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Lance,

Attached below are PDF copies of yours, Jason's and Paul's contracts. Note all three contracts were
issued on our older template and were issued with NLH as the Client/Owner. All three contracts were
assigned to ECNL on January 1, 2008 via our Assignment and Novation Agreement.
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15017 - Project Solutions [nc - JE.pdf 15012 - Commercial Project Services - LC. pdf

i
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aiobe

15025 - Ernimus Congulting Limited - PH. pdf

Plus I'm also attaching our current standard template for Professional Services contracts which has ECNL
as the Client/Owner and our t & c's are more robust.

ol

COMSULTANCY AGREEMEMNT - ECML [draftRev) doc

Note - per Peter Hickman "The formal name of OILCO is Oil and Gas Corporation of Newfoundland and
Labrador Inc." - we would need to replace the ECNL language through-out the new template above.

ps - If the Oil and Gas division needs a part time resource to issue any new Contracts, my services via
AMP Consulting is available.

Thanks,


mailto:paulkennedy@nlh.nl.ca
mailto:lanceclarke@nlh.nl.ca

15011 - Proiect Solations Inc - JK.pdf




15012 - Commercial Proiect Services - LC.pdf




15025 - Erirmus Consulting Limited - PH.pdf
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COPY

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

THIC ACDRDEEMENT ;o ade at St. Icshn’s in the

~ Q D
A AREN) L[ANTFANAYBNJIVEARIIN B xo Lu.u.u\.« uL W le Onii’ S in (4§17 11UV111\.¢L¢ 0

effective 2" February 2007.

BETWEEN: NEWFOUNDLAND AND LABRADOR HYDRO, (herein called the
“Client”) of the one part,

AND: PROJECT SOLUTIONS INC. (herein called the “Consultant”) of the other
part.

WHEREAS:

(1) The Client is assessing development options and opportunities for the proposed Lower
Churchill hydroelectric development in Labrador and requires the services of an experienced
manager in the field of project services specifically more particularly described in Schedule
1 - Statement of Work. ,

(2) The Client understands and accepts that Consultant is qualified to perform the Work required
under this Agreement.

NOW THEREFORE THIS AGREEMENT WITNESSETH 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
Consultant 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, summaries, 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 performing
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 and more particularly described in
Article 2 and Schedule 1 — Statement of Work.
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Consultant’s Obligations

2.1  The Consultant shall perform the Work as descnbed in Schedule 1 - Statement of
Work attached hereto.

Client’s Obligatiohs

3.1 The Client shall pay the Consultant an all-inclusive rate of $1,150 (Cdn. $) per 9 hour
day plus HST for performance of the Work as outlined in Schedule 1 — Statement of
Work. Any partial days or hourly work will be paid at the hourly rate of $127.77
(Cdn $) plus HST to a maximum of the daily rate of $1,150 (Cdn $) plus HST.

3.2 Eligible Expenditures will be reimbursed at cost.. Consﬁltént shall follow Client’s
travel and expense policies and procedures and such Ehglble Expenditures shall be
submitted monthly for relmbursement

3.3  Upon presentation of itemized invoices to Newfoundland and Labrador. accounts
payable, including the separate identification of the Consultant’s HST registration
number, with supporting documentation acceptable to Client, the Client shall pay the
Consultant in consideration for Work performed and Eligible Expenses incurred
under this Agreement for performance of the Work pursuant to Schedule 1.

3.4  Payment shall be made in accordance w1th Clause 3.3 within 30 days after recelpt of
an acceptable invoice.

Term

4.1  The term shall be twelve (12) months commencing 12 March 2007 and may be
extended upon written agreement by both parties.

Liaison Between the Parties

5.1  The Client shall promptly provide such decisions, instructions, acceptances and
information as reasonably required by. the Consultant in the performance of the
Work.

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.

Confidentiality ' —

7.1 The Consultant shall enter into a Confidentiality Agreement (attached); to follow
through on Consultant’s obligations to retain the confidentiality of information. The





10.

Consi;ltant shall enter into a similar Confidentiality Agreement with each of its sub-
consultants.

_ 7.2 Clientis subject to the Access to Information and Protection of Privacy Act, Statutes

- of Newfoundland and Labrador, 2002 Chapter A-1.1 (hereinafter referred to as the
“ATIPP Act”), and consequently the p0s31b111ty that the public has aright of access to
- Client’s records

7.3 Although section 27 of the ATIPP 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 itself with the
provisions of the ATIPP Act.

Conflict of Interest

8.1 . The Consultant confirms that it or its employees are 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 communicated to the Client and a mutually satisfactory
resolution determined. '

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 waiver or a relinquishment to any extent
of the Client’s right to assert or rely upon any such terms or rights on any future
occasion.

Liability

- 10.1  The Consultant shall be responsible for any errors or omissions in its performancé of

the Work, provided that such errors or omissions do not arise from inaccurate,
incomplete or defective information furnished by the Client, its employees, agents or
servants. The Consultant shall, at its own expense, re-perform the Work to the extent
necessary to correct or remedy such acts or omissions in a timely manner and without
additional compensation provided that the Client has provided the Consultant with
written notice of such acts or omissions to the Consultant within a period of twelve
(12) months from completion of Work. -

10.2  The Consultant shall indemnify and hold harmless the Client from and against any
liability that Client may incur arising from Consultant’s performance of the Work

AL
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11.

10.3

10.4

11.1.

11.2.

11.3.

11.4.

- 11.5.

- 11.6.

under this Agreement except for liability for claims for damages or losses resulting
from the acts or omissions of the Client’s employees, agents and representatives in
the exercise of their duties within the scope of their employment. Consultant’s
liability pursuant to this Agreement, excluding the value of all Work performed
pursuant to Clause 10.1, shall not exceed $200,000 under this Agreement.

The Client shall indemnify and hold harmless the Consultant from and against any
liability that Consultant may incur arising from claims for damages or losses resulting

~ from the acts or omissions of the Client’s employees, agents and representatives in

the exercise of their duties within the scope of their employment. Client’s liability
pursuant to this Agreement shall not exceed $200,000 under this Agreement.

The C'onsultant,- 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.

Insurance

Where Consultant intends to use an automobile in fhe_ performance of the Work the
Consultant shall carry Automobile Liability Insurance with a limit of not less than

one million ($1,000,000) dollars combined for any one occurrence including personal :

injury, loss of life or property damage or loss

Consultant shall provide Client with proof of the insurance coverage, which it is
required to maintain in full force and effect during the performance of the Work.

All insurance policies shall provide that the insurance shall not be cancelled,
terminated, or be allowed to lapse without at least thirty (30) calendar days written
notice to Client, sent by prepaid, registered mail to the head office of Client. In the
event of any such cancellation, termination, change, or lapse in any msurance
Consultant shall immediately replace such insurance.

Where an insurer fails or refuses to pay any claims under an insurance policy
covering the activities of Consultant relating to or arising out of the Work or in
performance of this Agreement, Consultant shall not be released from any liability
arising pursuant to this Agreement. :

Prior to commencing the performance of any part of the Work, the Consultant will
also be required to produce to Client a Certificate of Good Standing with the Work
Place Health, Safety and Compensation Commission of Newfoundland and Labrador
and shall continue in good standing during the perfermance of the Work.

Prior to commencing the performance of any part of the Work, the Consultémt shall
have in place any other insurance, which is required by law.

Z

A





12,

13.

14.

15.

16.

17.

Intellectual Property

12.1.  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 its 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.

Accounts

13.1. " The Consultant shall keep and maintain accurate accounts in respect of the Work, and
when required by the Client, shall make such matenal available for inspection, audit
and photocopymg by the Client. :

Benefits

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

Termination

15.1. The following is agreed:
I. For the first 12 months after 12 March 2007 — there is no provision for
termination by Client or by Consultant unless by mutual agreement or by cause
II. For any extension of the term of this Agreement, the notification period shall be 3
months prior written notice by either party unless a lesser period is mutually agreed

Assignment

16.1. The Consultant shall not assign this Agreement.

Notice

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

=

For the Client:
Mr. Gilbert Bennett, P.Eng.
Vice President, Lower Churchill Project Phone: (709) 737-1836





18.

19.

20.

Newfoundland & Labrador Hydro Fax: (709) 737-1829
P. O. Box 12400 E-mail: gilbertbennett@nlh.nl.ca
St. John’s, NL A1B 4K7 o

For theFConsultant:
Mr. Jason Kean, P.Eng R
Project Solutions Inc. ' ’ Phone: (709) 727 9129

4 Stenlake Crescent Fax: Not applicable
St John’s NL A1A 5T5S E-mail: jrkean @nf.sympatico.ca
Canada

17.2. 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 malhng where the postal services are ‘used.

Governing Law and Forum

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

Effect of Agsreement

Nothing in this Agreement constitutes the Consultant as an employee or agent of the Client
and it shall be an independent contractor. :

Language of Agreement

Documentation, required submittals and all other commumcatlons whether verbal or wntten
shall be in English.

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

Yrt- 72

l\/fr. Gilbert Bennett, P. Eng.
Vice-President, Lower Churchill Project
Newfoundland & Labrador Hydro

Witness : Mr. Jason Kean, P. Eng
: Project Solutions Inc

B
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SCHEDULE 1
STATEMENT OF WORK -

Project Services Mémager
Work Description

The Project Services Manager, reporting to the Project Implementation Manager directing the project
services team and part of the Business Services Leadership Team has the following functional
responsibility areas:

Project Cost Control — development and implementation of processes, systems and procedures
dealing with: _ ‘
Guidance and leadership to the project services team and support contractors

Cost and quantity estimating :

Cost reporting, trending and cost reporting :

Planning and scheduling — including Client schedules and the prOJect mtegrated schedule
Monthly report

Risk register, risk mitigation and risk analysis

Project Management systems '

Management of Change

Gateway and Readiness processes

Develop and deploy an Occupational Health and Safety Management System for the prOJect
Develop and deploy a Quality Management System

Ad hoc Support to Business Development VP

Interface management and support to Financial VP and economic modeling

Special projects as assigned by Client Leadership

il





CONFIDENTIALITY AGREEMENT

2 February 2007
Dear Sirs;

RE: Assessment of Development Options of the Lower Churchill Hydroelectric Development
in Labrador

Project Services Inc. (“Consultant™) has agreed to provide to Newfoundland and Labrador Hydro
(“Hydro”) certain consultant services (the "'Services'") related to project management services for the
Lower Churchill development in Labrador, all as more particularly set forth in an agreement between
Consultant and Hydro dated 24 January 2007. In the course of providing the Services, Consultant may
be furnished with information owned by Hydro or about Hydro, including, without limitation, (i)
previous studies and estimates related to the Lower Churchill development, and (ii) the business,
operations, assets, strategic initiatives, agreements and projects of Hydro.

In consideration of a portion of the compensation paid to Consultant in providing the Services,
you agree to treat as strictly confidential all of such information, including without limitation, reports,
data, analyses, studies, research, programs, computer data, applications, software, diskettes, intellectual
property and other information which Hydro or any of its, affiliates, subsidiaries, directors, officers,
employees, representatives, agents or advisors (collectively, ""Our Representatives'') furnish to
Consultant (i) whether furnished before or after the date hereof, (ii) whether furnished orally or in
writing or gathered by inspection and (iii) whether or not specifically identified as "confidential"
(collectively, the " Confidential Information'').

The term Confidential Information does not include information (i) which is, or becomes,
generally available to the public other than as a result of an unauthorized disclosure thereof by
Consultant, or (ii) which is, or becomes, available on a non-confidential basis from a source other than
Hydro (provided that such source is not itself bound by a confidentiality agreement with Hydro).

You will disclose the Confidential Information only to those of your directors, officers,
employees, representatives, agents, sub-consultants, sub-contractors or advisors (collectively, '"Your
Representatives'') who have a need to know the Confidential Information for the purpose of
providing the Services. You will, prior to disclosing Confidential Information to any of Your
Representatives, issue appropriate instructions to such representatives to satisfy your obligations
herein and obtain their written agreement to receive and use the Confidential Information on a
confidential basis on the same conditions as contained in this letter agreement and to otherwise
comply with the terms hereof. You agree (i) that you and Your Representatives will use the
Confidential Information solely to assist Consultant in providing the Services and for no other purpose
and, without limitation, not to use the Confidential Information for the benefit of any one other than
Hydro, and (ii) that you and Your Representatives will keep the Confidential Information confidential
except to the extent that Hydro gives its prior written consent to such disclosure.

You agree to take all steps necessary to prevent the prohibited or unauthorized disclosure or use
of the Confidential Information and to destroy or return same (and all originals, copies, extracts or other
reproductions thereof) to Hydro immediately after providing the Services or, if requested by Hydro, at
any earlier time. Any verbal or visual Confidential Information will continue to be subject to the terms
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of this letter agreement. This commitment shall apply to all Confidential Information in the possession
or control of Your Representatives and any agents, sub-consultants and sub-contractors thereof. You
will ensure that Your Representatives will obtain the same written agreement with respect to
Confidential Information as set forth in this letter agreement prior to releasing any Confidential
Information to any agents, sub-consultants or sub-contractors which may be performing any portion
of the Services on behalf of Your Representatives. You agree to be responsible for any breach of this
letter agreement by you or Your Representatives, or the agents, sub-consultants or sub-contractors of
Your Representatives.

Nothing in this letter agreement shall prevent Consultant from making disclosure of any
information of which it obtains knowledge in the course of providing the Services, if Consultant is
required to do so by order of any court of competent jurisdiction or any competent regulatory authority,
or under any applicable legal provision, provided that Consultant gives notice in writing to Hydro of
any requirements to make such disclosure immediately upon becoming aware of such requirement and
prior to disclosing any information whatsoever.

Nothing in this letter agreement shall confer upon Consultant any right, title or interest in or to
the Confidential Information other than to use same to assist Consultant in providing the Services and
Consultant shall have no right, title and interest in and to any intellectual property created in rendering
the Services, such right, title and interest to be assigned to and held exclusively by Hydro. You
expressly agree that Consultant are not authorized to use the Confidential Information to perform
subsequent mandates for the benefit of other persons or companies.

The recourse of Hydro hereunder and at law is cumulative and non-exclusive. No failure or
delay by Hydro to exercise any right or recourse arising from a breach of any term of this letter
agreement shall operate as a waiver of such right or recourse. Nor shall any single or partial exercise
thereof preclude any other or further exercise thereof.

You acknowledge that any breach of this letter agreement will cause serious and irreparable
prejudice to Hydro, entitling it, without any notice or delay, to apply to a court for an injunction
ordering Consultant to cease such breach and to require Consultant to pay all damages arising from
such breach.

If any provision of this letter agreement should be unenforceable or invalid for any reason
whatsoever, such unenforceability or invalidity shall not affect the enforceability or validity of the other
provisions hereof. You acknowledge that you have had an opportunity to obtain independent legal
advice in connection with the matters dealt with in this letter agreement. This letter agreement shall be
governed by and construed in accordance of the laws of the Province of Newfoundland and Labrador
and the laws of Canada applicable therein and may be amended only by written instrument.

This letter agreement shall enure to the benefit of and be binding upon the respective
successors and assigns of the parties hereto, provided that this letter agreement may not be assigned
by Consultant without the prior written consent of Hydro. This letter agreement may be executed in
counterparts, each of which will be deemed an original and which together shall constitute one
instrument. This letter agreement and the provisions hereof shall survive the termination of the
Services.

Please confirm your agreement with the foregoing by signing and returning one copy of this
letter to the undersigned whereupon this letter agreement shall become a binding agreement between )Z

Consultant and Hydro. /z .

‘10" . e





- Yours truly,

NEWFOUNBLAND AND LABRADOR HYDRO

bt~ F A~

Name JGilbert Rerue H
Title: NP - (owey Chaorcla (]

Consultant, hereby agrees to the terms and conditions of the above letter agreement this 2nd day of
February, 2007.

By: QIW‘//A &2/22 /77

Name: -~ JASon/ ke -
Title: ,D}ﬁ)fﬂ/{) o ;P/C\ TECT é@[{/ﬁ%’ Q /7_/}”/6-

I'have authority to bind the Corporation.

- -11-
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AGREEMEN T FOR CONSULTING SERVICES RELATING TO
THE PROPOSED LOWER CHURCHILL HYDROELECTRIC PROJECT -

THIS AGREEMENT is made at St. John’s. m the Province of Newfoundland and Labrador =
effective 15th February 2007.

BETWEEN " NEWFOUNDLAND AND LABRADOR HYDRO, (herein called the
: “Chent”) of the one part, ,
AND: | COMMERCIAL PROJECT . SERVICES INC. (herein called the

“Consultant”) of the other part.
WHEREAS°

(1) The Client is assessing development options and opportunltles for the proposed Lower
Churchill hydroelectric development in Labrador and requires the services of an ‘experienced
manager in the field of project services specifically more particularly described in Schedule
1 - Statement of Work.

(2) The Client understands and accepts that Consultant is qualified to perform the Work requ1red
under this Agreement -

NOW THEREFORE THIS AGREEMENT WITNESSETH 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 Govemment of Nveoundland and Labrador.

12 “Eligible Expenditures” means expenditures, as approved by the Client, rnade by the |
- Consultant in respect of and for the sole purpose of completrng the Work

1.3  “Intellectual Property means all data, designs, plans, drawrngs, specifications,
research, reports, notes, estimates, summaries, 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 performing

 this Work, including computer printouts and computer models and all copynghts
thereto and all patents trademarks and industrial designs arising there from.

14  “Work” means the provision of consultmg serv1ces preparation of reports, and
presentation of analysis, findings, and conclusions and more partlcularly described in
Article 2 and Schedule 1 — Statement of Work.





‘ Consu]tant’s"Obligation

2.1  The Consultant shall perform the Work as descrlbed in Schedule 1 - Statement of :
' Work attached hereto. e

Client’s Obligations

3.1  The Clientshall pay the Consultant an all- inclusive rate of $1 200 (Cdn. $) per 9 hour -
~ day plus HST for performance of the Work as outlined in Schedule 1 — Statement of
Work. Any partial days or hourly work will be paid at the hourly rate of $133.33 .
(Cdn $) plus HST to a maximum of the da11y rate of $1 200 (Cdn $) plus HST. :

32 Eligible Expendltures will be reimbursed at cost. Consultant shall follow Chent s
travel and expense policies and procedures and such Ehgrble Expendltures sha]l be
submitted monthly for relmbursement :

3.3 Upon presentation of itemized invoices to Newfoundland and Labrador accounts
' payable, including the separate identification of the Consultant’s HST registration
number, with supporting documentation acceptable to Client, the Cliént shall pay the
Consultant in consideration for Work performed and Eligible Expenses incurred

under this Agreement for performance of the Work pursuant to Schedule 1

34  Payment shall be made in accordance wrth Clause 3.3, within 30 days after recelpt of
an acceptable invoice. :

Term

4.1 The term shall be twelve (12) months commencing 16 March 2007 and may be
extended upon written agreement by both parties.

Liaison Between the Parties
5.1 The Client shall promptly provide such decisions, instructions, aeceptances and

information as reasonably required by the Consultant in the performance of the
Work : _

“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. -

Confidentiality

7.1 The Consultant shall enter into a Confidentiality Agreement (attached); to follow
through on Consultant’s obligations to retain the confidentiality of information. The )}é





10.

Consultant shall enter mto a sumlar Conﬁdentlahty Agreement w1th each of its sub-
consultants.

7.2 Clientis subject to the Access to Information and Protection of Privacy Act, Statutes
- of Newfoundland and Labrador, 2002 Chapter A-1.1 (hereinafter referred to as the
“ATIPP Act”), and consequently the pos51b111ty that the pubhc has aright of access to

' Chent s records.

73 Althou gh section 27 of the ATIPP 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 itself with the
provisions of the ATIPP Act

- Conflict of Interest

8.1 . The Consultant confirms that it or its employees are 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 communicated to the Client and a mutually satlsfactory
resolution determined. :

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 waiver or a relinquishment to any extent
of the Client’s right to assert or rely upon any such terms or rights on any future
occasion.

10.1 The Consultant shall be responsible for any errors or omissions in its performance of
the Work, provided that such errors or omissions do not arise from inaccurate,
incomplete or defective information furnished by the Client, its employees, agents or
servants. The Consultant shall, at its own expense, re-perform the Work to the extent
necessary to correct or remedy such acts or omissions in a timely manner and without

~ additional compensation provided that the Client has provided the Consultant with
written notice of such acts or omissions to the Consultant within a penod of twelve
(12) months from completion of Work.

10.2  The Consultant shall indemnify and hold harmless the Client from _and against any
liability that Client may incur arising from Consultant’s performance of the Work

=
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1.

10.3

104

under this Agreement except for liability for claims for damages or losses resulting L
from the acts or omissions of the Client’s employees, agents and representatives in
the exercise of their duties within the scope of their employment. Consultant’s
liability pursuant to this Agreement, excluding the value of all Work performed
pursuant to Clause 10.1, shall not exceed $200 000 under this Agreement

The Chent shall indemnify and hold harmless the Consultant from and agamst any
liability that Consultant may incur arising from claims for damages-or losses resulting
from the acts or omissions of the Client’s employees, agents and _representatrves in.

~ the exercise. of their duties within the scope of their employment. Client’s liability.
‘pursuant to this Agreement shall not exceed $200,000 under this Agreement.

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. '

Insurance

11.1.

11.2.

11.3.

11.4.

11.5.

11.6.

Where Consultant mtends to use an automobile in the performance of the Work the
Consultant shall carry Automobile Liability Insurance with a limit of not less than
one million ($1,000,000) dollars combined for any one occurrence 1nclud1ng personal :
injury, loss of lrfe or property damage or loss . S

Consultant shall provide Client with proof of the insurance coverage, which it is.
required to maintain in full force and effect during the performance of the Work.

All insurance policies shall provide that the insurance shall not be cancelled,
terminated, or be allowed to lapse without at least thirty (30) calendar days written
notice to Client, sent by prepaid, registered mail to the head office of Client. In the
event of any such cancellation, termination, change, or lapse in any 1nsurance,
Consultant shall 1mmed1ately replace such insurance.

Where an insurer fails or refuses to pay any claims under an insurance policy
covering the activities .of Consultant relating to or arising out of the Work or-in
performance of this Agreement, Consultant shall not be released from any liability
arising pursuant to this Agreement. :

Prior to commencing the performance of any part of the Work, the Consultant will

- also be required to produce to Client a Certificate of Good Standing with the Work

Place Health, Safety and Compensation Commission of Newfoundland and Labrador
and shall continue in good standing during the performance of the Work.

Prior to commencing the performance of any part of the Work, the Consnltant shall
have in place any other insurance, which is required by law.
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13.

14.

15.

16.

17.

Imellectual Property

' 12.1. AllIntellectual Property discovered or prbduced 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 its 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. : ‘

Accounts

13.1. " The Consultant shall keep and ‘mamtain accurate accounts in respect of the Work, and
’ when required by the Client, shall make such material avallable for inspection, audit
.~ and photocopylng by the Client. : :

Benefits

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

Termination

15.1. The following is agreed:
I For the first 12 months after 16" March 2007 - there is no provision for
termination by Client or by Consultant unless by mutual agreement or by cause
II. For any extension of the term of this Agreement, the notification period shall be 3
months prior written notice by either party unless a lesser period is mutually agreed

Assignment

16.1. The Consultant shall not assign this Agreement.

Notice

- 17.1.  Allnotices, claims, payments reports and other communications requ1red under thls

Agreement shall be in wntlng The addresses for services are as follows:

For the Client:
- Mr. Gilbert Bennett, P.Eng. ‘ ‘
Vice President, Lower Churchill Project - Phone: (709) 737-1836
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19.

20.

Newfoundland & Labrador Hydro ~ Fax: '(7>09) 737-1829
P. O. Box 12400 A - E-mail: gilbertbennett@nlh.nl.ca
St. John’s, NL A1B4K7 - ’ _ :

For t'he- Censultant:
Mr. Lance Clarke . - R
Commercial Project Services Inc. ' Phone: (709) 743 5676

357 Airport Heights Drive ' Fax: Not applicable
St John’s NL A1A 4X9 E-mail: liclarke @nl.rogers.com
‘Canada ' ' '

17.2. 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 deliveryis by
facsimile transmission, email or other means of telecommumcatlon and six (6) days

after ma111ng where the postal services are used. :

Governing Law and Forum

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

Effect of Ag feement

Nothing in this Agreement constitutes the Consultant as an employee or agent of the Client:

. and it shall be an independent contractor.

Langl_lage of Agreement

Documentation, required submittals and all other communications, whether verbal or wntten
shall be in English. .
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- IN WITNESS WHEREOF these present were executed by the duly authorlzed signing officers of
-+ the parties at the time and place first above written.

/}[ /m/,u V%Mf/m/

Witness / : | Mz, Gilbert Bennett, P. Eng. : .
, ; ' o ' Vice-President, Lower Churchill PI'O_]eCt
- Newfoundland & Labrador Hydro

«M

Witness o B - " Mr. Lance Clarke

Commercial Project Services Inc





SCHEDULE1 -
STATEMENT OF WORK -

Commercial Services Manager

Role Description

The Commercial Manager, reporting to the PrOject Implementation Manager , providing
guidance and leadership to the commercial services team, and part of the Business. Serv1ces
Leadershlp Team has the followmg functional responsibility areas: :

« Commercial — development and 1mp1ementatlon of processes, systems and procedures
dealing with: :

(o]
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,Prequahﬁcatlon ‘of contractors and supphers to develop an approved
- contract/supplier register :
Manage commercial/business. aspects of Impact Beneﬁts Agreement made w1th

Innu Nation :
Commercial point of contact for Innu Business Reglster and matters ansmg
Document Control

Site/camp and prehminaries management

Reservoir clearing commercial management -

Offices and administration ’

Warehousing, transportation and loglsncs

Labour supply/demand :

Benefits management and reporting

Contract management and coordination

Contract claims and claims avoidance

_Contract/PO change control

RFP, contract review and award

Contract/PO negotiations

Insurance

Labour Relations

Contract strategy 1mplementat10n (Contract strategy accountablhty to be at VP

. level)

Support to Business Development VP .
Special projects as assigned by NLH Leadership

A





CONFIDENTIALITY AGREEMENT
15 February 2007
Dear SiI‘S‘ '

RE Assessment of Development Optlons of the Lower Churchlll Hydroelectrlc Development

~in Labrador .

Commercial Proj.ect Services Inc. (“Consultant™) has agreed to provide to Newfoundland and Labrador
Hydro (“Hydro”) certain consultant services (the "'Services") related to project management services
for the Lower Churchill development in Labrador, all as more particularly set forth in an agreement

~ between Consultant and Hydro dated 24 January 2007. - In the course of providing the Services,
- Consultant may be furnished with information owned by Hydro or about Hydro, including, without -

limitation, (i) previous studies and estimates related to the Lower Churchill development, and (ii) the
business, operations, assets, strategic initiatives, agreements and projects of Hydro.

In con51derat10n ofa pornon of the compensatlon paJd to Consultant in providing the Services,

'~ you agree to treat as strictly confidential all of such information; including without limitation, reports, -

data, analyses, studies, research, programs, computer data, applications, software, diskettes, intellectual
_property and other information which Hydro or any of its, affiliates, subsidiaries, directors, officers,
employees, representatives, agents or advisors (collectively, ""Our Representatives") furnish to
Consultant (i) whether furnished before or after the date hereof, (ii) whether furnished orally or in
writing or gathered by inspection and (iii) whether or not spec1ﬁca11y identified as "confidential"
(collecnvely, the "Confidentlal Informatlon")

The term Confidential Information does not include information (i) which is, or becomes,

generally available to the public other than as a result of an unauthorized disclosure thereof by
Consultant, or (ii) which is, or becomes, available on a non-confidential basis from a source other than
Hydro (provided that such source is not itself bound by a confidentiality agreement with Hydro).

You will disclose the Confidential Information only to those of your directors, officers,
employees, representatives, agents, sub-consultants, sub-contractors or advisors (collectively, " Your
Representatives') who have a need to know the Confidential Information for the purpose of
providing the Services. You will, prior to disclosing Confidential Information to any of Your
Representatives, issue appropriate instructions to such representatives to satisfy your obligations
herein and obtain their written agreement to receive and use the Confidential Information on a

- confidential basis on the same conditions as contained in this letter agreement and to otherwise
comply with the terms hereof. You agree (i) that you and Your Representatives will use the
Confidential Information solely to assist Consultant in providing the Services and for no other purpose
and, without limitation, not to use the Confidential Information for the benefit of any one other than

Hydro, and (ii) that you and Your Representatives will keep the Confidential Information conﬁdentlal :

except to the extent that Hydro gives its pnor written consent to such disclosure.

You agree to take all steps necessary to prevent the prohibited or unauthorized disclosure or use

of the Confidential Information and to destroy or return same (and all originals, copies, extracts or other

reproductions thereof) to Hydro immediately after providing the Services or, if requested by Hydro, at
any earlier time. Any verbal or visual Confidential Information will continue to be subject to the terms

of this letter agreement. This commitment shall apply to all Confidential Information in the possession //

-9-





or control of Your Representatives and any agents, sub- consultants and sub-contractors thereof. You
will ensure that Your Representatives will obtain the same written agreement with respect to
Confidential Information as set forth in this letter agreement prior to releasing any Confidential -

- Information to any agents, sub-consultants or sub-contractors which may be performing any portion
oof the Services on behalf of Your Representatives. You agree to be responsible for any breach of this

letter agreement by you or. Your Representatlves or the agents, sub—consultants or sub—contractors of
Your Representatlves :

Nothjng in this letter agreement shall prevent Consultant from making disclosure of any
information of which it obtains knowledge in the course of providing the Services, if Consultant is
required to do so by order of any court of competent jurisdiction or any competent regulatory authority,
or under any applicable legal provision, provided that Consultant gives notice in writing to Hydro of
any requirements to make such disclosure immediately upon becoming aware of such requirement and
pnor to dlsclosmg any information whatsoever.

Nothing in this letter agreement shall confer upon Consultant any right, title or interest in or'to |

the Confidential Information other than to use same to assist Consultant in providing the Servicesand -

Consultant shall have no right, title and interest in and to any intellectual property created in rendenng
the Services, such right, title and interest to be assigned to and held exclusively by Hydro. You

'expressly agree that Consultant are not authorized to use the Confidential Informatlon to perform

subsequent mandates for the benefit of other persons Or companies.

~ The recourse of Hydro hereunder and at law is cumulative and non-exclusive. No failure or
delay by Hydro to exercise any right or recourse arising from a breach of any term of this letter
agreement shall operate as a waiver of such right or recourse. Nor shall any single or partlal exercise '
thereof preclude any other or further exercise thereof.

You acknowledge that any breach of this letter agreement will cause serious and irreparable
prejudice to Hydro, entitling it, without any notice or delay, to apply to a court for an injunction
ordering Consultant to cease such breach and to require Consultant to pay all damages arising from
such breach. : . _

- If any provision of this letter agreement should be unenforceable or invalid for any reason

 whatsoever, such unenforceability or invalidity shall not affect the enforceability or validity of the other

provisions hereof. You acknowledge that you have had an opportunity to obtain independent legal
advice in connection with the matters dealt with in this letter agreement. This letter agreement shall be
governed by and construed in accordance of the laws of the Province of Newfoundland and Labrador

and the laws of Canada applicable therein and may be amended only by written 1nstrument

Th1s letter agreement shall enure to the benefit of and be binding upon the respective -
successors and assigns of the parties hereto, provided that this letter agreement may not be assigned
by Consultant without the prior written consent of Hydro. This letter agreement may be executed in

~ counterparts, each of which will be deemed an original and which together shall constitute one

instrument. This letter agreement and the provisions hereof shall survive the termination of the
Services.

'~ Please confirm your agreement with the foregoing by si gning and retunﬁng one eo'py of this
letter to the undersigned whereupon this letter agreement shall become a binding agreement between

Consultant and Hydro. v | .





LI

Yours truly,
NEWFOUNDLAND AND LABRADOR HYDRO -
| By: | |

Name: .
Title:

Consultant, hereby agrees to the terms and conditions of the above letter agrcemént this 2nd day of

. February, 2007.

((smm evy ia) 'FVO\‘P(-F £€Y’\/ 1ces

By: ¢ A B
Name:” Zance ClorX ¢
~ Title: Pyreg,'dent

I have authority to bind the Corporation.
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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 1April 2007

BETWEEN: NEWFOUNDLAND AND LABRADOR HYDRO, (herein called the

“Client”) of the one part,

AND: ERIMUS CONSULTIN G LIMITED. (herein called the “Consultant™) of the
other part.

WHEREAS:

. (1) The Client is assessing development options and opportunities for the proposed Lower
Churchill hydroelectric development in Labrador and requires the services of an experienced
manager in the field of project services specifically more particularly described in Schedule
1 - Statement of Work.

(2) The Chent understands and accepts that Consultant is qualified to perform the Work requlred
under this Agreement. ,

NOW THEREFORE THIS AGREEMENT WITNESSETH 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, aé approved by the Client, made by the
Consultant 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, summaries, 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 performing

~ this Work, including computer printouts and computer models and all copyrights
thereto and all patents, trademarks and industrial designs arising there from.

14  “Work” means the provision of consulting services, preparation of reports, and

presentation of analysis, findings, and conclusions and more particularly described in
Article 2 and Schedule 1 — Statement of Work.

2. Consultant’s Obligations





Ve

N

2.1  The Consultant shall perform the Work as described in Schedule 1 - Statement of
Work attached hereto.

Client’s Obligations

3.1  The Client shall pay the Consultant an all-inclusive rate of $1,500 (Cdn. $) per 9
- hour day plus HST for performance of the Work as outlined in Schedule 1 —
Statement of Work. Any partial days or hourly work will be paid at the hourly rate
0of $166.66 (Cdn $) plus HST to a maximum of the daily rate of $1,500 (Cdn $) plus

HST.

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

3.3  Upon presentation of itemized invoices to Newfoundland and Labrador Hydro
accounts payable, including the separate identification of the Consultant’s HST
registration number, with supporting documentation acceptable to Client, the Client
shall pay the Consultant in consideration for Work performed and Eligible Expenses
incurred under this Agreement for performance 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.

Term

4.1 The term shall be twelve (12) months commencing 1 April 2007 and may be
extended upon written agreement by both parties.

Liaison Between the Parties

5.1  The Client shall promptly provide such decisions, instructioﬁs; acceptances and
information as reasonably required by the Consultant in the performance of the
Work. : -

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.

Confidentiality

7.1  The Consultant shall enter into a Confidentiality’ Agreement (attached), to follow
through on Consultant’s obligations to retain the confidentiality of information. The
Consultant shall enter into a similar Confidentiality Agreement with each of its sub-

.2





10.

7.2

7.3

consultants.

Client is subject to the Access to Information and Protection of Privacy Act, Statutes
of Newfoundland and Labrador, 2002 Chapter A-1.1 (hereinafter referred to as the
“ATIPP Act”), and consequently the possibility that the public has a right of access
to Client’s records.

Although section 27 of the ATIPP 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 itself with the
provisions of the ATIPP Act.

Conflict of Interest

8.1

The Consultant confirms that it or its employees are 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 communicated to the Client and a mutually satisfactory -
resolution determined.

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 waiver or a relinquishment to any extent
of the Client’s right to assert or rely upon any such terms or rights on any future
occasion.

Liability

10.1

The Consultant shall be responsible for any errors or omissions in its performance of
the Work, provided that such errors or omissions do not arise from inaccurate,
incomplete or defective information furnished by the Client, its employees, agents or
servants. The Consultant shall, at its own expense, re-perform the Work to the extent
necessary to correct or remedy such acts or omissions in a timely manner and
without additional compensation provided that the Client has provided the
Consultant with written notice of such acts or omissions to the Consultant within a
period of twelve (12) months from completion of Work.





11.

10.2

10.3

104

The Consultant shall indemnify and hold harmless the Client from and against any
liability that Client may incur arising from Consultant’s performance of the Work
under this Agreement except for liability for claims for damages or losses resulting
from the acts or omissions of the Client’s employees, agents and representatives in
the exercise of their duties within the scope of their employment. Consultant’s
liability pursuant to this Agreement, excluding the value of all Work performed
pursuant to Clause 10.1, shall not exceed $200,000 under this Agreement.

The Client shall indemnify and hold harmless the Consultant from and against any
liability that Consultant may incur arising from claims for damages or losses
resulting from the acts or omissions of the Client’s employees, agents and
representatives in the exercise of their duties within the scope of their employment.
Client’s liability pursuant to this Agreement shall not exceed $200,000 under this
Agreement,

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.

Insurance

11.1.

11.2.

11.3.

11.4.

11.5.

Where Consultant intends to use an automobile in the performance of the Work the
Consultant shall carry Automobile Liability Insurance with a limit of not less than
one million ($1,000,000) dollars combined for any one occurrence including
personal injury, loss of life or property damage or loss.

Consultant shall provide Client with proof of the insurance coverage, which it is
required to maintain in full force and effect during the performance of the Work.

All insurance policies shall provide that the insurance shall not be cancelled,
terminated, or be allowed to lapse without at least thirty (30) calendar days written
notice to Client, sent by prepaid, registered mail to the head office of Client. In the
event of any such cancellation, termination, change, or lapse in any insurance,
Consultant shall immediately replace such insurance.

Where an insurer fails or refuses to pay any claims under an insurance policy
covering the activities of Consultant relating to or arising out of the Work or in
performance of this Agreement, Consultant shall not be released from any liability
arising pursuant to this Agreement.

Prior to commencing the performance of any part of the Work, the Consultant will
also be required to produce to Client a Certificate of Good Standing with the Work
Place Health, Safety and Compensation Commission of Newfoundland and Labrador
and shall continue in good standing during the performance of the Work.

4-
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13.

14.

15.

16.

11.6. Prior to commencing the performance of any part of the Work, the Consultant shall
' have in place any other insurance, which is required by law.

Intellectual Propb erty

12.1. AllIntellectual 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 its 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.

Accounts

13.1. 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.

Benefits
14.1. No member of the House of Assembly of the Province of Newfoundland and

Labrador shall be admitted to any part or share of the payments made pursuant to this
Agreement or to any benefits to arise there from. ‘

Termination

15.1. The following is agreed: :
Client and Consultant shall give 30 days written notice of termination

Assignment

16.1. The Consultant shall not assign this Agreement.





17. Notice

17.1. Allnotices, claims, payments, reports and other communications required under this
Agreement shall be in writing. The addresses for services are as follows:

For the Client:

Mr. Gilbert Bennett, P.Eng.

Vice President, Lower Churchill Project ~ Phone: (709) 737-1836
Newfoundland & Labrador Hydro Fax: (709) 737-1829- -

P. O. Box 12400 E-mail: gilbertbennett@nlh.nl.ca
St. John’s, NL A1B 4K7 .

For the Consultant:

Mr. Paul Harrington

Erimus Consulting Ltd. Phone: (709) 738 1928

16 Cheyne Drive Fax: Not applicable

St John’s NL A1A 5J6 E-mail: harrington@nl.rogers.com
Canada

17.2. 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 the postal services are used.

18. Governing Law and Forum i

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

19. Effect of Agreement

Nothing in this Agreement constitutes the Consultant as an employee or agent of the Client
and it shall be an independent contractor.

20. Language of Agreement

Documentation, required submittals and all other communications, whether verbal or written,

shall be in English.
IN WITNESS WHEREOF these present were executed by the duly authorlzed signing officers of
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the parties at the time and place first above written.

e MM 2

Witness Gllbert Bennett P. Eng.
: Vlce-Pres1dent Lower Churchill Project
Newfoundland & Labrador Hydro

T

Witness Mr. Paul Harringto,
: Erimus Consulting Ltd.






SCHEDULE 1
STATEMENT OF WORK

Project Implementation Manager

Role Description

The Project Implementation Manager, reporting to the VP Lower Churchill Project, providing
management, guidance and leadership to the project implementation team, and leader of the
Business Services Leadership Team, has the following functional responsibility areas:

« Management of a team responsible for the development and implementation of processes,
systems and procedures dealing with:

[s]
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0 0 o o

0O 0 0 0o 0o o

Prequalification of contractors and supphers to develop an approved
contract/supplier register

Manage commercial/business aspects of Impact Benefits Agreement made with
Innu Nation

Commercial point of contact for Innu Business Register and matters arising
Document Control

Site/camp and preliminaries management

Reservoir clearing commercial management

Offices and administration

Warehousing, transportation and logistics

Labour supply/demand

Benefits management and reporting

Contract management and coordination

Contract claims and claims avoidance

Contract/PO change control

RFP, contract review and award

Contract/PO negotiations

Insurance

Labour Relations _

Contract strategy implementation (Contract strategy accountability to be at VP
level)

Project Cost Control — development and implementation of processes, systems and
procedures dealing with:

Guidance and leadership to the project services team and support contractors
Cost and quantity estimating

Cost reporting, trending and cost reporting

Planning and scheduling — including Client schedules and the project integrated
schedule :

Monthly report

Risk register, risk mitigation and risk analysis

Project Management systems

Management of Change

Gateway and Readiness processes

Develop and deploy an Occupatlonal Health and Safety Management System for the
project

Develop and deploy a Quahty Management System

-8-
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Ad hoc Support to Business Development VP
Interface management and support to Financial VP and economic modeling
Special projects as assigned by Client Leadership
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THIS AGREEMENT made at St. John's in the Province of Newfoundland and Labrador as of the          day of        2007.


BETWEEN
ENERGY CORPORATION OF NEWFOUNDLAND AND LABRADOR, a body corporate existing pursuant to the Energy Corporation Act being Chapter E-11.01 of the Statutes of Newfoundland and Labrador, 2007 (herein called the “ECNL”) of the first part,

AND
CONTRACTOR LEGAL NAME, a body incorporated under the laws of the Province of       and having its head office in the City of       in the Province of        (hereinafter referred to as "Contractor") of the second part.

WHEREAS ECNL requires the performance of those services set forth in Schedule “A” – Scope of Work, attached hereto, (hereinafter called the “Work”); and


WHEREAS Contractor is engaged in the business of performing such services and is prepared to provide the equipment and personnel required to perform the Work;


NOW THEREFORE in consideration of the payments to be made hereunder and the respective covenants, agreements, terms and conditions of the parties hereto, ECNL and Contractor agree as follows:


1.0
AGREEMENT DOCUMENTS


.1
The below listed appendices attached hereto shall form part of this Agreement:

(a)
Appendix A
Scope of Work;


(b)
Appendix B
Compensation;


(c)
Appendix C
Personnel;


(d)
Appendix D
Schedule;


(e)
Appendix E
Environment Health, Safety and Quality;


(f)
Appendix F
Coordination Procedure;


(g)
Appendix G
Benefits Requirements;

(h)
Appendix H
Forms.

.2
This Agreement shall also include:


(a)



(b)


.3
In case of a conflict between the main body of this Agreement, the Appendices attached hereto or other items, as referenced in Clause 1.2, the order of precedence shall be:


(a)
Main body of Agreement;


(b)
Appendices;



(c)
Other items.


2.0
DEFINITIONS


.1
“Contractor” includes the Contractor as previously designated herein and all of its employees, directors, agents, servants and subcontractors involved in the execution of the Work.

.2
“Intellectual Property” means all data, designs, plans, drawings, specifications, research, reports, notes, estimates, summaries, 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 Contractor in performing this Work, including computer printouts and computer models and all copyrights thereto and all patents, trademarks and industrial designs arising there from.

.3
“ECNL” includes the following entities and persons individually and collectively:



(a)
ECNL as previously designated herein;


(b) 
ECNL’s other contractors; and


(c)
the directors, officers, employees, servants, invitees and agents of all of those entities.

.4
“Consequential Loss” means consequential or indirect losses and includes but is not limited to, loss or anticipated loss of profit, loss or anticipated loss of revenue, loss or anticipated loss of business opportunity or business interruption.

.5
“Personnel”, in relation to any person or entity, means the directors, officers, employees, non-employed representatives and agents of such person or entity;


.6
“Third Parties” means all persons and entities, which are included in neither ECNL nor Contractor.

3.0
INTERPRETATION


.1
The doctrine of contra proferentem shall not apply in the interpretation of this document(s) meaning that if there is any ambiguous language in this document it shall not be interpreted more strongly against the party who prepared or drafted the ambiguous language.


.2
The words "include", "includes" and "including" as used in the Agreement are not to be construed as words of limitation.


.3
Article headings are inserted herein for convenience of reference only and shall not form a part hereof for purposes of interpretation.


.4
Wherever, in the Agreement, a number of days are prescribed for any purpose, unless otherwise specified, the days shall be calendar days and shall be reckoned exclusively of the first and inclusively of the last.


.5
The rights and recourse of ECNL and Contractor contained in the Agreement are cumulative and not in the alternative unless otherwise provided.  The exercise of any such rights or recourse shall not constitute a waiver or renunciation of any other rights or recourse.


4.0
SCOPE OF WORK


.1
Contractor represents and warrants that it has the required skills and capacity to perform the Work as set forth in Appendix A, and covenants that it will perform the Work with all due diligence and in a manner which would normally be employed by a recognized professional performing work of a comparable nature.


.2
Contractor shall report to and carry out the directives of the ECNL representative, or such other person as shall be designated by ECNL in writing.


.3
ECNL shall have the right at any time to order changes in the Work or additional Work.  Contractor shall promptly estimate their effect on the cost of the Work and on the time for performance, and so notify ECNL.   All additional Work or changes to the Work shall be governed by the provisions of this Agreement subject to the amendment of this Agreement, if required, upon mutual agreement of the parties.  No additional Work or changes in the Work shall be implemented by Contractor unless such additional Work or changes in the Work, and the associated costs, have been approved by ECNL in writing.  The performance of additional Work or changes in the Work which have been so approved by ECNL shall not be delayed as a result of failure by the parties to agree upon required amendments to this Agreement. Contractor shall be conclusively deemed to have accepted the amount of the compensation payable for changes or extra work as approved by ECNL unless Contractor provides ECNL with written notice within fourteen (14) days of ECNL’s approval, disputing said amount.

.4
In no event shall Contractor utilize an agent or a subcontractor to perform the Work without the prior written consent of ECNL.  Where the use of agents or subcontractors by Contractor is consented to by ECNL, Contractor represents and warrants to ECNL that the Work performed by them shall be in accordance with Appendix "A" and Contractor shall be responsible for the quality of the Work performed by such agents and subcontractors.


.5
Contractor shall assign full-time or part-time to the performance of the Work, the personnel listed on Appendix "C".  Contractor shall not voluntarily replace such personnel and if replacement becomes unavoidable such replacement shall require ECNL’s prior consent, which consent shall not be unreasonably withheld.


.6
Contractor represents and warrants that it shall complete the Work in conformity with the provisions of this Agreement.

5.0
DELAY

.1
Where either party is aware of an event or any circumstances which are delaying or are expected to delay the performance of the Work, that party shall give written notice to the other party of the particulars of the cause and the expected length of the delay and the steps that the party intends to take to mitigate the effects of the delay.


.2
The written notice shall be given as soon as possible and in any event not later than seven (7) days after the party becomes aware or ought reasonably to have become aware of the commencement of the event or circumstances causing the delay.


.3
Where the Work or a component of the Work is delayed as a result of any act or failure to act under the contract by a party, its agents or employees, beyond a time required under the Agreement, the other party may request an equitable adjustment within twenty eight (28) days of the required time.


.4
Both parties shall make every reasonable effort to mitigate the effects of or overcome any delay of the Work.


.5
Contractor shall be conclusively deemed to have accepted the decision of ECNL on compensation payable for delay unless Contractor provides ECNL with written notice within fourteen (14) days disputing ECNL’s decision.


6.0
EFFECTIVE DATE AND TERM



Notwithstanding the date of execution of this Agreement, this Agreement shall commence on the       day of      , 200      (hereinafter called the "Effective Date").  The term of this Agreement (hereinafter called the “Term”) shall be a period of approximately      . The Agreement shall expire on        (hereinafter called the "Expiry Date"). Beginning and end dates for agreed Personnel shall be as specified in Appendix C. Agreement Term or Personnel term may be extended as mutually agreed in writing.

7.0
SUSPENSION OR TERMINATION 


.1
ECNL shall have the right to terminate this Agreement at any time by giving Contractor seven (7) days’ written notice prior to the date of termination of the Agreement. 


.2
The termination shall not affect the rights of the parties hereto which have accrued prior to the date of termination and shall not relieve any party from its obligations, which may have arisen during the Term hereof.


.3
Within fourteen (14) days of notice of termination, the Contractor shall submit to ECNL a schedule of costs and expenses incurred plus any additional costs and expenses that the Contractor expects to incur after the date of termination and for which the Contractor will require reimbursement.


.4
ECNL may suspend the performance of the Work hereunder, in whole or in part, at any time and from time to time for a period not exceeding six (6) calendar months on each occasion.  During the period of suspension, Contractor shall remain prepared to reactivate its Work and shall resume the performance of its Work as directed by ECNL. Upon resumption of the Work, Contractor shall make every reasonable attempt to reassemble the original team, it being understood that in the event of a prolonged suspension some personnel may not be immediately available.


In the event of suspension of the performance of the Work at the request of ECNL the payment of costs incurred to that date, calculated in accordance with agreed Agreement rates, shall be deemed to be reasonable compensation to Contractor for the Work rendered prior to that date.

If during any period of suspension requested by ECNL, Contractor reasonably incurs expenses under the Agreement which have been mutually agreed to in writing by ECNL and Contractor and provision for compensating Contractor in respect of such expenses is not made elsewhere in the Agreement, ECNL shall pay Contractor for same an amount to be determined on a fair and equitable basis.

.5
ECNL shall not be liable for any losses or damages of any kind suffered by Contractor on account of the termination or suspension.


8.0
FORCE MAJEURE

.1
Neither party shall be considered in default in the performance of any of its obligations hereunder to the extent that performance of any such obligations is delayed, hindered, or prevented by Force Majeure.  


.2
Force Majeure shall be any cause beyond the control of the party pleading it which such party could not reasonably have foreseen and guarded against. 


.3
Force Majeure includes acts of God, floods, earthquakes, strikes, fires, riots, incendiarism, interference by civil or military authorities, compliance with the regulations or order of any government authority, acts of war (declared or undeclared) and civil disobedience, provided that such cause could not reasonably have been foreseen and guarded against by it.


9.0
REMUNERATION


.1
Unless otherwise stated herein, Contractor shall be paid in Canadian funds for performing the Work in accordance with the terms and conditions outlined in Appendix "B" and subject to the holdback provisions and setoff provisions of Clause 10.

.2
No change in such terms and conditions shall be permitted unless acknowledged in writing by ECNL.


.3
ECNL shall have no obligation to pay Contractor for any goods or services not approved by ECNL.


.4
No overtime shall be paid for by ECNL unless so authorized in writing by ECNL.


.5
Contractor shall present on or before the twentieth (20th) day of each calendar month, or at other such time as may be mutually agreed, one (1) original and one (1) copy of its invoices for the Work completed in the prior month.  Contractor’s invoice must show a complete statement of costs actually incurred during the preceding calendar month.



.6
Contractor shall present its invoices to ECNL’s office at:





Energy Corporation of Newfoundland and Labrador

c/o Newfoundland and Labrador Hydro


Lower Churchill Project


P. O. Box 12400


St. John’s, NL, A1B 4K7






Attention:              Accounts Payable 

.7
Contractor's invoice shall identify separately the total amount of Goods and Services Tax or Harmonized Sales Tax ("GST/HST") applicable to the invoice value, and shall indicate on the invoice the Contractor's GST/HST Registration Number.  ECNL will be under no obligation to pay GST/HST on invoices unless the Contractor provides its GST/HST Registration Number on the invoice.  In the event Contractor does not invoice ECNL for GST/HST, Contractor shall indicate on the invoice the basis upon which Contractor is exempt from the obligation to collect GST/HST.

.8
Any dispute concerning the amount of any payment(s) including, without limitation, any dispute as to ECNL’s right under this Agreement or otherwise to offset any claim it may have, shall not relieve Contractor of its obligation to proceed with all due diligence to complete all the Work to be performed under this Agreement in accordance with agreed schedules and Contractor hereby irrevocably grants to ECNL, its employees, agents and representatives such rights of access to all premises or facilities occupied by Contractor or any of its Affiliates or Subcontractors as may be required by ECNL to take possession of the Work. ECNL shall be entitled to take possession of the Work against payment of the undisputed amount(s).

.9
Invoice shall be submitted in a format agreeable to ECNL that is consistent with the payable items as specified in Appendix B and is properly supported, as applicable, by time sheets, receipted supplier invoices or other such proof of expenditures, as ECNL may require.


.10
Within forty five (45) calendar days after receipt of such invoice, ECNL shall, after any appropriate adjustments and subject always to possible further verification and correction, pay Contractor for such monthly invoices.

.11
The acceptance by Contractor of the final payment under the Agreement shall operate as, and shall be, a release to ECNL and its agents from any and all claims of and liability to Contractor for anything done or furnished for, or in relation to, the Work or the Agreement, or for any act of neglect or omission of ECNL and its agents relating to or affecting the Agreement or the Work, except claims that have been identified and remain unsettled.


.12
Delay by ECNL in making a payment when it becomes due and payable shall not be deemed to be a breach of the Agreement by ECNL. 


10.0
WITHHOLDING, SETOFFS AND DEDUCTIONS

.1
ECNL shall be entitled to withhold payment or to deduct from Contractor's compensation to the extent necessary to protect ECNL in respect of:




(a)
invoiced amounts reasonably disputed by ECNL; 


(b)
failure of Contractor to make payments promptly to subcontractors,  governing agencies, agents, or suppliers; 


(c)
defective Work not remedied;


(d)
liens or claims filed, or reasonable evidence indicating to ECNL the probability of claims or liens being filed, with respect to the Work; and


(e)
as permitted or required by law or as expressly provided in Clause 10,  Clause 12, Appendix B, or elsewhere in this Agreement.


.2
Any indebtedness of Contractor to ECNL, or to a parent, subsidiary or affiliate of ECNL may, in the sole discretion of ECNL, be setoff by ECNL against any indebtedness of ECNL to Contractor hereunder.

.3
ECNL may deduct from Contractor’s compensation, the amount, if any, of Contractor's required contributions to the Workplace Health Safety and Compensation Commission (WHSCC), Canada Pension Plan and Employment Insurance Commission, where ECNL, in its sole discretion, determines that such amounts may be assessed against ECNL, and ECNL shall remit such amounts to the appropriate authorities on Contractor's behalf.


.4
If ECNL is required by the Canada Customs and Revenue Agency, or if ECNL, in its sole discretion, determines that it is required by Canada Customs and Revenue Agency to withhold from any monies due to Contractor hereunder, any amount required under Canadian income tax legislation, then ECNL shall withhold such amount. ECNL shall not be liable for any costs or interest to Contractor as a result of withholding as specified herein


11.0
RECORDS AND ACCOUNTS OF COSTS

.1
Contractor shall keep and maintain complete and accurate records of costs incurred with respect to the Work, and maintain books and accounts in accordance with generally accepted accounting procedures, principles and practices respecting all matters pertinent to this Agreement.


.2
ECNL and its authorized representatives shall have access to and the right to review all books, accounts, records, vouchers, receipts, correspondence, invoices, memoranda and documents maintained by Contractor with respect to the Work or related to or bearing upon the correctness of any invoice presented by Contractor to ECNL for payment during normal business hours and for a maximum of a twenty-four (24) month period following completion of the Work.  


.3
Contractor shall preserve all of the documentation referenced in Clause 11.2 for the time specified in Clause 11.2 and shall make it readily available to ECNL and its authorized representatives and shall also make available those employees of Contractor (and its subcontractors and agents, if any) reasonably required to supply desired information during the review.


.4
Any claims or discrepancies disclosed by such review shall be made in writing to Contractor, and ECNL and Contractor shall exercise good faith to resolve all review exceptions within a reasonable period of time after completion of such review and promptly settle accounts in accordance therewith.


12.0
DUTIES, CUSTOMS, TAXES AND LICENCES

Contractor shall be responsible for customs duties, licences, fees, import or export tariffs or similar charges, including any brokerage fees in connection therewith, imposed by the government of any country, state, province or other authority, which Contractor is obligated to pay on the equipment or supplies employed, used, lost or destroyed in the performance of this Agreement.


13.0
INDEPENDENT CONTRACTOR

.1
In the performance of the Work, Contractor shall operate as an independent contractor.  Nothing in this Agreement will be construed to constitute Contractor as an agent, employee, agent, servant or subcontractor of ECNL.


.2
Contractor shall indemnify and hold ECNL harmless from all costs and expenses arising out of any claim or liability by reason that Contractor is considered an agent, servant,  or employee or subcontractor of ECNL.


14.0
CONFLICT OF INTEREST

The Contractor confirms that it is not currently subject to any mandate, which would be in conflict with ECNL interest. On an ongoing basis, the Contractor shall ensure that it will not accept a mandate, which would put it in conflict with ECNL interests. In the event that any potential conflict of interest should be identified, it will be immediately communicated to ECNL and a mutually satisfactory resolution determined. 

15.0
CONFIDENTIALITY AND PRIVACY

.1
Contractor shall not divulge to any person or persons any information relating to the Work or any personal information relating to an individual furnished to Contractor by ECNL or otherwise acquired by Contractor during the performance of the Work, and Contractor shall treat all such information so furnished or arising under the Agreement as confidential except as to persons specifically designated and approved by ECNL and except as required for the performance of the Work.  Contractor shall return all such information upon termination of this Agreement.  The foregoing shall not apply to any information and Data which:


(a)
were in Contractor's possession prior to the invitation to commencement of the Work; or


(b)
become published through some agency other than Contractor or become generally available to the public or are in the public domain; or


(c)
are the same as technical information and Data hereafter lawfully acquired by Contractor from third parties not connected with the Work or with the performance of the Work.


.2
All publicity releases or advertising dealing with the Work shall be submitted for approval of ECNL prior to release to the news media.  

.3
ECNL is subject to the Access to Information and Protection of Privacy Act, Statutes of Newfoundland and Labrador, 2002 Chapter A-1.1 (hereinafter referred to as the “ATIPP Act”), and consequently the public has a right of access to ECNL’s records.


.4
Although section 27 of the ATIPP 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 ECNL is required to provide a member of the public with access to such information. The Contractor should familiarize itself with the provisions of the ATIPP Act.


16.0
COMPLIANCE WITH LAWS AND PERMITS

.1
Contractor shall be required to, during the term of the Agreement, comply with, observe, perform and fulfill the obligations and requirements of all federal, provincial and municipal statutes, by-laws, ordinances, regulations and orders in force and effect and shall ensure that its subcontractors, employees and agents likewise comply with, observe, perform and fulfill the obligations and requirements of all federal, provincial and municipal statutes, by-laws, ordinances, regulations and orders in force and effect during the term of the Agreement.


.2
Contractor shall be responsible for obtaining from the proper authority all permits, approvals, licenses and authorizations required for the Work. 

17.0
CONTRACTOR'S REGISTRATION REQUIREMENTS TC "8.
CONSULTANT'S REGISTRATION REQUIREMENTS" \F 

.1
The Contractor shall be authorized to do business in the Province of Newfoundland and Labrador prior to performance of the Work.  Where the Contractor is a corporation, it shall be registered to carry on business in compliance with the laws of the Province of Newfoundland and Labrador and shall be registered in good standing with the Registry of Companies of Newfoundland and Labrador.


.2
The Contractor shall be authorized to engage in the practice of engineering in the Province of Newfoundland and Labrador in accordance with the requirements of the Engineers and Geoscientists Act, RSNL 1990, Chapter E-12, as amended, prior to performance of the Work.  If required by ECNL, the Contractor shall provide evidence satisfactory to ECNL to this effect.  


18.0
GOVERNING LAW AND FORUM

The Agreement shall be governed by and construed in accordance with the laws of the Province of Newfoundland and Labrador and every action or other proceeding arising hereunder shall be determined exclusively by a court of competent jurisdiction in the Province of Newfoundland and Labrador, subject to the right of appeal up to the Supreme Court of Canada where such appeal lies.


19.0
LIABILITY AND INDEMNITY

.1
Notwithstanding any other provision of this Agreement, Contractor shall waive all rights of legal recourse in respect of and, in addition, indemnify and keep indemnified and hold harmless ECNL from and against, any Claim arising from or in connection with this Agreement in respect of loss of or damage to the property of, howsoever caused and regardless of whether or not and to what extent such Claim is caused or contributed by breach of agreement, negligence, breach of duty or other default on the part of any party to be indemnified pursuant to this Paragraph 19.1 except to the extent that such claim is caused or contributed to by the gross negligence or willful acts or omissions on the part of any party or parties to be indemnified pursuant to this Paragraph 19.1.


.2
Notwithstanding any other provision of this Agreement, ECNL shall waive all rights of legal recourse in respect of and, in addition, indemnify and keep indemnified and hold harmless Contractor from and against, any Claim arising from or in connection with this Agreement in respect of loss of or damage to the property of ECNL, howsoever caused and regardless of whether or not and to what extent such Claim is caused or contributed to by breach of agreement, negligence, breach of duty or other default on the part of any party or parties to be indemnified pursuant to this Paragraph 19.2, except to the extent that such claim is caused or contributed to by the gross negligence or willful acts or omissions on the part of any party or parties to be indemnified pursuant to this Paragraph 19.2.


.3
Notwithstanding any other provision of this Agreement, Contractor shall waive all rights of legal recourse in respect of and, in addition, indemnify, keep indemnified and hold harmless ECNL from and against, any Claim arising from or in connection with this Agreement in respect of personal injury (including disease or illness) or death sustained or alleged to be sustained by the Personnel of Contractor, howsoever caused and regardless of whether or not and to what extent such Claim is caused or contributed to by breach of agreement, negligence, breach of duty or other default on the part of any party or parties to be indemnified pursuant to this Paragraph 19.3.


.4
Notwithstanding any other provision of this Agreement, ECNL shall waive all rights of legal recourse in respect of and, in addition, indemnify, keep indemnified and hold harmless Contractor from and against, any Claim arising from or in connection with this Agreement in respect of personal injury (including disease or illness) or death sustained or alleged to be sustained by the Personnel of ECNL, howsoever caused and regardless of whether or not and to what extent such Claim is caused or contributed to by breach of agreement, negligence, breach of duty or other default on the part of any party or parties to be indemnified pursuant to this Paragraph 19.4.


.5
Contractor shall be liable for and, in addition, indemnify, keep indemnified and hold harmless ECNL from and against all Claims, arising from or in connection with this Agreement, including Claims brought by Third Parties for Consequential Loss, in respect of:


(a)
death of or personal injury sustained or alleged to be sustained by a Third Party; or 


(b)
loss of or damage to the property of any Third Party;

except to the extent that such Claims are caused or contributed to by the negligence or willful acts or omissions of ECNL.


.6
Except as provided in Clause 19.5 neither ECNL nor the Contractor shall bear any liability to the other for Consequential Loss.

.7
Contractor shall be liable for and indemnify and save harmless ECNL for any amounts assessed against and paid by ECNL to the Workers’ Compensation Board, Commission, Employment Insurance (EI) or such similar government agency, where the assessment is a result of the Contractor’s failure to pay required contributions to the government agency.

.8
Notwithstanding anything else herein contained, Contractor shall indemnify ECNL against all costs, charges and expenses which may be incurred by ECNL in connection with any default by Contractor in paying to the Canada Customs and Revenue Agency any tax due arising from payments made by ECNL to Contractor.


.9
Contractor shall indemnify and save ECNL harmless from any claims or liability for income tax, excess profits tax and any other taxes of a similar nature assessed or levied by the government of any country, state, province, or other authority against ECNL on account of the compensation paid by ECNL to Contractor hereunder.


.10
Contractor shall indemnify and save ECNL harmless against all taxes assessed or levied against ECNL on account of wages, salaries or other benefits to Contractor's employees, agents and subcontractors and all taxes assessed or levied against ECNL on account of any property or equipment of Contractor.


.11
Contractor shall defend, indemnify and save ECNL harmless from claims arising out of any copyright, patent or trade secret infringement or claims thereof for any copyright or patent application made prior to the date of this Agreement, pertaining to the Work performed under this Agreement. Nothing herein shall authorize Contractor to settle any such suit or action without the prior written authorization of ECNL, if, by such settlement, ECNL is obliged to make any monetary payment, to part with any property or any interest therein, to assume any obligation, to be subject to any injunction, or to grant any licences or other rights under its copyright, patent or trade secret rights.


.12
Contractor shall require that any of its employees, servants, agents or subcontractors who perform any portion of the Work assume obligations identical in principle with those contained in this Clause.

20.0
INSURANCE 

.1
ECNL shall carry insurance with respect to the Work consistent with its normal policies and practices for construction of capital projects of a similar nature and shall require its contractors for the Work to carry insurance satisfactory to ECNL with respect to the performance of their contracts.


.2
Contractor shall carry professional errors and omissions liability insurance in an amount not less than one million ($1,000,000) dollars and shall ensure that each sub-contractor who has a professional liability exposure and who is engaged by the Contractor in the performance of the Work is covered against professional errors and omissions in an amount not less than one million ($1,000,000) dollars.  Such insurance shall be in effect for at least twelve (12) months following Final Acceptance or completion of the Work, whichever is longer.


.3
Contractor shall maintain at its expense Commercial General Liability Insurance for an amount not less than one million ($1,000,000.00) dollars for any one accident or occurrence. Such insurance shall include ECNL as an additional insured and contain a cross liability clause. Where applicable, Contractor’s insurance will include the following riders; Environmental Impairment / Pollution, Blasting, Collapse/Underpinning, Marine Protection Indemnity from a reputable club (for vessels > 26’).




.4
Contractor shall maintain at its expense Automobile Liability Insurance for an amount not less than one million ($1,000,000.00) dollars for any one occurrence involving bodily injury and/or property damage.


.5
Contractor shall provide ECNL with proof of the insurance coverage which it is required to maintain in full force and effect during the performance of the Work.


.6
All insurance policies shall provide that the insurance shall not be cancelled, reduced, restricted, terminated, or materially changed in any way or be allowed to lapse without at least thirty (30) calendar days written notice to ECNL, except in the event of non-payment when policy conditions dealing with termination will apply. Such notice shall be sent in accordance with Clause 24.  In the event of any such cancellation, reduction, restriction, termination, change, or lapse in any insurance, Contractor shall immediately replace such insurance.


.7
Prior to commencing the performance of any part of the Work on the Site, the Contractor shall have in place any other insurance which is required by law and may also have in place any other insurance which the Contractor considers necessary or prudent.


.8
Where Contractor fails to comply with the requirements of this Article ECNL may take all the necessary steps to affect and maintain the required insurance coverage at Contractor's cost.


.9
Where an insurer fails or refuses to pay any claims under an insurance policy covering the activities of Contractor or a subcontractor of Contractor relating to or arising out of the Work or performing the Contract, Contractor and its subcontractor shall not be released from any liability arising under the Agreement.


21.0
WORKERS' COMPENSATION


.1
Contractor shall pay all assessments due under the relevant Workers' Compensation legislation.  Prior to commencing the Work, Contractor shall obtain and deliver to ECNL a certificate or certificates establishing that it is in good standing with the Workplace Health, Safety and Compensation Commission of Newfoundland and Labrador and with the comparable board or commission of any other province having jurisdiction in connection with Contractor's performance of the Work.


.2
Contractor shall produce, upon the request of ECNL, a satisfactory certificate(s) clearing all indebtedness under relevant Workers' Compensation legislation prior to the payment of any monies owing to Contractor.


22.0
OWNERSHIP OF WORK

.1
All drawings, calculations, work sheets, and like documents, including software and intellectual property, prepared or caused to be prepared by Contractor in connection with the Work shall become the property of ECNL and shall be delivered to ECNL upon completion of the Work or upon earlier termination of this Agreement.  Contractor shall have the right to retain a copy of all such documents and to make use of them in the course of its general business, with ECNL consent. Contractor shall not divulge, release or publish same, or any part thereof without the prior written permission of ECNL. Nevertheless, Contractor shall have the right to have access to all such original documents at any time during the life of the Work for purposes connected with the Work

.2
ECNL shall be entitled to all property, including software and intellectual property, the cost of which has been reimbursed to Contractor under the provisions of the Agreement.

23.0
ASSIGNMENT AND SUCCESSORS

.1
ECNL may assign this Agreement to third parties without the consent of the Contractor.

.2
Contractor shall not assign this Agreement nor subcontract the Work in part or in whole without the prior written consent of ECNL. Consent to assign or subcontract the work will not relieve the Contractor of any of its liabilities or obligations under this Agreement.

.3
Contractor is not permitted to create any contractual relationship between a third party and ECNL.

.4
The Agreement shall inure to the benefit of and be binding upon the successors and permitted assigns of the parties hereto.


24.0
NOTICES

.1
Any written notice provided for herein to be given to one party by the other party shall be deemed properly given and received if, it is in letter format, signed by an authorized person: -


(a)
Delivered by hand to the receiving party's designated representative; or 


(b)
Either: - 


(i)
Being mailed by prepaid registered mail; or


(ii)
Transmitted by facsimile;


to the receiving party's address as either stated in this Article or as changed through written notice to the other party.


.2
Any notice which is sent by prepaid registered mail or transmitted by facsimile shall be deemed to be given and received forty-eight (48) hours after mailing or transmission, as applicable; provided that if such time expires on a Saturday, Sunday or legal holiday, the notice shall be deemed to be given and received on the next normal business day.


.3
Addresses of parties are: -


ECNL:


Energy Corporation of Newfoundland and Labrador

P. O. Box 12400


500 Columbus Drive


St. John's, Newfoundland and Labrador


A1B 4K7


Attention:
                       


Email:       
         


Phone 

(709)            


Fax:

(709)      

CONTRACTOR:


     

     

     

     

Attention:  
     

Email:       
     


Phone 

(709)      

Fax: 

(709)      

or to such other address as either of the parties shall designate by written notice given as herein required.


25.0
SAFETY AND ENVIRONMENT

.1
Contractor shall maintain the highest possible standards of safety, environmental protection and loss prevention and shall comply with;


(i)
any safety, environmental and security instructions, orders or guidelines declared by ECNL; and


(ii)
all safety and environmental standards, regulations and guidelines of any authority having jurisdiction over the area in which the Work is being performed.


.2
Contractor shall require of its personnel, agents and subcontractors that they strictly obey all safety and environmental orders, government safety and environmental regulations and guidelines and instructions in force by ECNL.


.3
All safety and environmental accidents and incidents shall be reported to ECNL in a written format acceptable to ECNL.

.4
Where Contractor will be managing contracts involving site work, Contractor shall provide proof of completion by its field Managers and Supervisors of the Leadership for Safety Excellence component of the Certificate of Recognition Safety Program of the Newfoundland and Labrador Construction Safety Association (NLCSA). Prior to commencing such site work, Contractor shall obtain and deliver such proof or proof of completion of a similar safety program component to ECNL.


.5
Where Contractor will be managing contracts involving site work, ECNL endorses the Environmental Awareness Program of the Newfoundland and Labrador Construction Safety Association.  Contractor shall provide proof of completion, by its Supervisors and Managers, of this Environmental Awareness Program or a similar program acceptable to ECNL. Proof shall be provided prior to the commencement of Work.

26.0
LANGUAGE

The language of this Agreement shall be English and all communications and dealings under and with respect to this Agreement shall be conducted in the English language.


27.0
NO WAIVER


None of the provisions of the Agreement shall be considered to be waived by the Contractor or ECNL except when such waiver is given in writing. No such waiver shall be or shall be construed to be, a waiver of any past or future default, breach or modification of any of the terms, provisions, conditions or covenants of the Agreement except as expressly stipulated in such waiver.

28.0
DUTY OF CARE

Contractor agrees to use reasonable care, skill, competence and judgment in the performance of the Work hereunder which are generally consistent with professional standards for individuals providing similar services at the same time, in the same locale, and under like circumstances.  No other warranty, expressed or implied, is made or intended by this Agreement. 


29.0
ENTIRETY OF AGREEMENT


This Agreement constitutes the entire agreement between the parties and shall govern the relationship of the parties with respect to the Work. It supersedes all other agreements, either written or verbal, between the parties.

30.0
EXECUTION


IN WITNESS WHEREOF the parties have executed this Agreement as of the day and year first above written.


ENERGY CORPORATION OF NEWFOUNDLAND AND LABRADOR

		Per:

		_____________________________________



		Per:

		_____________________________________





CONTRACTOR

		Per:

		_____________________________________



		Per:

		_____________________________________





Execution Page to Agreement number       dated the      , day of      , 200      between ECNL and      .


APPENDIX A


SCOPE OF WORK


Professional Services:  


Contractor shall provide agreed (named) personnel to perform services as detailed in the role/scope description as attached to the Work Task Order (WTO) and Personnel Assignment Authorization (PAA)  authorizing the resource.

[ EXAMPLES OF SCOPE TO BE INCLUDED IN FORMS DATABASE ]


Guidelines to Originators


The Originator shall review the following and select those items applicable to the type of Project


This section should clearly state what is in scope for the project.  Project scope defines the work that is required to deliver the project, product or service to meet the project goals/objectives.  This section should also outline what is excluded from the project.  


The scope definition should address the following (as applicable):


§
Functional/business process scope: The business processes/functions that are included and those that are excluded from the scope of the project.


§
Geographic scope: Locations to be included or excluded.


§
Technical scope: eg an IT project may reference hardware and software, while engineering studies may include nature of equipment or facilities to be provided in terms of functional or prescriptive considerations;


§
Organizational scope: Parts of the organization that will and will not be included;


§
SERVICES scope: The specific services that are included within the scope of the project should be noted.  Reference should also be made to support activities (e.g. training, documentation) that are in and out of scope. Typical services included are, for example:


· Project Management


· Field investigation/testing/inspection


· Data gathering


· QA/QC


· Surveying


· Start up /commissioning

Deliverables should be identified


This section should present a list of the deliverables that will be generated both during and on completion of the project.  Project deliverables outline what has to be done in order to reach the project goal.


If appropriate, detailed description of deliverables may be included.  Deliverables generally include the major work components or packages representing the total project scope, such as, for example: 


· Plan to achieve the Project, including all scheduled milestone dates 


· Technical analysis derived from generation and evaluation of alternatives


· Drawings, plans and specifications


· Estimates


· Draft report(s)


· Final report


· Presentations


· Project Management deliverables (e.g. Project Charter, work plan, status reports, change orders) may also be referenced in this section.


Schedule: should be included, based on the RFP, PROPONENT’s Proposal as amended through post submission minutes and correspondence, all as mutually agreed


Methodology: should be included, based on the RFP, PROPONENT’s Proposal as amended through post submission minutes and correspondence, all as mutually agreed

Reporting:


Contractor is required to submit weekly time and material reports/timesheets, bi-weekly progress reporting and monthly cost reporting in a format acceptable to ECNL (see current project templates, Appendix H). Weekly time and material reports/timesheets will be submitted for ECNL approval, as per the requirements of Appendix B, no later than three (3) days after the end of the work week being reported in both signed and native file format (ie. MS Excel).  Bi-weekly progress reporting shall be submitted no later than three (3) business days after the end of the two week reporting period and shall contain a text summary of the work performed during the reporting period as well as a summary of issues or concerns, including but not limited to, those which may impact report outcome, schedule or cost. The cut off date for monthly cost reporting will be no earlier than the 24th of the month being reported and shall be submitted to ECNL no later than three (3) business days after month end. The actual cutoff date for reporting will be as agreed with the LCP project controls group.

All reporting, including timesheets, will be submitted to the attention of the Lower Churchill Project Document Control.




Email:

lcpdcc@nlh.nl.ca



Fax: 

(709) 737-1985

APPENDIX B

COMPENSATION


COMPENSATION

1.1
ECNL shall reimburse Contractor for all matters relating to and associated with performance of the Work, in accordance with the provisions of Appendix B.  All sums, rates, prices, terms and conditions stated herein shall be deemed to include, without limitation, all Contractor's costs for all matters relating to and associated with the performance of Work.  The rates and prices stated herein are fully inclusive of all costs and expenses incurred in connection with Contractor's performance of the Work hereunder. Only those rates/prices specifically identified shall be paid by ECNL to Contractor and costs not identified are deemed to be included in the rates and prices stated herein.


1.2
All activities performed by Contractor’s corporate staff or any other corporate activities associated with the Work, or any part thereof, shall not be subject to reimbursement by ECNL.  Such non-reimbursable costs are deemed to be included in the sums, rates, prices and conditions contained in this Appendix B.


1.3
All sums, rates, prices, terms and conditions stated herein shall be deemed fully inclusive of Contractor costs associated with premiums, renewals or liabilities which Contractor is obligated to pay or bear liability for in accordance with the insurance and indemnity provisions stated in Articles of this Agreement.


1.4
Unless otherwise specifically stated, all sums, rates and prices herein shall be in Canadian Dollars ($CDN).


2.0 
Personnel

Contractor will be reimbursed for actual days worked by personnel as supported by weekly timesheets/weekly time and material reports approved by ECNL. Contractor shall be reimbursed at a Day Rate for approved personnel. The Day Rate will be calculated on a cost plus basis as described below. 


Day Rate for Contractor’s internal personnel/staff will be calculated, using the formula below, on a cost plus overhead and markup basis. 


Day Rate = [Hourly Employee Salary x (1 + Overhead {     }% + Markup {     }%)] x 8


Day Rates for Third Party Consultants provided by Contractor will be calculated, using the below formula, on a cost plus markup basis.



Day Rate = [Hourly Cost x (1 + Markup {     }%)] x 8


Definitions:


Hourly Employee Salary is the gross hourly salary payable to the employee.


Overhead is a percentage which apply to the all other costs associated with supplying the personnel which includes, but is not limited to, administration, corporate expenses, taxes, training, benefits (ie. health insurance, retirement plan, vacation) and employers share of; UIC, CPP, Hapset, income tax. 


Markup is the percentage of profit.



Hourly Cost is the net hourly rate payable to third party by the Contractor.


The standard work week is Monday through Friday. Standard work hours are 8:00 AM to 5:00 PM with one (1) hour for lunch. Rates include casual overtime, billable overtime hours must be agreed with ECNL prior to being incurred. Approved overtime hours will be reimbursed at a prorated Day Rate. No overtime or premium rates shall apply for hours worked in excess of the standard work day, on weekends or statutory holidays.

ALTERNATE WORDING:


The out-of-pocket expenses incurred by CONSULTANT in performance of the SERVICES will be reimbursed by ECNL at cost, together with any administration fee, if applicable, and shall include such items as investigations, surveys, travel and accommodations, long distance communications, and drawings and tender/contract documents reproduction costs.  CONTRACTOR’s estimated out-of-pocket costs are as follows:


		ITEM

		DESCRIPTION

		UNIT

		QTY.

		RATE


($)

		AMOUNT


($)



		1.

		Investigation Program (see breakdown of costs in PROPOSAL)

		LS

		-

		

		



		2.

		Travel and Transportation

		LS

		-

		

		



		3.

		Board and lodging:


- short-term staff per diem


- relocated staff rental allowance


- relocated staff per diem

		Days


Mths.


Days

		

		

		



		4.

		Communication and reproduction costs

		Mths.

		

		

		



		5.

		PROJECT Accounting and Management System

		LS

		-

		

		



		TOTAL

		

		

		

		





If applicable, an administration fee of   % will be applied to out of pocket expenses

ALTERNATE WORDING

Contractor will be reimbursed for actual days worked by personnel as supported by weekly timesheets/weekly time and material reports (Appendix H) approved by ECNL. Contractor shall be reimbursed at the below listed (Table 1) Day Rate for approved personnel (Appendix C). 



Table 1




[image: image1.emf]Classification  Day Rate 




The day rate is based on eight (8) working hours per day (8:00AM – 5:00PM), including casual overtime. Approved overtime worked on weekends or statutory holidays will be billed at a prorated day rate to a maximum of the Day Rate, no overtime or premium rates shall apply. Overtime hours shall be pre-approved by ENCL.

3.0
Eligible Expenditures

Hydro approved travel expenses (Eligible Expenditures) will be reimbursed at cost.  Contractor shall follow Hydro’s travel and expense policies and procedures and such eligible expenditures shall be submitted with monthly invoicing.

For approval of travel expenses Contractor must submit a ‘Contractor Authorization For Air Travel’ (Appendix H) for Hydro approval, prior to travel.

The following travel expenses are eligible for reimbursement under the Agreement; hotels, rented accommodations, airfare (economy class), taxis, vehicle rentals, fuel (for business travel only), per diem (for meal and incidentals). 


Per diems shall be in accordance with the Hydro Corporate travel policy. The per diem includes HST/GST. The incidental component of the per diem is only reimbursable when an overnight stay is required. The current per diem is broken down as follows;


Island of Newfoundland 


              Breakfast  
$         11.00 


              Lunch         
$         12.00 


              Dinner       
$         19.00 


              Incidentals  
$           8.00 


              TOTAL       
$         50.00 


Labrador and Other 


             Breakfast  
$         12.00 


             Lunch        
$         13.00 


             Dinner       
$         20.00 


             Incidentals  
$           8.00 


             TOTAL      
$         53.00



Contractor shall endeavor to minimize vehicle rentals. When requesting vehicle rentals the Contractor will provide commercial justification for vehicle rental versus the use of taxis.


When utilizing a personal/Contractor vehicle Contractor will be reimbursed for Hydro approved mileage in accordance with the current Hydro Mileage rate. Contractor will under no circumstances be reimbursed for mileage traveled within the greater St. John’s / Mount Pearl areas.


Current Hydro mileage rate:

34.87 cents per Kilometer


4.0
Control Of Work


Approval of work scope and resources shall be in accordance with the following process:

.1 
ECNL shall supply a work scope definition under a Work Task Order (WTO) (form Appendix H), which shall describe the Work to be performed, deliverables, milestone dates, date required, the desired outcome and any additional pertinent details. Contractor will plan, schedule, report, manage, and execute the scope of work on a Work Task Order basis, including any scope changes.

.2 
Contractor shall, within three (3) working days of receiving the WTO respond with a completed/signed WTO, including the execution plan along with a Cost, Time and Resource estimate (CTR) (form Appendix H) which shall detail the activities required to complete the scope of the WTO with estimated completion date, estimated hours to complete each activity, including any additional resources or sub contracted scope. The CTR shall provide the hourly costs and shall include a list of resources required to perform the activities, including resumes of assigned resources where applicable and not previously supplied.

.3 
ECNL issue an approved WTO/CTR to the Contractor approving the work. Contractor is not authorized to proceed with the work without an approved WTO. Contractor shall not exceed the approved amount of the WTO/CTR without the prior written approval (approved revised CTR/WTO) of ECNL.


.4
ECNL shall request scope changes to a WTO by issuing a revised WTO to the Contractor. Contractor shall, within three (3) working days of receiving the revised WTO respond with a completed/signed revised and CTR. The revised WTO/CTR will detail all changes. Contractor is not authorized to proceed with the revised work-scope without an approved WTO.


 .5 
Contractor will request additions or changes of personnel assigned to an approved WTO using a Project Assignment Authorization (PAA). The PAA shall name the specific resources, start/finish dates, total hours and rates, as well as a schedule for the work. The Contractor shall not substitute any resource identified in the approved PAA, without the prior written approval of ECNL. Where the rates specified in the WTO and Appendix B of the Agreement, Appendix B shall prevail.


.6 
ECNL shall compensate the Contractor for the resources, costs and hours as stipulated in the approved WTO/CTR as substantiated by a signed and approved time and material report.  Contractor shall issue a time and material report, in both written and electronic format, to ECNL on a weekly basis for approval.  This report shall list for each individual WTO the resources, equipment, material, etc. expended in completing the WTO during the reporting period.  All required supporting material to be furnished by Contractor upon request by ECNL.


5.0
Escalation

At the discretion of ENCL, day rates will be subject to consideration of escalation annually in accordance with the percentage of change in the 'Consumer Price Index (CPI) - All-Items, Newfoundland and Labrador' over the previous year.  If ECNL grants escalation in a given year, it shall in no case be less than 1% or greater than 5% and shall be applied on the anniversary date of the agreement.

6.0
Invoicing

Invoices shall be submitted on a monthly basis in a format agreed by ECNL and shall be accompanied by relevant supporting documentation (approved timesheets, receipts, etc.). Invoices shall bear the Agreement number and WTO numbers. Where applicable invoices shall be broken down by WTO number.

Invoices will be submitted to:


ENERGY CORPORATION OF NEWFOUNDLAND AND LABRADOR

c/o Newfoundland and Labrador Hydro


Lower Churchill Project


P. O. Box 12400


St. John’s, NL A1B 4K7


Attention: Accounts Payable

APPENDIX C

PERSONNEL


Contractor shall only use key personnel to perform the Work who have been accepted by ECNL. Contractor may only substitute or replace the accepted key personnel with the prior written agreement of ECNL.


ECNL agrees to utilize the below listed personnel in the performance of the Work;



[image: image2.emf]NAME CLASSIFICATION





APPENDIX D

SCHEDULE


APPENDIX E

ENVIRONMENT, HEALTH, SAFETY AND QUALITY


APPENDIX F

COORDINATION PROCEDURE


APPENDIX G

BENEFITS REQUIREMENTS


APPENDIX H

FORMS


�Modify as required



�The rider requirements should be adjusted to suit the specific work
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Paul Kennedy

Contract Co-ordinator

Lower Churchill Project
Newfoundland & Labrador Hydro
Direct Phone: 709-737-1839
Fax: 709-737-1985

Email: paulkennedy@nlh.nl.ca
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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 1April 2007

BETWEEN: NEWFOUNDLAND AND LABRADOR HYDRO, (herein called the

“Client”) of the one part,
AND: ERIMUS CONSULTIN G LIMITED. (herein called the “Consultant™) of the
other part.

WHEREAS:

. (1) The Client is assessing development options and opportunities for the proposed Lower
Churchill hydroelectric development in Labrador and requires the services of an experienced
manager in the field of project services specifically more particularly described in Schedule
1 - Statement of Work.

(2) The Chent understands and accepts that Consultant is qualified to perform the Work requlred
under this Agreement. ,

NOW THEREFORE THIS AGREEMENT WITNESSETH 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, aé approved by the Client, made by the
Consultant 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, summaries, 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 performing

~ this Work, including computer printouts and computer models and all copyrights
thereto and all patents, trademarks and industrial designs arising there from.

14  “Work” means the provision of consulting services, preparation of reports, and

presentation of analysis, findings, and conclusions and more particularly described in
Article 2 and Schedule 1 — Statement of Work.

2. Consultant’s Obligations



Ve

N
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2.1  The Consultant shall perform the Work as described in Schedule 1 - Statement of
Work attached hereto.

Client’s Obligations

3.1  The Client shall pay the Consultant an all-inclusive rate of - (Cdn. $) per 9
- hour day plus HST for performance of the Work as outlined in Schedule 1 —
Statement of Work. Any partial days or hourly work will be paid at the hourly rate
of-Cdn $) plus HST to a maximum of the daily rate of| -(Cdn $) plus

HST.

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

3.3  Upon presentation of itemized invoices to Newfoundland and Labrador Hydro
accounts payable, including the separate identification of the Consultant’s HST
registration number, with supporting documentation acceptable to Client, the Client
shall pay the Consultant in consideration for Work performed and Eligible Expenses
incurred under this Agreement for performance 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.

Term

4.1 The term shall be twelve (12) months commencing 1 April 2007 and may be
extended upon written agreement by both parties.

Liaison Between the Parties

5.1  The Client shall promptly provide such decisions, instructioﬁs; acceptances and
information as reasonably required by the Consultant in the performance of the
Work. : -

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.

Confidentiality

7.1  The Consultant shall enter into a Confidentiality’ Agreement (attached), to follow
through on Consultant’s obligations to retain the confidentiality of information. The
Consultant shall enter into a similar Confidentiality Agreement with each of its sub-

.2
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consultants.

7.2  Clientis subject to the Access to Information and Protection of Privacy Act, Statutes
of Newfoundland and Labrador, 2002 Chapter A-1.1 (hereinafter referred to as the
“ATIPP Act”), and consequently the possibility that the public has a right of access
to Client’s records.

7.3  Although section 27 of the ATIPP 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 itself with the
provisions of the ATIPP Act.

Conflict of Interest

8.1 The Consultant confirms that it or its employees are 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 communicated to the Client and a mutually satisfactory -
resolution determined.

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 waiver or a relinquishment to any extent
of the Client’s right to assert or rely upon any such terms or rights on any future
occasion.

Liability

10.1 The Consultant shall be responsible for any errors or omissions in its performance of
the Work, provided that such errors or omissions do not arise from inaccurate,
incomplete or defective information furnished by the Client, its employees, agents or
servants. The Consultant shall, at its own expense, re-perform the Work to the extent
necessary to correct or remedy such acts or omissions in a timely manner and
without additional compensation provided that the Client has provided the
Consultant with written notice of such acts or omissions to the Consultant within a
period of twelve (12) months from completion of Work.



11.

10.2

10.3
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The Consultant shall indemnify and hold harmless the Client from and against any
liability that Client may incur arising from Consultant’s performance of the Work
under this Agreement except for liability for claims for damages or losses resulting
from the acts or omissions of the Client’s employees, agents and representatives in
the exercise of their duties within the scope of their employment. Consultant’s
liability pursuant to this Agreement, excluding the value of all Work performed
pursuant to Clause 10.1, shall not exceed $200,000 under this Agreement.

The Client shall indemnify and hold harmless the Consultant from and against any
liability that Consultant may incur arising from claims for damages or losses
resulting from the acts or omissions of the Client’s employees, agents and
representatives in the exercise of their duties within the scope of their employment.
Client’s liability pursuant to this Agreement shall not exceed $200,000 under this
Agreement,

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.

Insurance

11.1.

11.2.

11.3.

11.4.

11.5.

Where Consultant intends to use an automobile in the performance of the Work the
Consultant shall carry Automobile Liability Insurance with a limit of not less than
one million ($1,000,000) dollars combined for any one occurrence including
personal injury, loss of life or property damage or loss.

Consultant shall provide Client with proof of the insurance coverage, which it is
required to maintain in full force and effect during the performance of the Work.

All insurance policies shall provide that the insurance shall not be cancelled,
terminated, or be allowed to lapse without at least thirty (30) calendar days written
notice to Client, sent by prepaid, registered mail to the head office of Client. In the
event of any such cancellation, termination, change, or lapse in any insurance,
Consultant shall immediately replace such insurance.

Where an insurer fails or refuses to pay any claims under an insurance policy
covering the activities of Consultant relating to or arising out of the Work or in
performance of this Agreement, Consultant shall not be released from any liability
arising pursuant to this Agreement.

Prior to commencing the performance of any part of the Work, the Consultant will
also be required to produce to Client a Certificate of Good Standing with the Work
Place Health, Safety and Compensation Commission of Newfoundland and Labrador
and shall continue in good standing during the performance of the Work.

4-
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" CIMFP Exhibit P-01173 Page 7

11.6. Prior to commencing the performance of any part of the Work, the Consultant shall
' have in place any other insurance, which is required by law.

Intellectual Propb erty

12.1. AllIntellectual 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 its 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.

Accounts

13.1. 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.

Benefits

14.1. No member of the House of Assembly of the Province of Newfoundland and
Labrador shall be admitted to any part or share of the payments made pursuant to this
Agreement or to any benefits to arise there from. ‘

Termination

15.1. The following is agreed: :
Client and Consultant shall give 30 days written notice of termination

Assignment

16.1. The Consultant shall not assign this Agreement.
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17. Notice

17.1. Allnotices, claims, payments, reports and other communications required under this
Agreement shall be in writing. The addresses for services are as follows:

For the Client:

Mr. Gilbert Bennett, P.Eng.

Vice President, Lower Churchill Project ~ Phone: (709) 737-1836
Newfoundland & Labrador Hydro Fax: (709) 737-1829- -

P. O. Box 12400 E-mail: gilbertbennett@nlh.nl.ca
St. John’s, NL A1B 4K7 .

For the Consultant:
Mr. Paul Harrington

Erimus Consulting Ltd. Phone: (709) | N
I Fax: Not applieatie
Stiohn's NL I £t S

Canada

17.2. 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 the postal services are used.

18. Governing Law and Forum i

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

19. Effect of Agreement

Nothing in this Agreement constitutes the Consultant as an employee or agent of the Client
and it shall be an independent contractor.

20. Language of Agreement

Documentation, required submittals and all other communications, whether verbal or written,

shall be in English.
IN WITNESS WHEREOF these present were executed by the duly authorlzed signing officers of

-6-
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the parties at the time and place first above written.

e MM 2

Witness Gllbert Bennett P. Eng.
: Vlce-Pres1dent Lower Churchill Project
Newfoundland & Labrador Hydro

T

Witness Mr. Paul Harringto,
: Erimus Consulting Ltd.
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SCHEDULE 1
STATEMENT OF WORK

Project Implementation Manager

Role Description

The Project Implementation Manager, reporting to the VP Lower Churchill Project, providing
management, guidance and leadership to the project implementation team, and leader of the
Business Services Leadership Team, has the following functional responsibility areas:

« Management of a team responsible for the development and implementation of processes,

systems and procedures dealing with:

o Prequalification of contractors and supphers to develop an approved
contract/supplier register
o Manage commercial/business aspects of Impact Benefits Agreement made with

Innu Nation
Commercial point of contact for Innu Business Register and matters arising
Document Control
Site/camp and preliminaries management
Reservoir clearing commercial management
Offices and administration
Warehousing, transportation and logistics
Labour supply/demand
Benefits management and reporting
Contract management and coordination
Contract claims and claims avoidance
Contract/PO change control
RFP, contract review and award
Contract/PO negotiations
Insurance
Labour Relations _
Contract strategy implementation (Contract strategy accountability to be at VP
level)
Project Cost Control — development and implementation of processes, systems and
procedures dealing with:
Guidance and leadership to the project services team and support contractors
Cost and quantity estimating
Cost reporting, trending and cost reporting
Planning and scheduling — including Client schedules and the project integrated
schedule :
Monthly report
Risk register, risk mitigation and risk analysis
Project Management systems
Management of Change
Gateway and Readiness processes
Develop and deploy an Occupatlonal Health and Safety Management System for the
project
o Develop and deploy a Quahty Management System

-8-
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Ad hoc Support to Business Development VP
Interface management and support to Financial VP and economic modeling
Special projects as assigned by Client Leadership
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