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 Chairman 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 other 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 responsibl~ for maintaining a 

proper share register and stock transfer books for all 

classes of shares issued py 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 

any instrument requiring it and shall attest the same by his 

signature. 

The Secretary shall have such other duties as may 

be prescribed by the Board of Directors, the Chairman of the 

Board, the President, or these Bylaws. 
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The Assistant Secretaries shall perform such 

duties as may be assigned from time to tiue by the Board of 

Directors, the Chairman of the Board, the President, or the 

Secretary. In the absence or disability of the Sec.!'etary, 

his duties shall be performed by an Assistant Secretary. 

SECTION 7. TREASURER. The Treasurer shall have 

custody of all monies and funds of the Corpo=ation, and 

shall cause to be kept full and accurate records of receipts 

and disbursements of the Corporation. Be 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 Comptroller shall have such other duties as may 

from time to time be prescribed by the Board of Directors, 

the Chairman of the Board, the President, or these Bylaws. 

SECTION 9. VACANCIES IN OFFICES. A vacancy 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 Law, have 

power to indemnify each ~f its agents against expense, 

judgments, fines, settlements and other amounts actually and 

reasonably incurred in connection wi~h any proceeding arising 

by reason of the fact any such person is or was an agent of 
. , 

the Corporation, and shall have power to advance to each 

such agent expenses incurred in defending any such proceeding 

to the maximum extent permitted by that law. 
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ARTICLE VI 

GENERAL CORPORATE MATTERS 

SECTION 1. RECORD DATE. The Board of Directors 

may fix a time in the future as a record date for the deter

mination of the sharenolders entitled to notice of and to 

vote at any meeting o.f shareholders, or entitled to receive 

any dividtnd or distribution, or allotment or rights, or to 

exercise rights in respect to any change, C·)nversion, or 

exchange of shares. The record date so fixed shall be not 

more than sixty nor less than ten days prior to the date of 
I 

such meeting, nor more than sixty days prior to any other 

action for the purposes for which it is so fixed. 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 Secretar~ 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 theret~, 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 person 

claiming a certificate of stock to be lost, ~tolen, 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 ~ay 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 majority of the outstanding shares entitled 

to vote at any regular or .special meeting of ~1e 

shareholders. 
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SECTION 2. AMENDMENT BY DIRECTORS. To the extent 

provided by law, these Bylaws, or any of ~~em, 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, a Delaware corporation, having in his custody and 
possession the corporate records and seal of the Company, does 
hereby certify that the attached ls a true and correct copy of the 
By-Laws of Northern Arctic Gas Company, duly adopted on August 26, 
1976, and that such By-Laws 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 rseal of the corporation 
this 23rd day of June, 1980. 

(Seal) 
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AUG 2 6 1976 

NORTHERN ARCTIC GAS COMPANY 

BY-LAWS 

ARTICLE I 

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) 1 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 1 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 v0te 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 1 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 1 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. 
If, however, such quorum shall not be present or represented at any meeting 
of the Stockholders 1 the stockholders entitled to vote thereat 1 present in 
person, or represented by proxy, shdll have power to adjourn the meeting, 
from time to time 1 by majority vote of those present 1 without notice other 
than announcement at the meeting 1 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 1 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 1 prior to or at the time of the convening of the meeting or the· 
reconvening of any adj ournrnent thereof 1 such proxy s ha 11 have been filed 
with the Secretdry 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 1 upon 
the demand of any stockholder, the vote upon any qtJestion 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 before every 
election, a complete list of stockholders entitled to vote 1 arranged in 
alphabetical order. Such list shall be open, at the place where said 
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election is to be held 1 for said ten (1 0) days 1 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 1 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 meeting. 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. Th.ey 
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 1 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 1 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 I 

the Chairman of the Board, the President or of three directors, by oral 1 

telegraphic or written notice, duly delivered, sent or mn.iled to each director 
not less than three days before such meeting. A meeting of the Board may 
be held I 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. 
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SECTION 3. A quorum for the transaction of business at all meeting 5 

of the board of directors shall consist of a 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 

I . 

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 1 and the directors so chosen shall hold office until their successors 
are duly elected and qualified, unless sooner displaced. 

ARTICLE IV 

COMMITTEES 

SECTION 1. (a) 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 1 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 aJ~o 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 such 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. 
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(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, a'nd it s ha 11 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 1 the provisions 
of these By-Laws 1 pertaining to the calling of meetings and conduct of 
business by the Board of Directors 1 shall apply as nearly as may be. 

SECTION 2. The Board of Directors may 1 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 1 if the committee be composed 
of more than two members 1 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 1ill vacancies in, to change 
the membership of, or to discharge any such committees. 

ARTICLE V 

OFFlCERS 

SECTION 1. The Board of Directors, at its firs-t meeting after incor
poration, and at its first meeting after each annual meeting of stockholders 1 

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 1 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. 
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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 sha 11 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 1 contracts 1 and other instruments 
of the corporation. During the absence or disability of the President 1 

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 1 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 sha 11 exercise a 11 of the powers and discharge all of the 
duties of the Chairman of the Board. He shall possess power to sign all 
certificates 1 contracts I and other instruments of the corporation. He 
shall in the absence of the Chairman of the Board 1 preside at all meetings 
of the stockholde;rs 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 1 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 1 and shall have such other authority 
and perform such other duties as these By-Laws or the Board of Directors 1 

Executive Committee 1 Chairman of the Board or President sha 11 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 1 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 ln safe custody the seal 
of the corporation ant! shall in general perform all of the duties incident to 
the office of Sec:retar}r 1 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 1 Executive Committee, Chairman of the Board 1 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 1 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 1 Board of Directors or the Executive Committee. 

TREASURER 

SECTION 9. (a) The Treasurer shall have custody of all funcs and 
securities of the corporation which may come into his hands.· He may en
dorse in behalf of the corporation, for collection 1 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 general or special resolutions 
of the Board. Whenever required by the Chairman of the Board, the President, 
the Board of Directors or the Executive Committee 1 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 perforrr1 
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. 
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(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 pre:..vided 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 1 . 

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 1 the signature of any such officer of the cor
poration may be facsimile. In case any officer or officers of the corporation 
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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 issued 
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 .thereof, in person or by 
his duly authorized attorney, upon surrender 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 1 with 
such proof of the authenticity of the signature ;:.s the corporatjon 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 stoc~ shall go into effect 1 

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 1 or to exercise such rights, as the 
case may be 1 notwithstanding any transfer of any stock on the books of the 
corporation after any such record date fixed as aforesaid. 

ARTICLE VIII 

CONTRACTS, CHECKS I ETC. 
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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 b~ 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 sha·ll 
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 
year. 

DIRECTORS ' ANNUAL STATEMENT 

SECTION 4. The Board of Directors shall present at each annual meeting 1 

and when called for by vote of the stockholders at any special meeting of the 
stockholders, a full and clear statement of the business and condition of the 
corporation. 

AMENDMENTS 

SECTION 5. The Board of Directors 1 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 1 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 1 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 1 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. 

APPUCATION 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 Stltes 1 of the State of 
Delaware, or of any other governmental body or power having jurisdiction 
over this corporation, or over the subject matter to wr.ich such provision 
of these By-Laws applies 1 or may apply, such provisiQn of these By-Laws 
shall be inoperative to the extent only that the operation thereof unavoidably 
conflicts with such law 1 and shall in all other respects be in full force and 
effect. 
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BY-LAWS 
OF 

NORTHWEST ALASKAN PIPELINE COMPAN Y 

ARTICLE I 

Stockholders 

Section 1.1. Annual Meetings. The annual meeting of the 
stockholders shall be held for the election of Directors at 8:30a.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 en 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 oftice 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 th~ President or the 
Secretary at the request in writing of stockholders own1ng 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 pt·ovided 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. 



., ., t.HJn 1.'-l. r~ ,, ,J r J i li . l\t dn v '''cet1nq of ::. tod,h•Jltkr··o., c.x.-
' f ' l>i \'I"'' '' othr>rwic,c prov1dr·rl ~ ·1 l~w or the c~'rt. lfi c ate u f lrlCOrpor .i 
'' ' .r ' '' ' ll\1''.1' l1 y- la w•, , ltH• tl•J ld t·r'J Of a flldjOrli .'/ Of th e ntJt• t,\nrlin q 
·.h.r11· '. 111 l'd< .h c ld '>'- (Jt ·. L,Jck cnL ttled to vote al the 111~ ·t.: t ''"J· f.)re -
..• • l,t '" i"· r ·. nn or· repn··,Pnt.,· .l tJ , pro xy, shall .ons t.itutt· d <it HH'Uill. 

l111 pu, ·p <J ',f ", ot the f()reqoinq, two or more cld':. Ses or <:>l' rtt~ '> or stock 
•,h.J il io~· of ll l'oi dt ~ rf · d d ', l~ fjll-:' c lc~ ·,<, if t he holde n thereot drt' ent i tll·d 
Lo vut•· t<~q!'t her as a si nql r~ c la ss at the mee t inq . In the absence 
nf ,\ tjiJOrum the StOckholders SO present may, by majority VOte, adjourn 
the "'!'Pt inq 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 hvlonying on the record date for the meeting to the Corporation 
or to another corporation, if a majority of the shares entitled to 
vote 1n 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 fore9oing shall not limit the right of the Corporation to vote 
stock. includinq but not limited to its own stock, held by it in a 
fiduciary capacity. 

Section 1 . 6. Organization. Meetings of stockholders shall 
be presided over by the Chairman of the Board, or in his absence by 
the rresident, 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 in his absence the chairman of the meeting may appoint any person 
to act as secretary of the meeting. 

Section 1 . 7. ~9_t_1_~; Proxies. Unless otherwise provided 
1n UH' u-'rtificate of incorporation, each stockholder entitled to 
vote dt any meetinq of stockholders shall be entitled to one vote for 
each share of stock held by him which has voting power upon the matter 
in que<;t1on. Each stockholder entitled to vote at a meeting of stock
h old er ~ or to express consent or dissent to corporate action in writing 
wi t.hout n n1eet i ng may authorize another person or persons to act for 
hi rn by rnoxy, but no such proxy shall be voted or acted upon after 
three years from its date, unless the proxy provides for a longer 
pen c1d. A duly executed proxy shall be irrevocable if it states that 
it i s 1rrevocable and if, and only as long as, it is coupled with an 
intt'rt'c,t sufficient tn law to support an irrevocable power. A stoc k
ho lder· mdy revoke any proxy which is not irrevocable by attending the 
mee t ln tJ and voting in pers on or hy filing an instrument in writing 
revokiny the proxy or another duly executed proxy bearing a later 
date w1th the Secretary of the Corporation. The vote for Directors 
and. upon the demand of any stockholder, the vote upon any question 
odor,, th r meeting shall be by written ballot. All elections shall 
he hJd .111d all question s decided, unless otherwise provided by law, 
thr certificate of incorporation or these by-laws, by a plurality 
vote. 

Secti on 1 .8 . fJ.!._i!'__g__Q_ate for_Deter~_j_!lation of St_ockholders 
of. r~_t 'tu_r_d. ln order that the Corporation may determine the stock
holder ·<, entitled to notice of or to vote at any meeting of stockholders 
or Jny adj ournment thereof, or to express consent to corporate action 
in writing without a meeting, or entitled to receive payment of any 
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dividend or other distribution or allotment of any rights, 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 of 
Directors may fix, in advance, a record date, which shal 1 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 Entitled to Vote. The 
Secretary shall prepare and make, at least ten days befor~ every meeting 
of stockholders, a complete list 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 list 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 stockholGer 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 law 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 limits above specified shall be determined by reso
lution of the Board of Directors. The Board of Directors may appojnt 
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 Office; Resignation; 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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lo~>• · •·II• ·• 1 dl Lh•· ltlrll· '·I"'' iflr:•1 thc·r · c ~rt, Jnd unle s·, ul tlt'rWt '> f· <;~J l: < ift1·•\ 
ttll'r• · Jr ' nn <~rcr·~Jt..Jnu ~ cJf · ,~ . r · h r·p·.iq nati cJn <. hall be nect •',<; dr y to mak e it 
c·llc ·• lt v•· . llnit~ '> '> ot.herwi '>(' \H'OV ided Jn Ute LC:'I"tif 1c;\tE.' of lrl (ll rpor Jti• :lt 
or ttH·.t· by-laws, vacanc i es Jnd newly cr·eated directorships resultinfl 
fn'"' nllV incr ease in the Juthori zed number of Directors or ~ r om any othet· 
LJu'>e tttay be filed by a majority of the Directors then in office, althou9h 
less than a quorum. 

Section 2. 3. Regular Meetin~. Regular meetings of the Board 
of 01 rectors 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. ?~sJ~~eeti~-· Special meetings of the 
Hodrd 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. I~lephonic Meet~s Permitted. Un~ess otherwise 
re st ricted by the certificate of incorporation or these by-laws, members 
of the Ruard of Directors, or any committee designated by the Board, may 
pdrticipate in a meeting of the Board or of such committee, as the case 
moy be, by means of conference telephone or similar corrvnunications 
equip111ent by means of which all persons participating in the meeting can 
hedr each other, and participation in a meeting pursuant to this by-law 
shall constitute presence in person at such meeting. 

Sec tion 2.6. !]_uorum; 'J ote Reguired_for_A~t:_ion. At all meetings 
nf the koard of Directors, Directors constituting a majority of the 
entir·e 8oard shall constitute a quorum for the transaction of business. 
lhc vote of a majority of the Directors present at a meeting at which 
o quorUtn is present shall be the act of the Board unless the certificat e' 
of incorroration or these by-laws shall require a vote of 3 greater 
number . In case at any meeting of the Board a quorum shall not be 
present, the members of the Board present may adjourn tre meeting from 
time to time until ' quorum shall attend. 

Secti on 2.7. Org~niz~tion. Meetings of the Board of Director s 
sha ll he Dresided ovP.r by the Chairman of the Board, or in his absence 
by the Pres ident, or in their absence by a chairman chosen at the meeting. 
Thf~ 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. 

' Section 2.8. l~~ormal Actio~~!~ctors. Any action re-
fluired or permitted to be taken at any meeting of the Board of Directors, 
or 1l f dnv cornrnittee thereof, may be taken without a mee:ing if all 
nte11rbr r s of tht- Board or of such committee, as the case rnay be, consent 
thereto in writing, and the writing or writings are filed with the minutes 
of proceedings of the Board or committee. 
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ARTICLE III 

Committees 

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 Qf 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 Bocrd 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-laws. 

ARTICLE IV 

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 sh~ll 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 IV. 
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, bo11ds, contracts, 
or other instruments, except in cases in which the signi~g 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 Jf the corpora
tion; and he shall perform such other duties as, from ti~e 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, from time to 
time, be selected oy 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 p1esident, 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 ass1stant officers. Each assistant officer shall, 
at the request of or in the absence or disability of the officer to whom 
he is a~ 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. 



\ 0rtion 4. /. ) ubonl in.tte Off ice r s . The L;oanl nf d lrPCt o r··, 
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1wr·t ,,rn1 ·.uch duties as the board of directors may prescribe. The hoard 
o f rl1n·cto r s may, from time to time, authorize any offic er t.'O appoint 
nnd remove subordinate officers and prescribe the powers and duties 
thereof . 

Section 4.8. Officers Holding Two or More Offi ces. Any 
number of t he 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. l . Certificates. Every holder of stoc k in the 
Corporat1on 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 V1ce 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; 
ls~~~ce of New Certificates. The Corporation may issue a new certi
f icate of s tock in the place of any certi f icate theretofore issuej 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 it against any claim that may be made agains t i t on account of 
the alleged loss, theft or destruction of any such certi f icate or the 
issuance of such new certificate. 
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ARTICLE VI 

M i scf· 11 aneou s 

.• ·c t 1on 6.1. ~i sc dl 'fear. The fiscal year of the Corporr1tinn 
·,he~ I I Pnc1 un the thirty-first day of December in each year, or on such 
other day t~ s may be fixed from time to time by the Board of Directors. 

Section 6.2. Seal. The Corporation may have a corporate seal 
which shJll 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, 
O_i _r~_s:.tors and Committees. Whenever notice is required to be given by 
law or under any provision of the certificate of incorpo~ation or these 
by-laws, a written waiver thereof, signed by the person entitled to 
notice, whether before or after the time stated therein, shdll be deemed 
equivalent to notice. Attendance of a persc~ 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 
~~pl~y~~\ · The Corporation shall indemnify to the full extent author
izPd by law any person made or threatened to be made a party to any 
ac tion, suit or proceeding, whether criminal, civil, administrative or 
investigative, by reason of the fact that he, his testator or intestate 
i~ 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 stockhPlders 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 
officers. or between the Corporation and any other corporation, partnership, 
a>s ociation or other organization in which one or more of its directors 
or officers are directors or officers, or have a financial interest, 
shdll be void or voidable solely for this reason, or solely because the 
d1rector 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 co~nted for such 
purpose, if: (l) 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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fl<Jdrd or Lhe committee, and the Board or com111ittee in yood faith au',:urlc'( ··, 
Uw c ont.r .lct. or transaction by the affirmativl' votes of a majority of 
thr ' dJ<;Jnterested directors, even though the disinterested directorc, llt • 
lr ·.·. than ,I quorum; or (2) the material facts as to h1 s relationship ()r 
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. 
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CERTIFICATE RE 

PACIFIC INTERSTATE TRANS~1ISSION C0~1PANY (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-of 18 pages constitute the Bylaws of said 

corporation, and that said Bylaws are now in full force and 

effect. -

IN WITtJESS WHEREOF, I have hereunto subscribed my na me 

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

June 1980. 



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 is 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 
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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 holdi~g 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 
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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 tha.t would be necessary to authorize or 

take such action at a meeting at which all shares entitled to 

vote the~eon 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 quorum. 

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. 
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-- 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 regular 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. In case of notice by mail, telegraph or 

other form of written communication (i) it shall b~ deposited in 

the United States mail or Pacific Lighting Corpo~ation company 

mail or delivered to the telegraph company in the city in which 

the principal executive office of the corporation 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 
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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 oth~r 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 
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another. Participation in a meeting pursuant to this Section 5 

constitutes presence in person at such meeting. 

Section 6. Action Withoui 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 of the board of directors. Such 

action by written consent shall have the same force and effect 

as a unanimous vote of 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. 
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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 action by 

the board of directors, all officers shall hold office until 

the election, qualificatio~ and acceptance 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 
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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 pres_ident'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 
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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 each, 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 ih 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. In the absence or disability of the 

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

Treasurer and Chief Financial Officer 

Section 1. Chief Financial Officer. Unless the 

board of directors shall 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. In the absence or disability of the 

treasurer, his duties may be performed by an assistant 

treasurer. 
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ARTICLE XI 

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 servin~ 

at the request of the Corporation as a director, officer, 

employee or agent of another foreign or domestic corporatibn, 

partnership, joint venture, 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 another 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, w~thout 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 inde~nify 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 
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or was an agent of the Corporation, against expenses, judgments, 

fines, settlements and other amounts actually aPd 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 o~ the Corporation 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, conv~ction 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 person 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 threatened 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 reason·ably 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 reasonable 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 the 

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 for 

the expenses which such court shall determine; 
I 

(b) Of amounts paid in settling or otherwise' 

disposing of a threatened or pending action, with or withou~ 

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 
I 

proceeding referred to in Section 2 or 3 or in defense of any 
! 

claim, issue or matter therein, the agent shall be indemnified 

against expenses ~ctually 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 
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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 quorum consisting of 

directors who are not parties to such proceeding; 

(b) Approval or ratification by the affirmative 

vote of a majority of the shares 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 c3:s may be provided in the Articles of 
. 

Incorporation for such action. For purposes of determining the 

required quorum of any meeting of shareholders culled 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 Corporation. 

Section 6. Expense? 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 
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or on behalf of the agent to repay such amount unless it shall be 

determined ultimately that the agent is entitlec 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 perso~'s 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 trustee, 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 Articl~. In 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, insurance policy or otherwise. 

Section 8. No indemnification or advance shall be made 

under this Article, except as provided in Section 4 or paragraph 
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(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 othe~wise 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 capacity 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. 
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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. Subject to the 

right of shareholders as provided in Section 1 of this Article 

XIII, bylaws may be ado~ted, 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 changing 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~-



BY-LAi.YS 

OF 

PAN ALASKAN GAS COMPAt.TY 

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 books, documents and records at such places within 

or V.'i thout Delaware as may from time to time be 'designated 

cy the Board of Directors. 

ARTICLE II 

MEETINGS OF STOCKHOLDERS 

2.1 All IT.eetings of the stockholders shall be held 

either at the office of the Co~poration in New York, New York, 

o::..· c. t ~u-::h ot:her place within or without Delaware as· the Boc>.rd 

shall designate. The place at which any meetir..g 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 directors and for the transaction of any other 

proper business, shall be held either (i) at 3:15p.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 ti~e 

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 

~elaware or by the Certificate of Incorporation, a quorum 

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 repr~

sented by proxy. Whether or not a quorum 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 n1ay 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 
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given of the adjourned meeting if the time and place thereof 

are announced at the meeting at which the adjournment is 
I 

taken, unless the adjournment is for more thar. 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 

vote in person or by proxy appointed by an instrument in 

writing subscribed by such stockholder or by hi"s duly au tho-

rized attorney-in-fact. Each stockholder shall have one vote 

for each share of stock having voting power held by him. 

Except a3 othe~'ise provided by the laws of Delaware, by the 

Certificate of Incorporation or by these By-Laws, all elec-

tions shall be determined and all questions decided by a 

plurality of the votes cast in respect thereof, a quorum 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 the meeting, 

arranged in alphabetical order, and showing the address of 

each stockholder and the number of shares registered in the 
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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 sl1all also be produced and kept at the time and 

place of the meeting during the whole time thereof, and may 

be inspected 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 mee~ing, 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 

meeting need be given to any stockholder who files a written 

waiver of notice thereof with the Secreta~r, either before or 

after the meeting. Attendance of a person at a meeting of 

stockholders, in person or by proxy, shall constitute a waiver 
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of notice of such meeting, except when the stockholder attends 

the meeting for the express purpose of objecting , at the pe

ginning_of the meeting, to the transaction of any business 

because the meeting is not lawfully 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 those stockholders who have not 

consented in writing. 

ARTICLE III 

BOARD OF DIRECTORS 

3.1 The property and business of the Corporatio~ 

shall be managed by its Board of Directors, consisting of 

such number of directors, not less than three, as may be 
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determined from time to time by the Board. Except as other-

wise provided in this section, each director shall be elected 

at the ~nnual meeting of stockholders. Newly created direc-

torships and all other vacancies may be filled at any time by 

i 

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 
I 
I 

annual meeting of stockholders next following his election and 

until his successor has been elected and has qualified. Resig-

nations of directors must be in writing and shall be effective 

upon the date of receipt thereof by the s 'ecretary or upon an 

effective date specified therein, whichever date is later, 

unless acceptance is made a condition of the resignation, in 

v1hich event it shall be effective upon acceptance by the Board. 

Any director may be removed at any time, with or without cause, 

by the ~ffirmative vote of the holders of a majority of the 

stock of the Corporation issued and outstanding and entitled 

to vote. 

3. 2 The Board may exercise all such pov.rers 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 
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done by the stockholders. 

Meetings of the Board 

3.3 The first meeting of the Board after the 

annual meeting of stockholders may be held without notice, 

either immediately after 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 determined 

by the stockholders at their annual meeting, or by the Board 

prior to tne 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 SecretarJ at the request in writing of ~he Chief Ex

ecutive Officer or of any two directors. Such request 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. 
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Such notice shall set forth the time and place at which the 

meeting is to be held and the purpose or purpvses thereof. 

No such -notice of any meeting need be given to any director 

w~o 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. In the absence of a quorum at any duly 

sch~duled or duly called meeting, a majority of the directors 

present may adjourn the meeting from time to time, without 

notice otl1er than 2.nnouncement at the meeting, until a quoruin 

is present, at which time any business may be transacted 

which might have been transacted at the meeting as originally 

~· ncedulcd. 

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 
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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 matters 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. Tne 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 consolidation, 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, filling newly created directorships and vacancies on 

the Board o~ the Committee, or (unless expressly authorized 

by resolution of the Board) declaring a dividend or autho

rizing the issuance of stock. Unless he resigns, dies or is 

removed prior thereto, each me~er of the Committee shall 

continue to hold office until the first meeting of the Boa~d 

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 Comrr.ittee 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 c~ven 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 quorum for the transaction of business at 

meetings of the Executive Co~~ittee shall consist of a major-

ity of the members of the Co~~ittee then in office. If the 



Board has not designated alternate members of the Committee, 

or if all such alternates are absent or disqualified, the 

members Df the Committee present at any meeting and not dis

qualified from voting, whether or not they constitute a 

quorum, 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 kaep regular 

min~tes of its proceedings and report the same to the Board. 

Compensation of Directors 

3.10 Each director shall, in consideration 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

to~n traveling expenses incurred in going to and corning 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 shall be construed to preclude any member of any such 

co~mittee fro~ serving the Corporation in any other capacity 

and receiving compensation therefor. 

ARTICLE IV 

OFFICERS 

4.1 The officers of the Corporation shall be 

c::osen 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. 

~;o or more offices may be he.ld by the same person. The 

Chairman of the Board and the President shall b~ chosen by 

the directors frJm their O\vn 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 pecessary, who 

· shall hold their offices for such terms and shall exercise 
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such powers and perform such duties as shall be determined 

by the Board. The salaries of persons appointed under this 

section ~ay be fixed by the Chief Executive Officer, who 

shall report to the Board . annually thereon. 

4.3 Unless he resigns, dies or is removed prior 

thereto, each officer of the Corporation shall hold office 

~ntil 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 

o= 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 t~e 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 Cor~oration and shall see that 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 a~l 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. 

Presiqent 

4.6 (a) The President 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 appointed by th~ 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 E3ch 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. In 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 
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performance of any act or the execution of any instrument by 

a Vice President in any instance in which such performance 

or execu.tion would customarily have been accomplished by the 

Chairman of the Board or by the President 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 sessions 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 shall 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 the 

Board, when notice is required by these By-La\vs. He shall 

have custody of the seal of the Corporation, and. when autho

rized by the Boar~ , or when any instrument requiring 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 o~e or more are 

appointed, shall be vested with all the powers 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 Secretary 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 Corporation 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 Board, 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 all the duties of the Treasurer in his absence or 

disability. The performance ~f 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 mqjority of the 

directors then in office concur therein. 

ARTICLE V 

INDE~lliiFICATION 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 invP.stigative, 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 (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 Delaware, 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 stock 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 h~s attorney, lawfully constituted in writing, and upon 

surrender of the certificate therefor. 

Registered Stockholders 

6.3 The Corporation shall be entitle~ 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 no~ it shall have 

express or other notice thereof, save as expres~ly provided by 

the laws of Delaware. 

Lost Certificates 

6.4 Any person claiming a certificate of stock to 

be lost, stolen or destroyed shall furnish proof of that fact 

satisfactory to an officer of the Corporation, and if the Board 

of Directors so requires, 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 certificate 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 ~pon 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 equalizing 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 corporate action in writing without a meeting, or 

entitled. to receive payment of any dividend or other distri

bution or allotment of any rights, 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 Chair~an of the 
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Board, by the President, by any Vice President g or by such 

other person or persons as the Board may from time to time 

designat~, 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 by the 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 VIII 

NOTICES 

8.1 Whenever, under the provisions of these By-

Laws, notice is required to be given 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 to 

a telegraph company. 

ARTICLE IX 

AMENDMENTS 

9.1 ~.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 is not a legal holiday. If 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. 

1 



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 of stock
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 
stqckholders, 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 t ~me 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 action 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. 
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ARTICLE II 

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 
qt the next annual meeting of the stockholders o~ 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 suc.h 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 II. 

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. 
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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 decided 
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 III 

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. 
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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 Directors, 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 VI 

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. In 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 
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of death, resignation or otherwise before the certificate is 
issued, it may be issued by the Corporation with the same ~ffect 
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 ~elieve 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 
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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 c ·ase upon a 
determination that indemnification of the director, officer, 
employee or agent is proper in the circumstances because he 
has met the applicable standard of conduct set f prth in said 
Sections 1 and 2. Such determination shall be made (a) by 
the Board of Directors, by a majority vote of a quorum con
sisting of directors who were not parties to such action, suit 
or proceeding, or (b) if such quorum 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 aation, 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 inc·urred 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 
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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 exclu~ive 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. 
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