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Hi Folks

| have taken the "legal agreement" Alison has drafted (which is also attached below) and
modified it into a communications guidelines document. | think this better reflects our
understanding of the deliverable out of the Oct 30th meeting, while at the same time still
hitting upon the key points noted in her version. Would appreciate your feedback on this
revised document.

Regards

Jim

]
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James Meaney

General Manager, Finance

PROJECT DELIVERY TEAM

Lower Churchill Project

t. 709 737-4860 c. 709 727-5283 f. 709 737-1901
e. JamesMeaney@lowerchurchillproject.ca

w. muskratfalls.nalcorenergy.com

You owe it to yourself, and your family, to make it home safely every day. What have you done today so that
nobody gets hurt?

From: "Manzer, Alison" <amanzer@casselsbrock.com>

To: "Kapoor, Anoop (NRCan/RNCan)" <anoop.kapoor@canada.ca>, "AuburnWarren@nalcorenergy.com"
<AuburnWarren@nalcorenergy.com>, "GBennett@nalcorenergy.com" <GBennett@nalcorenergy.com>, "John
Medland™ <jmedland@blairfranklin.com>, "Krupski, Joseph (NRCan/RNCan)" <joseph.krupski@canada.ca>,
"McHattie, Joseph (NRCan/RNCan)" <joseph.mchattie@canada.ca>, "LanceClarke@lowerchurchillproject.ca"
<LanceClarke@lowerchurchillproject.ca>, Nik Argirov <nik@argirovglobal.com>,
"PHarrington@lowerchurchillproject.ca" <PHarrington@lowerchurchillproject.ca>, "Dickson, Samantha M
(NRCan/RNCan)" <samantham.dickson@canada.ca>, "xmartis@fasken.com" <xmartis@fasken.com>,
"JamesMeaney@Ilowerchurchillproject.ca" <JamesMeaney@lowerchurchillproject.ca>

Date: 11/09/2015 10:14 AM
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[bookmark: _GoBack][bookmark: DocsID]REPORTING GUIDELINES

MF/LTA and LIL

NOVEMBER 2015 



The following are guidelines agreed to among the signatories below, to assist in interpreting and applying the reporting requirements provided in the Project Finance Agreements for each of the MF/LTA and LIL Projects.  These guidelines are to be read as interpreting the reporting provisions of each of those Agreements and will assist in supplying timely and directed reporting on the matters outlined in this guideline.



1.	Contractor Reports:  The Contractor Reports, required to be delivered monthly pursuant to the provisions of the contracts between the relevant Project Entity and the Contractor, will, forthwith following receipt, and in any event by the end of the following month, be delivered to the Independent Engineer.  It is acknowledged that review, and finalization, of the Contractor Report through the internal review system of the Project Entities may not be complete, and the Contractor Reports may be forwarded with comments, reservations, and where there is commercially sensitive information redaction.  Once finalized, the Contractor Reports will be resubmitted to the Independent Engineer as being the completed Contractor Report.



2.	Monthly Call: A call, pursuant to conference calling feature, will be scheduled for each month, on the 21st or 22nd of the month, as most suitable.  The invitations to the monthly call will include the designated representatives of Canada, including its legal counsel, financial advisor, the direct contact for the Independent Engineer (currently Nik Argirov), and such persons as are deemed reasonably required to complete a program of regular communication of project status by the Project Entities, and will include such other persons as reasonably requested by Canada and the Independent Engineer from time to time.  The purpose of the monthly call will be to informally update as to progress, issues, contractor matters, and to discuss the contents of the then issued Construction Reports.



3.	Quarterly Meeting:  A quarterly meeting will be scheduled between the relevant Project Entities, and Canada, on an in person basis.  The purpose of the meeting will be to provide a more extensive review of the status and progress of the Project.  Invitations to the quarterly in person meeting will include those persons as requested by Canada, including legal counsel and financial advisor, where Canada deems suitable, and the direct contact for the Independent Engineer (currently Nik Argirov).  The Project Entities will make available the persons most suitable to discuss the status of the Project for each meeting.



4.	Contract Estimate Changes: Nalcor, for each Project Entity, will periodically provide a summary of contracts which have changes to the estimates used for budget and reporting purposes, recognizing that changes may arise as a consequence of the terms of the Contracts.  The summary of changes to estimates will not be a formal change to budget, nor will it require review or consent by Canada or the Independent Engineer other than if it would otherwise be required by the terms of the Project Finance Agreement, and will be applicable only for the Material Contracts.



5.	Contract Change Negotiations: In the event that the Project Entities at any time engage in commercial discussions with contractors intended to change the material terms of those Contracts, the direct contact for the Independent Engineer will be kept reasonably informed, and will be given the opportunity to provide recommendations and suggestions.  It is recognized that the intention is to provide timely information, and the opportunity to make recommendations based on experience, but not to guide, intervene in, attend at or influence the course of the commercial negotiations.



6.	Contract Changes:  The Project Entities will keep Canada, the legal counsel and financial advisor, and direct contact for the the Independent Engineer advised as to the progress of negotiation of further contracts, or revisions to contracts, in connection with the basis for estimate, changes from the basis of estimate, market conditions, and the status of negotiations.  Such will be done on an informal or email advice basis, without constituting formal reporting, or requiring review or consent by Canada or the Independent Engineer, other than if otherwise required by the terms of the relevant Project Finance Agreement.  The intention of such information will be to provide timely update, and to solicit informal discussion and input, where suitable.



The foregoing constitutes our communication guidelines in connection with the determination of Nalcor, and the Project Entities, to keep Canada, and its advisors, including the direct contact for the Independent Engineer, reasonably advised as to the status, progress, issues, mitigation steps being taken in connection with the furtherance of the Project.



Agreed to:



LABRADOR TRANSMISSION CORPORATION	MUSKRAT FALLS CORPORATION





By:		By:	

Name:	Name:

Title:	Title:





By:		By:	

Name:	Name:

Title:	Title:



LABRADOR ISLAND LINK OPERATING	LABRADOR-ISLAND LINK LIMITED

CORPORATION	PARTNERSHIP, by its general partner 

	LABRADOR ISLAND LINK GENERAL 

	PARTNER CORPORATION





By:		By:	

Name:	Name:

Title:	Title:





By:		By:	

Name:	Name:

Title:	Title:



ARGIROV ENGINEERING INC.	HER MAJESTY THE QUEEN IN RIGHT OF 

		CANADA, as represented by the Minister of

		Natural Resources



By:		By:	

Name:	Name:

Title:	Title:





By:		By:	

Name:	Name:

Title:	Title:
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DRAFT 18-Nov-2015

MF/LTA and LIL Projects

Communications Guidelines

November 2015



As part of the meeting held in Ottawa on October 30, 2015 between representatives of Nalcor Energy (“Nalcor”), the Government of Canada (“Canada”) and the Independent Engineer (“IE”) it was acknowledged that there were certain areas where communication could be improved upon between Nalcor and Canada/IE relating to the MF/LTA and LIL Projects (collectively the “Project”). In that regard, it was determined the following communication guidelines relating to these matters would be beneficial for all parties:



· Contractor Reports:  In order the facilitate more timely delivery to the IE of monthly contractor reports received by the Nalcor Project Entities under the terms of the Material Contracts, there may be instances where “draft” versions of these reports will initially be made available to the IE reflecting comments, reservations or in the case of commercially sensitive information, redactions, that have been made through the internal review process of the Project Entities. Once the reports have been determined to be satisfactory under the terms of the arrangements between the Project Entities and the contractors, they will be resubmitted to the IE as the “final” version.



· Monthly Calls:  A conference call will be scheduled for each month within 2 business days following issuance of the Construction Reports, or as agreed to otherwise by the parties. The invitations to the monthly call will include the designated representatives of Canada, including its legal counsel, financial advisor, the direct contact for the IE (currently Nik Argirov), and the appropriate representatives of the Project Entities.  The purpose of the monthly call will be to informally provide an update as to progress, emerging issues or changes (including those that may materially impact cost or schedule), contractor matters, and to discuss the contents of the then issued Construction Reports. 



· Quarterly Meetings:  A quarterly meeting will be scheduled between representatives of the relevant Project Entities, and Canada, on an in person basis.  The purpose of the meeting will be to provide a more extensive review of the status and progress of the Project.  Invitations to the quarterly in person meeting will include those persons as requested by Canada, including legal counsel and financial advisor, where Canada deems suitable, and the direct contact for the IE.  The Project Entities will make available the persons most suitable to discuss the status of the Project for each meeting.



· Material Contract Negotiations:  In the event the Project Entities engage in commercial discussions with contractors intended to change the material terms of the Material Contracts, the direct contact for the IE will be kept reasonably informed and will be given the opportunity to provide feedback based on the IE’s experience.  It is recognized that the intention is to provide timely information on the nature and impact of proposed changes to the IE, but not for the IE to guide, intervene in, attend at or influence the course of the commercial negotiations.



[bookmark: _GoBack]Additionally, it is acknowledged that these guidelines will be followed within the requirements of the MF/LTA and LIL Project Agreements, and they are not intended to modify the rights or obligations of the parties to such agreements.
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Subject: Communication Guidelines [IWOV-Legal.FID1640195]

For your review and comment - the Guidelines | have prepared based on my notes from the meeting
on October 30.

Alison Manzer
Direct: +1 416 869 5469 «
Fax: +1 416 350 6938
t? amanzer@casselsbrock.com
‘: 2100 Scotia Plaza, 40 King
CASSELS BROCK Street West, Toronto,
LAWYERS Ontario, M5H 3C2
www.casselsbrock.com

Services provided through a
Professional Corporation

This message, including any attachments, is privileged and may contain confidential
information intended only for the person(s) named above. Any other distribution, copying or
disclosure is strictly prohibited. Communication by email is not a secure medium and, as part
of the transmission process, this message may be copied to servers operated by third parties
while in transit. Unless you advise us to the contrary, by accepting communications that may
contain your personal information from us via email, you are deemed to provide your consent
to our transmission of the contents of this message in this manner. If you are not the intended
recipient or have received this message in error, please notify us immediately by reply email
and permanently delete the original transmission from us, including any attachments, without
making a copy.

*
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REPORTING GUIDELINES
MF/LTA and LIL
NOVEMBER 2015

The following are guidelines agreed to among the signatories below, to assist in interpreting and
applying the reporting requirements provided in the Project Finance Agreements for each of the
MF/LTA and LIL Projects. These guidelines are to be read as interpreting the reporting provisions of
each of those Agreements and will assist in supplying timely and directed reporting on the matters
outlined in this guideline.

1. Contractor Reports: The Contractor Reports, required to be delivered monthly pursuant to
the provisions of the contracts between the relevant Project Entity and the Contractor, will,
forthwith following receipt, and in any event by the end of the following month, be delivered
to the Independent Engineer. It is acknowledged that review, and finalization, of the
Contractor Report through the internal review system of the Project Entities may not be
complete, and the Contractor Reports may be forwarded with comments, reservations, and
where there is commercially sensitive information redaction. Once finalized, the Contractor
Reports will be resubmitted to the Independent Engineer as being the completed Contractor
Report.

2. Monthly Call: A call, pursuant to conference calling feature, will be scheduled for each
month, on the 21st or 22nd of the month, as most suitable. The invitations to the monthly
call will include the designated representatives of Canada, including its legal counsel,
financial advisor, the direct contact for the Independent Engineer (currently Nik Argirov), and
such persons as are deemed reasonably required to complete a program of regular
communication of project status by the Project Entities, and will include such other persons
as reasonably requested by Canada and the Independent Engineer from time to time. The
purpose of the monthly call will be to informally update as to progress, issues, contractor
matters, and to discuss the contents of the then issued Construction Reports.

3. Quarterly Meeting: A quarterly meeting will be scheduled between the relevant Project
Entities, and Canada, on an in person basis. The purpose of the meeting will be to provide a
more extensive review of the status and progress of the Project. Invitations to the quarterly
in person meeting will include those persons as requested by Canada, including legal
counsel and financial advisor, where Canada deems suitable, and the direct contact for the
Independent Engineer (currently Nik Argirov). The Project Entities will make available the
persons most suitable to discuss the status of the Project for each meeting.

4, Contract Estimate Changes: Nalcor, for each Project Entity, will periodically provide a
summary of contracts which have changes to the estimates used for budget and reporting
purposes, recognizing that changes may arise as a consequence of the terms of the
Contracts. The summary of changes to estimates will not be a formal change to budget, nor
will it require review or consent by Canada or the Independent Engineer other than if it would
otherwise be required by the terms of the Project Finance Agreement, and will be applicable
only for the Material Contracts.

5. Contract Change Negotiations: In the event that the Project Entities at any time engage in
commercial discussions with contractors intended to change the material terms of those
Contracts, the direct contact for the Independent Engineer will be kept reasonably informed,
and will be given the opportunity to provide recommendations and suggestions. Itis
recognized that the intention is to provide timely information, and the opportunity to make
recommendations based on experience, but not to guide, intervene in, attend at or influence
the course of the commercial negotiations.

Legal*17159664.1
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6. Contract Changes: The Project Entities will keep Canada, the legal counsel and financial
advisor, and direct contact for the the Independent Engineer advised as to the progress of
negotiation of further contracts, or revisions to contracts, in connection with the basis for
estimate, changes from the basis of estimate, market conditions, and the status of
negotiations. Such will be done on an informal or email advice basis, without constituting
formal reporting, or requiring review or consent by Canada or the Independent Engineer,
other than if otherwise required by the terms of the relevant Project Finance Agreement. The
intention of such information will be to provide timely update, and to solicit informal
discussion and input, where suitable.

The foregoing constitutes our communication guidelines in connection with the determination of
Nalcor, and the Project Entities, to keep Canada, and its advisors, including the direct contact for the
Independent Engineer, reasonably advised as to the status, progress, issues, mitigation steps being
taken in connection with the furtherance of the Project.

Agreed to:

LABRADOR TRANSMISSION CORPORATION

By:

Name:
Title:

By:

Name:
Title:

LABRADOR ISLAND LINK OPERATING

CORPORATION

By:

Name:
Title:

By:

Name:
Title:

ARGIROV ENGINEERING INC.

By:

Name:
Title:

Legal*17159664.1

MUSKRAT FALLS CORPORATION

By:
Name:
Title:

By:
Name:
Title:

LABRADOR-ISLAND LINK LIMITED
PARTNERSHIP, by its general partner
LABRADOR ISLAND LINK GENERAL
PARTNER CORPORATION

By:
Name:
Title:

By:
Name:
Title:

HER MAJESTY THE QUEEN IN RIGHT OF
CANADA, as represented by the Minister of
Natural Resources

By:
Name:
Title:
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By: By:
Name: Name:
Title: Title:
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DRAFT 18-Nov-2015

MF/LTA and LIL Projects
Communications Guidelines
November 2015

As part of the meeting held in Ottawa on October 30, 2015 between representatives of Nalcor Energy
(“Nalcor”), the Government of Canada (“Canada”) and the Independent Engineer (“IE”) it was
acknowledged that there were certain areas where communication could be improved upon between
Nalcor and Canada/IE relating to the MF/LTA and LIL Projects (collectively the “Project”). In that regard,
it was determined the following communication guidelines relating to these matters would be beneficial
for all parties:

e Contractor Reports: In order the facilitate more timely delivery to the IE of monthly contractor
reports received by the Nalcor Project Entities under the terms of the Material Contracts, there may
be instances where “draft” versions of these reports will initially be made available to the IE
reflecting comments, reservations or in the case of commercially sensitive information, redactions,
that have been made through the internal review process of the Project Entities. Once the reports
have been determined to be satisfactory under the terms of the arrangements between the Project
Entities and the contractors, they will be resubmitted to the IE as the “final” version.

e Monthly Calls: A conference call will be scheduled for each month within 2 business days following
issuance of the Construction Reports, or as agreed to otherwise by the parties. The invitations to the
monthly call will include the designated representatives of Canada, including its legal counsel,
financial advisor, the direct contact for the IE (currently Nik Argirov), and the appropriate
representatives of the Project Entities. The purpose of the monthly call will be to informally provide
an update as to progress, emerging issues or changes (including those that may materially impact
cost or schedule), contractor matters, and to discuss the contents of the then issued Construction
Reports.

e Quarterly Meetings: A quarterly meeting will be scheduled between representatives of the relevant
Project Entities, and Canada, on an in person basis. The purpose of the meeting will be to provide a
more extensive review of the status and progress of the Project. Invitations to the quarterly in
person meeting will include those persons as requested by Canada, including legal counsel and
financial advisor, where Canada deems suitable, and the direct contact for the IE. The Project
Entities will make available the persons most suitable to discuss the status of the Project for each
meeting.

e Material Contract Negotiations: In the event the Project Entities engage in commercial discussions
with contractors intended to change the material terms of the Material Contracts, the direct contact
for the IE will be kept reasonably informed and will be given the opportunity to provide feedback
based on the IE’s experience. It is recognized that the intention is to provide timely information on
the nature and impact of proposed changes to the IE, but not for the IE to guide, intervene in,
attend at or influence the course of the commercial negotiations.

Additionally, it is acknowledged that these guidelines will be followed within the requirements of the
MF/LTA and LIL Project Agreements, and they are not intended to modify the rights or obligations of the
parties to such agreements.





