
AGREEMENT FOR CONSULTING SERVICES RELATING TO 
THE PROPOSED LOWER CHURCHILL HYDROELECTRIC PROJECT

THIS AGREEMENT is made at St. John's in the Province of Newfoundland and Labrador 
effective 24 July 2006.

BE'lWEEN: NEWFOUNDLAND AND LABRADOR HYDRO, (herein called the 
"Client") of the one part,

~: ROO CONSULTING L m., representing: 
DEREK OWEN, (herein called the "Consultant") of the other part.

WHEREAS:

(1) The Client is assessing development options and opportWlities for the proposed Lower 
Churchill hydroelectric development in Labrador. In this regard, the Client requires expert 
advice and in-depth knowledge of project execution, contracting strategy, project delivery 
methods, organizational design, strategic direction and gateway evaluation in the form of 
project drivers and critical path factors.

(2) The Client understands and accepts that Derek Owen is qualified to deliver the work required 
under this Agreement.

NOW THEREFORE THIS AGREEMENT WITNESSElH that in consideration of the mutual 
covenants and agreements herein and subject to the terms and conditions set out in this Agreement, 
the parties agree as follows:

1. Definitions

1.1 "Government" means the Government of Newfoundland and Labrador.

1.2 "Eligible Expenditures" means expenditures, as approved by the Client, made by the 
Consul tant in respect of and for the sole purpose of completing the Work.

1.3 "Intellectual Property" means all data, designs, plans, drawings, specifications, 
research, reports, notes, estimates, sununaries, calculations, surveys, papers, 
completed work, and work in progress and such other information and materials or 
parts thereof as are compiled, drawn and produced by the Consultant in perfonning 
this Work, including computer printouts and computer models and all copyrights 
thereto and all patents, trademarks and industrial designs arising there from.

1.4 "Work" means the provision of consulting services, preparation of reports, and 
presentation of analysis, findings, and conclusions all as may be set out in article 2.
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2. Consultant's Obligations

2.1 The Consultant shaillUldertake provision of the Work as described in Schedule 1 - 

Statement of Work attached hereto.

3. Client's Obligations

3.1 The Client shall pay the Consultant (Cdn. $) per 8-hour day plus HST for 
Work as outlined in Schedule 1 - Statement of Work. Any partial days or hourly 
work will be aid at the hourly rate of (Cdn $) to a maximum of the daily 
rate of 

, plus HST.

3.2 Eligible Expenditures will be reimbursed at cost. Consultant shall follow Client's 
travel and expense procedures and such Eligible Expenditures shall be submitted 
monthly for reimbursement.

3.3 Upon presentation of itemized invoices with supporting documentation acceptable to 
Client, the Client shall pay the Consultant in considemtion for services rendered and 
Eligible Expenses incurred lUlder this Agreement for pe ormance of the Work 
pursuant to Schedule 1.

3.4 Payment shall be made in accordance with Clause 3.3 within 30 days after receipt of 
an acceptable invoice.

4. Term

4.1 This Agreement is in effect until Februmy 28, 2007 and may be extended upon 
written agreement by both parties.

5. Liaison Between the Parties

5.1 The Client shall promptly provide such decisions, instructions, acceptances and 
infonnation as reasonably required by the Consultant in the performance of his Work 
under this Agreement.

6. Entire Agreement

6.1 This Agreement constitutes the entire Agreement between the parties and supersedes 
all previous agreements or arrangements, written or oral, relating to the Work.

7. Confidentiality

7.1 The Consultant shall not divulge, or authorize anyone else to divulge, either during 
the currency or after the completion or termination of this Agreement, any
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information to which the Consultant becomes privy as a consequence of the 
performance of its obligations Wlder this Agreement.

7.2 The Consultant shall treat all such information as confidential and the foregoing shall 
not apply to information that: 
  was in the Consultant's possession or was previously known by the Consultant 

prior to the commencement of the Work; 
  becomes known or published through some agency other than the Consultant 

from third parties not connected with the project or with the performance of the 

Work; or 

  becomes part of the public domain through no fault of the Consultant. 

7.3 Client is subject to the Access to Information and Protection of Pri vacy Act, Statutes 

ofNewfOlmdiand and Labrador, 2002 Chapter A-I.I (hereinafter referred to as the 

"A TlPP Act''), and consequently the public has a right of access to Client's records.

7.4 Although section 27 of the A TIPP Act provides an exception, which may sometimes 
be enforceable when access to information relating to a third party is requested, there 
may be instances when Client is required to provide a member of the public with 
access to such information. The Consultant should familiarize himself with the 
provisions of the ATiPP Act.

8. Conflict of Interest

8.1 The Consultant confirms that he is not currently subject to any mandate, which 
would be in conflict with the Client's interest in the Lower Churchill hydro 
development. On an ongoing basis, the Consultant shall ensure that it will not 
accept a mandate, which would put it in conflict with the Client's interests. In the 
event that any potential conflict of interest should be identified, it will be 
immediately commWlicated to the Client and a mutually satisfactory resolution 
determined.

9. Non-Waiver

9.1 The failure of the Client to insist upon or enforce in any instance, strict performance 
by the Consultant of any of the terms of this Agreement or to exercise any rights 
herein conferred, shall not be construed as a wai ver or a relinquishment to any extent 
of the Client's right to assert or rely upon any such tenns or rights on any future 
occasion.

10. Liability

10.1 The Consultant shall be responsible for any faults or errors in the Work, provided that 
such faults or errors do not arise from inaccurate or defective infonnation furnished 
by the Client. its agents, employees or servants. The Consultant shall, at his own
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expense, re-perform the Work to the extent necessary to remedy such faults in an 
expeditious manner provided that the Client shall have given written notice of those 
faults to the Consultant within a period of twelve (12) months from completion of 
Work.

10.2 The Consultant shall indemnify and hold hannless the Client from and against any 
liability arising from the performance, part pe ormance or non-performance under 
this Agreement except claims for damages or losses resulting from the negligence of 
an employee, agent or representative of the Client in the exercise of the duties within 
the scope of their employment. In no case shall the Consultant's liability exceed the 
value of the remuneration paid under this Agreement.

10.3 The Consultant, shall at all times, comply with all applicable laws, ordinances, 
statutes, rules, regulations and orders of governmental and municipal authorities, and 
shall give due regard to all business practices and local customs prevailing in the 
Province of Newfoundland and Labrador when performing the Work.

11. Intellectual Property

11.1 All Intellectual Property discovered or produced pursuant to this Agreement shall be 
and become the sole and exclusive property of and for the unrestricted use of by the 
Client and shall be delivered to the Client upon completion of the Work or upon 
earlier termination of this Agreement. The Consultant may retain for his own 
internal purposes copies of Work reports and related data but the Consultant shall not 
divulge, release or publish same or any part thereof without the prior written 
permission of the Client.

12. Acco\Ults

12.1 The Consultant shall keep and maintain accurate accounts in respect of the Work, and 
when required by the Client, shall make such material available for inspection, audit 
and photocopying by the Client.

13. Benefits

13.1 No member of the House of Assembly of the Province of Newfoundland and 
Labrador shall be admi tted to any part or share of the payments made pursuant to this 
Agreement or to any benefits to arise there from

14. Termination

14.1 This Agreement may be tenninated by either the Client or the Consultant, by giving 
twenty-four (24) hours notice in writing to the other party. All outstanding 
statements of account for work done to date of termination shall be paid in 
accordance with Article 3.
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15. Assignment

15.1 The Consultant shall not assign this Agreement.

16. Notice

16.1 All notices, claims, payments, reports and other communications required under this 
Agreement shall be in writing. l e addresses for services are as follows:

For the Client: 
Gilbert Bennett 
Vice President, Lower Churchill Project 
Newfoundland & Labrador Hydro 
P. O. Box 12400 
St John's, NL AlB 4K7

Phone: (709) 737-1836 
Fax: (709) 737-1829 
E-mail: gilbertbennett@nlh.nl.ca

For the Consultant: 
Derek Owen 
ROO Consulting Ltd.

Phone: (90221 
Fax: (902) 9 
E-mail: r.d.owen@

16.2 Notices, requests or documents shall be deemed to have been received by the 
addressee as of the date on which they are delivered where delivery is by messenger 
or special courier services, as of the date on which they are sent where delivery is by 
facsimile transmission, email or other means of telecommunication, and six (6) days 
after mailing where postal services are used.

17. Goyeming Law and Forum

17.1 This Agreement shall be governed by and interpreted according to the laws of the 
Province of Newfoundland and Labmdor, and all actions, suits, and proceedings 
arising out of this Agreement shall be determined in a court of competent jurisdiction 
in the Province ofNewfoWldiand and Labrador, subject to any right of appeal.

18. Effect of Agreement

Nothing in this Agreement constitutes the Consultant as a servant or agent of the Client.
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19. Language of Agreement

Documentation, required subn ttals and all other communications, whether verbal or written, 
shall be in English

IN WITNESS WHEREOF these present were executed by the duly authorized signing officers of the 
parties at the time and place first above written.

~ 75561-
Witness r. Gilbert Bennett, PEngo 

ice-President, Lower Churchill Project 
Newfoundland & Labrador Hydro

 R ~ hvh, 
,

V ROO Consulting Ltd.
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SCHEDULEl 
STATEMENT OF WORK

Derek Owen, as approved by Client, will be available to undertake specific work in relation to 
development of the proposed Lower Churchill Hydro development as follows.

Role: Project Advisor

NLH Single Point Contact: Paul Harrington

Duration: To 31 December 2006, with renewal option.

General Description of Required Services.

To provide advice to the Lower Churchill Project Team in matters relating to Project Execution, 
Contracting Strategy, Project Delivery Methods, Organization design. The advice will be provided in 
the fonn of: 
  Review and comments to NUl provided documents including Strategies, Schedules, Procedures, 

Manuals, and Discussion Papers. 
  Project Implementation Advisory Board meetings 
  Telephone and face-to-face meetings on specific subjects as requested by NLH. 
  Assistance in the development ofNLH Project Drivers and Critical Success factors 
  Participation in NUl initiated Audits, Readiness Reviews and Independent Project Review 

Panels.

Average time commitment per month for the work described above is expected to be in the order of 
2 to 3 days at 8 hours per day. Monthly timesheets to be submitted to the NLH single point contact.
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