
ASSIGNMENT, ASSUMPTION AND CONSENT AGREEMENT

Assignment, Assumption and Consent Agreement dated as of December 30, 2016, between
MWH Canada, Inc. ("MWHC"), as assignor, Argirov Engineering, Inc. ("AEI"), as assignee,
Muskrat Falls Corporation ("MFCo"), Labrador Transmission Corporation (ilLTA COli), Labrador
- Island Link Limited Partnership, by its general partner Labrador - Island Link General Partner
Corporation ("L1L LpII

) and Labrador-Island Link Operating Corporation ("L1L Opco" and
together with MFCo, LTA Co and L1L LP the "projectco Entities") and Her Majesty the Queen
in Right of Canada, as represented by the Minister of Natural Resources ("Canada").

WHEREAS MWHC and Nalcor Energy (the "Company") entered into Agreement No. LC-PM
082 for Independent Engineer and Operating and Maintenance Services for The Lower
Churchill Project dated as of August 27,2012 (the "IE Agreement");

AND WHEREAS the Company assigned all of its rights and obliations under the IE Agreement
to the Projectco Entities on November 29, 2013;

AND WHEREAS pursuant to section 23.2 of the IE Agreement, MWHC may not assign the IE
Agreement without the prior written consent of the Projectco Entities and the Projectco Entities
wish to provide such consent;

AND WHEREAS MWHC, the Projectco Entities and Canada entered into a Reliance
Agreement with Canada dated as of November 29, 2013 (the "Canada Reliance Agreement")
and a reliance letter agreeement with the Province of Newfoundland and Labrador dated July
21, 2014 (together with the IE Agreement and the Canada Reliance Agreement, the "Assigned
Agreements") ;

AND WHEREAS pursuant to section 7 of the Canada Reliance Agreement, MWHC may not
assign the Canada Reliance Agreement without the prior written consent of Canada in its sole
discretion and Canada wishes to provide such consent;

AND WHEREAS MWHC was acquired by Stantec Inc. on or about May 6, 2016 (the
"Acquisition") and due to past and ongoing engagements performed by Stantec Inc. for certain
affiliates of the Projectco Entities, the Projectco Entities and Canada wish to ensure that AEI is
able to act on an independent basis as the independent engineer relating to the Assigned
Agreements;

AND WHEREAS for that reason and not as a consequence of a failure or default under the IE
Agreement, the parties have agreed to enter into this Agreement;

AND WHEREAS MWHC wishes to assign its rights, benefits, obligations and liabilities (except
as set out in this Agreement) under the Assigned Agreements to AEI and AEI wishes to
assume such rights, benefits, obligations and liabilities under the Assigned Agreements from
the MWHC;

In consideration of the premises and of the respective covenants and agreements set forth
below and for other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged by the parties, the parties covenant and agree as follows:
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1. Interpretation

(a) In this Agreement, words importing gender will include all genders, words
importing the singular number only will include the plural and vice versa.

(b) The division of this Agreement into sections, subsections and other subdivisions
and the insertion of headings are for convenience of reference only and will not
affect or be utilised in the construction or interpretation of this Agreement.

2. Assignment

With effect as of the date hereof, MWHC hereby grants, transfers, assigns, conveys and sets
over to AEI the Assigned Agreements and all of its right, title and interest therein and thereto
and all of its rights, benefits, liabilities and obligations thereunder.

3. Assumption

AEI hereby assumes, accepts and agrees to be bound by the Assigned Agreements and all
liabilities and obligations of MWHC thereunder from and after the date hereof and covenants
and agrees with MWHC that from and after the date hereof AEI shall observe and perform the
covenants, conditions and agreements of MWHC under and pursuant to the Assigned
Agreements.

4. Consent to Assignment and Assumption

Each of the Projectco Entities and Canada provide their consent and agreement to the
Assignment of the Assigned Agreements by MWHC and the assumption of the Assigned
Agreements by AEI in accordance with the terms hereof. AEI acknowledges that the within
consent is not a waiver of the right of each of the Projectco Entities and Canada that their
consent is required for any further amendment or change to the Assigned Agreements. It is
further acknowledged, and confirmed, that the consent and agreement to the assigned
professional team pursuant to this paragraph is subject to the conditions hereinafter set out.

5. Copy of Assigned Agreements

Attached as Schedule "A" are full, true and complete copies of the Assigned Agreements as in
effect on the date hereof. Each of the Assigned Agreements is in full force and effect and has
not been amended, modified or supplemented in any manner other than as attached.

6. Release

Each of AEI, the Projectco Entities and Canada (collectively in this section referred to as the
"Releasors") hereby remises and releases MWHC from and against all manner of claims,
demands, actions, suits, causes of action, liabilities, damages, expenses, and costs of
whatsoever nature and kind (each a "Claim"), which the Releasors may have against MWHC to
the extent that any such Claims are made following the date hereof and as a result of the
conduct of any of MWHC's employees, directors, officers, agents or contractors, under
pursuant to or in connection with the Assigned Agreements.
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7. Assignment of Subcontracts

MWHC has entered into the following subcontracts to assist in the performance of its
obligations under the IE Agreement (collectively, the "Subcontracts"):

(a) Consulting Services Agreement by and between MWH Canada, Inc. and 686313
BC Ltd. dated July 24, 2013, as amended;

(b) Consulting Services Agreement by and between MWH Canada, Inc. and Hewitt
Estimating Consultants dated January 1, 2015, as amended; and

(c) Consulting Services Agreement by and between MWH Canada, Inc. and HK
PowerLine Consulting Inc. dated January 20,2014, as amended.

To enable AEI to complete the work required pursuant to the IE Agreement, MWHC shall work
with the respective subcontractors counterparty to each of the Subcontracts to assign each of
the Subcontracts to AEI and obtain all necessary consents from the respective subcontractor
counterparties prior to December 31, 2016.

8. Letter of Confirmation

The Projectco Entities will provide an executed letter to MWHC in the form attached hereto as
Schedule "B".

9. Subcontracting of MWHC Employees to AEI for Performance of IE Agreement

(a) MWHC may agree, in its sole discretion to make certain of its employees
(hereinafter referred to as the "Subcontracted Employees") available to
contract directly with AEI as detailed under section 9(b) below, in accordance
with AEl's needs to properly perform its duties pursuant to the IE Agreement.

(b) For the purpose of making available the Subcontracted Employees to AEI,
MWHC shall inform all the Subcontracted Employees that during the terms of
their respective subcontracts with AEI, they shall be required to carry out to the
benefit and in the direct interest of AEI and under its direct supervision and
instructions, the assignments and tasks for which AEI shall specifically allocate
to such Subcontracted Employee. MWHC hereby confirms that any subcontract
entered into by a Subcontracted Employee with AEI in accordance with this
provision:

i. shall not constitute a breach of any such Subcontracted Employees'
terms and conditions of employment with MWHC; and

ii. shall not have any adverse effect on the terms and conditions of
employment of any of the Subcontracted Employees with MWHC or any
successor of MWHC.

(c) Prior to commencement or continuance of work under the Assigned Agreements,
each of the Subcontracted Employees shall execute nondisclosure agreements
regarding all information obtained by them in connection with the performance of
the duties assigned to them by AEI in performance of the Assigned Agreements.
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MWHC will not solicit any information from the Subcontracted Employees
relating to the Assigned Agreements or the duties performed by the
Subcontracted Employees for AEI.

10. General Provisions

(a) Each of the parties will execute and deliver such further documents and
instruments and do all such further acts and things as may be necessary or
requisite to carry out the full intent and meaning of this Agreement.

(b) This Agreement may not be changed, amended or modified in any manner,
except pursuant to an instrument in writing signed on behalf of each of the
parties. The failure by any party to enforce at any time any of the provisions of
this Agreement shall in no way be construed to be a waiver of any such provision
unless such waiver is acknowledged in writing, nor shall such failure affect the
validity of this Agreement or any part thereof or the right of any party thereto to
enforce each and every provision. No waiver or breach of this Agreement shall
be held to be a waiver of any other or subsequent breach.

(c) This Agreement, along with the Assigned Agreements, constitute the entire
agreement between the parties pertaining to the subject matter hereof and
supersede all prior agreements, negotiations, discussions and understandings,
written or oral, between the parties.

(d) All expenses and disbursements incurred in connection with this Agreement and
the transactions contemplated herein, including fees and expenses relating to
legal, tax and accounting matters and financial advisory fees, shall be paid by
the party incurring such expenses and disbursements, provided however that the
Projectco Entities shall pay up to a maximum of $10,000 to MWHC as
consideration for the assignment of the Assigned Agreements, to be paid
following receipt by the Projectco Entities of a final invoice from MWHC.

(e) Any section, subsection or other subdivision of this Agreement and any other
provision of this Agreement which is, or becomes, illegal, invalid or
unenforceable will be severed from this Agreement and be ineffective to the
extent of such illegality, invalidity or unenforceability and will not affect or impair
the spirit or intent of the remaining provisions hereof.

(f) This Agreement will be governed by and interpreted in accordance with the laws
of the Province of Newfoundland and Labrador and the laws of Canada
applicable therein.

(g) This Agreement will be binding upon and enure to the benefit of the parties and
their respective successors.

(h) MWHC will keep all terms and conditions of the Assigned Agreements, all
information acquired through performance of its duties and responsibilities under
the Assigned Agreements, as well as the terms and conditions of this
Assignment, Assumption and Consent Agreement, completely confidential.
MWHC will not hereinafter voluntarily disclose any information concerning these
matters to anyone except legal counsel, accountants or financial advisors,
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providing that they first agree to keep such information confidential and not to
disclose it to others, or as required by law.

(i) This Agreement may be executed in any number of counterparts, each of which
shall be deemed to be an original and all of which taken together shall constitute
one agreement. To evidence the fact that it has executed this Agreement, either
party may send a copy of its executed counterpart to the other party by facsimile
or by PDF format and the signature transmitted by facsimile shall be deemed to
be its original signature for all purposes.

[signature pages follow]
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IN WITNESS WHEREOF the parties have executed this Assignment, Assumption and Consent
Agreement the day and year first written above.

MWHitANA,:~=
By: -~:::::r:~

N . n~C'lO ~,,:u.

Title: Sc-. '1,t4,. 'Pru,_+

By: ~Tf~~'= f :\--~;;::>
-~-\--'-4".~~--~-'-,:~,,,,,,-,='-'---------
Name: Jl'1k..... ~t1c\

Title: fh;';ecLc.k ~~i,. ( e..-."'-,~c(

[Signature page to Assignment, Assumption and Consent Agreement]
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ARGIROV ENGINEERING, INC.

By:

Name: Nik Argirov

Title: President I CEO

By:
----------------

Name:

Title:

CIMFP Exhibit P-02339 Page 7



"
J,-.i·~ 'I'~Title:

Name:

Per:

per.J,?'Pf' ?/i~""";;if>""~"'~-'"
'N;JP6~ ~::r;;/;f/krr'~ 11/1~~1--
Z '"1

TItle: G<A,.u;zi /V!a./,1 £'-yf i F. ~<~'(, VI ".,

I/we have authority to bind the corporation.

LABRAPOR-lSLAND LINK OPERATING
CORPORATION

Per:

Per' Per: a.?~ ..4#?~ff~
e: ;-:JtNW1'"<""So 1-1 .,:'VV'-:-··..L , -"N~:rt'tM"'~ (v1r!"'''''~ -_.__..

itle: ~-j/x1 r~vtt<.~ I l--.~~-~- Title: {,tv,u••Jt r~(a.lA.utiJ"'4, rtll("w'C#

l/we have authority to bind the corporation. l/we have authority to bind the corporation

IJ
~.. ~ ..~??.~~ .._~_.- .-_._---_.

ame..J"~f1/<,,.. !11-<44t~f
.....,.

Title: ~}tt "JI !'1(l ~U"<;Y./, 1-/ ~o.{a?-
!/we have authority to bind the corporation.

[Signature page to Assignment. Assumption and Consel11 Agreement}
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HER MAJESTY THE QUEEN IN RIGHT OF
CANADA, as represented by the Minister of
Natural Resources

Name: I~ I"\d-r~ l3:>e.r(\~e.r

Title: Se..r'\\o<"" \)lrQ.c.~c..(

NcxAvra..1 (((sc\JrC-(.5 CCl"l\.d~

By:
-----------------

Name:

Title:

[Signature page to Assignment, Assumption and Consent Agreement]
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See attached.

Schedule "A"

Assigned Agreements
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MWH
®

CONSULTING SERVICES

THIS contract ("Contract"), with an effective date of July 24, 2013, is by and between MWH Canada, Inc.,
("MWH"), whose mailing address is Suite 1580, One Bentall Center, 505 Burrard Street, Box 17, Vancouver,
BC, V7X IM5, Canada and 686313 BC Ltd, whose mailing address is 4459 West 14th Avenue,
Vancouver, BC, Canada ("Consultant"). In consideration of the mutual promises herein contained,
MWH and Consultant agree that Consultant, shall perform the Services as requested by MWH in support of
various client ("Client") engagements subject to the following terms and conditions:

1 SERVICES

Consultant shall provide those Services as agreed. The Services will generally consist of providing
engineering advice and review to MWH. It will be MWH's responsibility to either accept or reject and to
decide how to act on such advice and review. The Services may be initiated by the execution of a work order
("Work Order") or as otherwise documented in writing between the parties. Irrespective of whether the
Consultant's directors, officers or employees are members or licensees under the Engineers and
Geoscientists Act, RSBC 1996, c.116 (the "Act"), the pmties agree that it is not a function or task of the
Services to be provided by the Consultant hereinunder to provide engineering design services, or to prepare
and deliver engineering drawings, or to sign or seal engineering drawings or other engineering documents
prepared by MWH or in any other way engage in the "practice of professional engineering" as the term is
used in the Act except as defined by this description of the Services or as otherwise expressly agreed to in
writing by the Consultant.

2 TERM OF AGREEMENT

This Contract shall commence on the date first stated above, and Consultant is authorized to commence
performance of the contracted Services as of that date. This Contract terminates on July 24, 2014 unless
terminated earlier plU"suant to the terms and conditions of this Contract.

3 COMPENSATION

3.1 MWH will compensate Consultant as described in the Work Order ("Compensation"), based on the
Hourly Rate Schedule set forth below:

PERSONNEL/LABOR CATEGORY
686313 BC Ltd

HOURLY RATE
$170.00 CAD

3.2 Expenses will be billed to MWH at cost. Expenses must be authorized, in writing in advance by
MWH's Consultant Coordinator.

3.3 Mileage between MWH's local office and Consultant's office is not generally billable. Other
mileage, when authorized, shall be at Government of Canada established kilometric rate. Travel by airline
shall be at coach or economy fare and only as authorized by MWH in advance in writing.
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4 PAYMENT

Payment for the Services rendered and reimbursement for expenses will be made by MWH within 30 days of
receipt of invoice at the mailing address listed above. Consultant shall submit monthly invoices to the
attention of MWH's Consultant Coordinator. The monthly invoices shall make reference to this Contract,
identifY authorized billable hours expended and other authorized expenses incurred during the month, and
shall include such other details or supporting documents as MWH may reasonably require.

5 MWHlCONSULTANT COORDINATOR

Consultant shall periodically meet with MWH's Consultant Coordinator to discuss the project. MWH
designates Nikolay Argirov as the Consultant Coordinator. The Consultant Coordinator's responsibilities
include, but are not limited to, reviewing Consultant's monthly invoices, and authorizing, in advance,
Consultant's effo11s and estimated costs on a project by project basis.

6 LICENSE

Consultant has or will obtain a business license in the City where Consultant has its business. Consultant
also will obtain and pay for all permits and licenses, registrations, qualifications, and other governmental
authorizations required by law that are associated with Consultant's performance of Services.

7 INDEPENDENT CONTRACTOR

Consultant is at all times during the performance of the Services acting as an Independent Contractor and at
all times the Consultant shall take all actions to ensure that none of its employees are deemed as an
employee of MWH nor as a j oint venturer with MWH. Consultant is responsible for paying all applicable
persOlU1el taxes, Workers' Compensation premiums, life, health, and automobile insurance premiums, and the
payment of all vacation, sick leave unemployment benefits, or retirement pay for its employees.

8 STANDARD OF CARE

Consultant shall provide and perform the Services in accordance with generally accepted standards of
professional practice and in accordance with the laws, statutes, ordinances, codes, rules, regulations and
requirements of any and all applicable laws ("Law'').

9 INDEMNIFICATION

9.1 Consultant shall indemnify, defend and hold harmless MWH, its affiliates and their officers,
directors, employees and agents, from and against all claims, costs, losses and damages arising out
of or resulting from the performance of the Services to the extent attributable to any wilful or
negligent act, error or omission of Consultant, or any of its officers, directors, employees or agents.

9.2 Consultant shall indemnify, defend and hold harmless MWH, its affiliates and their officers,
directors, employees and agents, from and against all claims, costs, losses and damages arising out
of or resulting from any infringement of patent rights or copyrights incident to the use in the
performance of the Services of any invention, design, process, product or device not specified in
this Agreement.

2
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3

9.3 The right of MWH to be indemnified by Consultant under clause 10.1 or 10.2 is subject to
the conditions that:

(a) MWH gives Consultant prompt notice of any Third Party Claim, the right and opportunity to
select counsel and defend or settle the Third Party Claim, all documents and other information,
including access to witnesses, available to the Consultant or Client that may assist in the favourable
defence or settlement of the Third Party Claim; and
(b) The Consultant or Client does not make any admission, or do any other act or thing, that is
materially prejudicial to the favourable defence or settlement of the Third Palty Claim.

9.4 Except in the case of gross negligence or wilful misconduct, the aggregate liability of
Consultant to MWH (including its affiliates) for any claims of any kind, losses, damages or expenses
arising out of or in connection with the Services, this Agreement or fi'om the performance or breach
thereof shall not exceed the amount of the Compensation for the Services, as adjusted by a change
order.

9.5 In no event, neither MWH nor Consultant will be liable to the other palty for loss of profit,
loss of revenue or business opportunity, any incidental, indirect, special or consequential damages
of any nature arising from the provisions of this Contract.

9.6 MWH agrees to indemnify the Consultant fi'om any claims or claim costs brought by the Client
in relation to any Services rendered pursuant to any Work Order in excess of the amount of the
Compensation for the Services.

10 TERMINATION

MWH may terminate any Work Order or this Contract at any time by giving Consultant written notice
thereof. Upon said termination, Consultant will be reimbursed for that portion of the Services completed
prior to termination. Consultant may terminate any Work Order or this Contract at any time by giving MWH
written notice thereof, as long as this termination does not impact negatively the quality and delivery
schedule of project deliverables relevant to the Consultant's involvement. Upon said termination, Consultant
wi 11 be reimbursed for that portion of Services completed prior to termination.

11 CONFIDENTIAL INFORMATION

J 1.1 All information and data disclosed by MWH or Client or otherwise developed or obtained under this
Contract shall be deemed to be proprietary and confidential information ("Confidential Information"). MWH
acknowledges that the Consultant may use its own confidential information ("Consultant's Confidential
Information") to provide the Services hereinunder and such Consultant's Confidential InfOlmation shall
remain the sole property ofthe Consultant.

11.2 Consultant shall not disclose Confidential Information without MWH's written consent. Those
persons under Consultant's control shall not use Confidential Information for any purpose other than for the
proper performance of the Services.

I J.3 Consultant's obligations under this Article shall not apply to Confidential Information that is: (i) in
the public domain without breach of this Contract; (ii) developed independently by Consultant; (iii) received
by Consultant on a non-confidential basis from others who had a right to disclosure of such Confidential
Information; or (v) required to be disclosed by Law, but only after actual prior written notice has been

\ \
'. \ \ Ii

\J~
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received by MWH and MWH has had a reasonable opportunity to protect disclosure of such Confidential
Information.

12 RIGHTS IN DATA

12.1 Consultant agrees that all data and information in hard copy, electronic, or any other format,
disclosed, developed or obtained under this Contract ("Data"), other than Consultant's Confidential
Information, shall be and remain the sole property of MWH. Delivery of the Data to MWH shall be a
precondition for Final Payment.

12.2 Consultant shall promptly deliver all Data to MWH upon MWH's request. Consultant shall be fully
responsible for the care and protection of the Data until such delivery. Consultant may retain one copy of the
Data for Consultant's archives subject to Consultant's continued compliance with the provisions of this
Article.

12.3 Consultant agrees not to assert, or to allow persons performing under Consultant's control, to assert
any rights to Data or establish any claim under design, patent or copyright laws. It is expressly agreed that
alJ copyrightable or patentable Data produced under the Consulting Services has been specifically
commissioned by MWH, shall be considered "work for hire", and that all copyrightable and other proprietary
rights therein shall vest solely in MWH.

12.4 Consultant understands and agrees that all rights under copyright and patent laws under this Contract
belong to MWH. Consultant hereby assigns any and alJ rights, title and interests under copyright, trademark
and patent law to MWH, and agrees to assist MWH in perfecting the same at MWH's expense. Except as
otherwise provided in this Contract, said documents shall be delivered to MWH without additional cost to
MWH.

12.5 MWH shall have the umestricted right to transfer ownership of the Data to Client for Client's usc
and benefit.

13 CONFLICT OF INTEREST

With exception ofthe Consultant's existing agreements, Consultant agrees to refrain from any activity during
the term of this Contract which could be interpreted as constituting a conflict of interest, and shall promptly
notify MWH regarding any change in Consultant's business interests which is likely to result in 01' give the
appearance of a conflict of interest. Consultant agrees to advise MWH prior to acceptance of any related
work.

14 GOVERNING LAW

The validity, construction, and performance of this Contract and all disputes between the parties arising out
of this Contract or as to any matters related to but not covered by this Contract shall be governed by the laws,
without 'regard to the laws as to choice or conflict of laws, of the province of British Columbia.

15 ASSIGNMENT

Neither this Contract nor any rights under this Contract may be assigned by either pmiy without the prior
written consent of the other patty.

4
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16 BUSINESS CONDUCT

It is not intended that this engagement shall involve any form of business procurement or development tasks.
Notwithstanding this limitation, Consultant shall at all times conduct itself in a manner consistent with
MWH's Business Conduct Policy and all applicable local and global legislation relative to procurement and
business integrity, including Canada's Corruption of Foreign Public Officials Act. In the event any question
should arise concerning the applicabiJ ity of these 01' other Jaws, Consultant shall immediately refer that
matter to MWH's Consultant Coordinator.

MWH

By:

Title:

\

~ \~Cl-..\.,L ~~' \ ;k \1, ,,-\J~' \ \

5

f'-~ -}/ .. '~
\ .) ( /- '-' I )
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MWH
'fWH ( O"Tlt\C r!\"

NO!\-flISCLOSURE AGHEFM£NT

·J"ll'·, "l"r'''"'/nCI11' t i
,: n ."., n'- (.,... q i, . ,. , t· , I' I' "i(' I'" '''I··· ..!'· .. ·' . n' , • • .I.::; ',=, .. ,." \ 1\,.,1""1 dl ), ,1l,.(.~ <).' ,) •. l! / I), ~:,,'. \.:;j,cc.,ive D,ttc ) is i)y find be!\\<;~eH Myv;·l

(iJoh::1l CCLJI:::i'r!") Hnd VlmJimir Knhk. ("CUNSLl.TA\T"), (jo;ntJy ick~rrcd to as "['artit:;" anci
:ndivi(\mt!ly i!~ "Party"),

In con"ideration of lile !O!'cW1lng IHulua! i.:('\-'('n::nl"~ Dnd pr,)!l)j~,:~ c()nt~jncd nCrCltl. lile- Partie" Hg.!TC ilS
follows:

PHRPOS1~

I. j CCf\,:\ULTANT nlli.! CLlEl-iT have en12-aged, 1)1' exp~ct to engage, in o'woillg s(Jod :"it"
cAc]1Jnge'; of confidential and proprietarv illf'onwli.ioll rdlliil1~ to COT\SULI/\ '\1'1"-; and ('I fC"n"s
p!'OdllCUi, s~"\'ices and operatiOl>.bl' (lie PUITh):-.c \If d,~\'d()p[ng :l bLl"ille;:~ rcl:niol1sUp. 1'1 COIH'I,~cjioll

with these exch<:ingc;;, the Par[j,.'s \visl1 [c, pl(lvidl: (or Ihe !r1:i-\l1Tl<:l1! ilnd prolc('!ion or thd!' re-spccti\T
nmiidcnlin! (\1' 1'J'0prklar,v inr')I'mati"n.

Jl. /
1..: Th:: P:lnic~, I'CCOgllize- th,lt the ~<lrclul j11'(lt(~Clio!l ~t:,d nHl-c!:sdo;;urc hy the Pi11'ty receiving ~
tCiI11iclentia! 01' proprielMy information ("Re('~ivi'l,f.! !"an/') ['min lI\t~ i'ar:y disclu~i1Jg th<lL inlol'l1iiili')fl
("Discln"jng l>dl1.y") i" of imDmlancc 10 bUlll ['cll'lics

2 CONFIDENTIAL INFORMATIO\l

2, I For purpost's or lili~ AglTcmcnt. "Conl'kk:ntial Inl(1J'!T),lllOn' means ,,,'y mid all inliYilic.tion,
v,hel!wr in ornl, \vrl\iC!1, grapl)lc or cle:.:1,1\JfH: fur!!i, pl'llvidcd by tilL' lJi~,,:Jo;:il1~ I\trly ro the Rc;,:civing

Pany, including bU1 nOl lilllited to, idei's. :,a'l1pl~'1i. IllCdi:.1. tcc)mtqucs, ~ke;~hc:s, blUl,,:pl'ints. p\ol1s.
drlwings, work;, Ff autilonh:p, nhldc.I~, invGI1(ium (whcthe.\' p:.twnmblc (II' not), know"hoc"', j1!T'l.CSses.
"lgorlthrn\, ~oCfv/:1rc dOCU1Yl'.::nl:o. j('l;,mnlne felmed (0 rhe c',urr,"nt. futuro, ~Ind PI'()r(lsed protli!(;l:; ii";!

scrvic,es of Oisc!()~il1g Pan)'. int(;rrtWU0Il conccrlling resc'il'I.:h, c~.:pcrimcnt,d wmk. development dc.;,jgn
dclaib and ::;pcc:ii1cati01iS, ..:n[:ilK'Crl!l!:'. flWlllClU) information, PI'()Clil~Ill(.:nt r~qujlc1Ilcnh. custolner ii'lL,
prici Ilg, investors, c:nploy'.'t's, busll1t:s:, and t;ol1tr<,KIll(11 n~liltiC)!1ShipS, busin::ss t~)rl'C,ISb, silks ;md
mCl'l..:handi"irlic, lll()jkdinL~ plallS, ropyriglth, tril\.kl1\m'ks, trade l):lI.ne~. serviC0 Illarks, Imdl: ·;CU't'i', pall'll1

;JJ:,closllrc~, palent <lI.1plicil1i()1\s, pl'0v isiolHl] palent applkal1on" putents ,)f ilny Lind. infO!'l1Vlticn (he
Disclosing i'f1I1y provid<:<s rcprding lhi"d parti!':s, ;lDy third pany proprietary inJ('rm01io'i rightfulty held
(i,Hi di:'.c.iuc,:;d :'y tll<'; I)iscl<)~,(ng P8I't,Y. inli'JI'l11inion by it~, WlllilOC or cin;wn<ance, :;Uil\)\ln(iil1g k,
disclosure should he rcasonrlhly J'egardz~d ;r" confidentiul. 01' uny document th,)! I~~fer'; ')1' re];ltes to
Confidential llln)nn~Jljoll< CC'rrl1.ck:nti,1! lni!):!i1;it1ol1 does not i!\\;.ludc inlb.nnminn which can he "h,)\I.:n by
the Hcceiving Party as: (\) already known or til 1;;;: po~:,;es5ioH withoul an obligdtion of confidentiality
111iOl' to I!w l'~'eU.l\\tHl o( this Agreement: (ii; hCie<dh~i' righlLllfy rlirni~,hd 1111he Receiving Pany hy it

ihird par!)' WitJlOUI a bre:1ch of any lega! OJ' cOlllraCwi11 ob!ig<1Iiol1: (iii) tlml i~ or becol))c:'. puhlidy
aVi.jiiabk without bre!]c;]) uf ,hi, J\gn,'emcI1L ili (iv) indt:pen:1ently developed by 1h~~ J~eC(;:vi'lg. PUrly

without 1'C'l!<mc<: en the C'c)llfidential l;rrCl'll<1tl:;n.

3 TEHM.
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4 TREATMENT OF COi\FHHiNlIAL l~F(mMATION

4,. Dining the term of ihi:. I\grc(:mcnt, R~('ejviflg [\1("1:": ~1gre,~.;; to: {i) hold ill'; Di~c1o~ini' Party'"
CunCidcnti8: fnform:llion in ['be sUictc~t c'Ufliiclcncc and to rak,: all f'casonabk pro;.,YdLllidlS to prore·.::t ;;1,,:;1:,

Conf;(cn\i,l: lnfom]()ti~'l!l including, 'ivflLum jjillihl,ion, nli prccillfhlllS lhdt Receiving !Jim)' '.'mpl.oj~ with
!'('SlwC! to ils own nm!.idellli,;j Jnd pr(>j)l'kwJ'y nJiiLcrials, bid in nn Ch~I'( kss 1hml r0<lsunablc l:aJ\~~ (ii) ill)! .!1//'
lO Jn~lke any H,';;C \·Vh{HSO~VC1· .nt any tiln~~. ~)f tii~~closed (~(:nfide!lf.l('{i JnfOrJl1Hlion c\cepl' rc eV2lIudt~ \ft'
inl('('rmlly whether to enter into a bil$ille~s rdntir>Jhhip wiIh the Di;('loSJl1g fln'!y; (iii) IWI: .t) <xlllY,
deconpik, disdSS<::Jnble or reV2r;;t~ enl,!;ineer ltny ((i"closed Contidentiai Inlf)('l1litftOn; ;md (l'{) 1101 !D Il~C

:my C(Hr~ldt~n1:jal In!i)Jllntiun 1.0 ere,He <111) ilHcllect<;:\1 preperty, ]'f(dl.lcL ';~r\!iGe, '~r tceI11l0·10!!.\· ilt,\! to
inic:1upolL ,kYcinpc:d w;t!l, d(~r;v\cd li'ou, L1~e:;, <:mpioy:;, \H in(';()(V"ri'''';' nny (:onfidcnlidl Jnf(>;:;{)ntJClL

:; USES OF INFOJUJATlON,

-'.. \VitlwJllhe wriaen ,,;nrtsl:nt of I)i$c'lo"i'ig Pn!'i.y. lZccdving P:\l·ty \'iill mak" 'iU commercial lise or
Confidential ini{Hill<llitm ((ll its Dwn u1' any third party's benefiL except to ~V3Iuat(: whether tn CI1[(:1 into a
bwdncs$ .\,dati;mshq' \\;fr!1 the Dj~d()"il1g 1>:111) in tnl' ,:v'~nt !\i~n:iving Party dj~,lf)Vl:1' thd ConndemU III
lnfbnililtiollins heen \,I,,~~d, dissl:minateJ 0, pliLb:'.(:d in vk>hHion alIhis Agretll1tnl, the Re,:eivil1l:; P?ll'ly \J
IV!l1 inmKdi;'lrcly: (i) nC111\' Discl(j~illg f'lin> ei) uk~ ;ill rt';hIJllHn;e ;(c(iOI1 (0 millilrli/c jile iJ~)Pllct u[ the
ll:iC (!i';scll1inalJun or ;:>ubli(;illiofl; and (iii) liike HP\, nccc>sll) skr:, 10 ;)!c';enl i~ t'ul'tlwr disclv;lJl'<? 01' any
Con(i:kmtialll1h)nMtion,

41 RETUH,\ OF CUNFIDENTIAL INFORMATION.

(). Ur'N; Uisclo~ing P,jriy':; "llttcn l<.'qdV,<' 1\11 (ontldC:lHiaJ )llriH'lffitti'1fl Hlld ai! l'cipics l;-;e:\C()\sIIJIJ

Ill' ;\'lu!'Iwd I:y Rcu;ivlng PUI!) wirhin 15 (by:, uf receipt (li Disclc~:il\g [\lr1y',; r':qll(;st At I.he Disc!oswg
PM!)'" (lr, kn, Coni1del\l,nl I t1 f'tmnllr)on illld ;,:1 (Opi~i; \[K'f':'(ji may instead be d~SIn)Yl~d by HcC<.:j\:\j IS V. t /.
[7mty, pruvidcd thaI. Receiving PMl.y ccrlir'i':;5 suc.h desllut:1io!) In writing" H,:(urrI J,>I deslrurl.i,)ll Ill' ~

(\,nfldenliDllnforll1d~ion;,hLiU not waive a jJ1UY'S cbligati()ll~, of confidentiality under' rhi~, Agj\:cm(;l~t 1f
;1 brench of Dny c()ndltton of rhi~ Agl'(~t-nl~ln CJt.i:UiS 1.)1' if till.! .r)i.scj()~ing P<1rty h£lS f~asun::.bl(i groul":d:-> 1'01'

hc!i'.:vil1g t!;:ll sud: a brcal~h uccurcd or \sif! CIXur, the" R;:;u~!\'ing ?mly \vin inllh:diuHj r,~\lu'n (II'

,k-;troj' ,:11 Co,lfidential ]nfoJ'l1InllO:l upon i)i<'l'.lo,;iIiF I\\:,t(, l\;tIU'~"r.

7 "lON·[)\SCLOSUlm OF HELATIONSHlP 01< POSSIBLE TRANSACTION,

'1,! F':"c!'t P,:).!';\, (t\Cr'~l:$ 111<11 it \.d I no), y, ifill'"; the pl'ior' wrirlcn consent of the- ot!>:L disl'!OSt: ,(1 any J rI

third ,oM!Y "h,~ l~tCI Uut COllfiuential In((mllul1un 11;1, b(:cn ;:Jade avmiabJe hercUlKicl' 01', tll;)1 (iJ::;nJS~;jt'L~, ~
tiil\.:~;. or I1cL:IJtia(i(m~, all' occmriltg 1X:;,l-liccn 1Ill: P,;;(ii:;:, concerning:l possibl{' hllsin,;:ss n~latior]';hip

H MANDATORY mSCLOSFH£

X,l If dlsclv.;Hle ()t COllfi:'L::ntia} lniOl'lnatlon l~:' iC{lu:r::ci by jl.ldiLJ.-\1 nj' nth~j' gO\\;ln:neni,d ,ldic,n,
Receiving P;JYly will, (I) inllIH:dicltl'iy nq,ii:, DISl,(o;,ing Paliy; (ii) ))l,t !nuke the dis(.lnsUlc wlt!10U! Ii,,:;r
:'.1 k1\ving ])i:,closillf:', p,\rty Hw opporiunity to \)PPl}SC Il;e ,Jet lOll: (i ii) coopcn\((: I'til I;. wiU) Di.sl'lnsing hllt,\'

in "i)pu~il\g ;:I1<J hlliling lbe ~;cope uj' Iii,' di:dosun:; ([v) contirnl~> to IlIOWC( (:nnd~nkd !:liimniili()[j not
(;lllen:"j~t' nwde pulinc by 1.111;) <;l)llrl or gnvenll't1'~ntal D()<!Y; nnd (V) he rek'i:i.ed !i'omit,: (,hijgmi(in~' lI'l(\(:r

,hi, /\grcl.t:lJl'ut 10 fhe ':Skid., bur 'm!y 1(' Ill''': ,'.\1(;1)1. uf the \:qmp,:lh~,1 ,,!;s,:losul'c.

9 NO EXCLUSJVJT'{,

'J
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l(l nELATIONSHIP OF PARTlES,

11 NO WAfVrm.

, 1.1 >Jctliiil;2 in this /\~rccmcqt ghlir de UiI)sln.led [r> (:(\11~titllte: (i, (1 walver hI' the Di~dn"il1" [Jal'!'! ,J"
o ~. \". .... / ~.. l.. '. f:~ ,. to.,. ).

ilr;y c1' iF, :'jgli(~; in or (0 any Confidel1tldl !niorlll,iljpl1 thar (,;ol1stjP.I!es a copyl'ight, paten!, [:'c,dclHnrk, Ol'
iradl: sec:-et; (iii a I'ek£lst- .)1' \v;Jiver of the R;;;<.:erving, f-\wty's iegn.! (iiJ1igarion not tp llisclo~t.· UJ
misnppropd'ltc \lilY copyl"g.hr, pment i1'ridt;IL'lrk, 01 LI';:lf.ie :,c:ver or Di~h:!nsing P,Jrt;: dUl'inv or ':Ift(,li the

term of fbi:; /\~'y(em(lIl; nI'l iii) :'; lil11it '11' dny Q:l1IlhJry ')1' 'X'T,nWI1 law l'ighlS 1h:;t !1['ovijc Disclosing
P:UlY wit!: bro::ldci protection livm !!lal fHnv'ded in [his !\gre<.'J))."nt.

1Z lNDEitt"iIFlCATlON,

12, I Receiv!ng Pnrty ::gl'ecs I\J il'idcmll,t~ and Inid Di~,dnsing r)art)' (nnd its :11'1:;;<,;)';.. ;wd crnployccs)
h~H'ndes~ fr()H1 and ~~g(~in~:t nny and an fG53CS" cO::~l'~. darl1ag,-,,~·; aqu cxpt:.\nsc$ a!'T;;in.~ .:1\ ~1 rt?·~liit of any
[Jt'cnc,i1 or [his Agr'::l'mcill by !(L)cc[ving [';,ny

13 ADDITIONAL PROVISIONS

r::;.; SectitHl~~ G;~ :~, 6 (tnd 7 diBJ! I~U1"\'IV!~~ for a P\:J iod (IC ~ \-C~U'S rcdh~\'\'.'Jng the tenninntion cd !li!:)

,i\ g.reelnenI k:H' (lily re,I$CH) \V].i;:"t~z:'ev8!'

\;) !\'ly (Inc! all qcf:icc~: or Ci)I",cnt~; lm.J<.:1' (his /.greemenl \\'-11 bt' in wdtint> N{ltic~~s shall b, (,Ict.~!i)cd

o,\ilfkienlly given wllt:n c1r;;liwred I)tJ1SOWJ1ly or 48 IH)liI'S 'lh:r cleposi, 'Nitl1" I'CC:.JiPICo. c()l1Iml~:d,ll CUliriCT

~;elvi<;e or the U,S, Posta! StJrvicC' n~, rcgistclcd or ce:riifiv.! nH'lil, pu:'lng.c prel)clid to llil' i1!l(lV(' dddrc;sc--; (,If'
ltH~ P:.H'1ies. /\1'1;' :111'.1 nl? notice:; \vi!lIJ~ stn1 "!\ll~~!)1.jon: Legal COHn~~;I.~~

1~,3 The ?~plil:" agree [IW1 C:IC!1 CJII be held liabk 1'01' dam;)(>c~: I'c~ulfit'lg l'nHn Iii(; dL:;ric,.snc ur
O.1nlidc:Tlini Inf(l!Il1:J1ion in l>1'c:,;{:il of I.hi~ f\gyccHlcn1 by tht: Rccc;virL;. F':H(Y',; '~nlplo\'ecs, o1't1c('r:;,
dirc,cIOi'S. c\lnlrnetnl'.,>, q}nSll!lHlll~:. ;.\genls. repl't:\bil: ,Hi Vl:';;. ,:,Humey" mlll :idvi$(}r~, '('he Partie':;
:'1.,:fdhT\,;kdgc lhal there :l)~) be no Hdequ:ltt; remedy d! lil"-' (hi any bn:<'i+ 0[' nhk~aliot:s IlclclI!l(kr. ':Ind
1Jl\~JdDrC, t1F~:, 1Ipt:'11 ;lily such )-q;,:c)I or :my til/c,lt thereof tlw Uisc!O.)iIlS P:1ilY I'n,iy be cnt:~:cd to

appl'npl'L'lc cqllilnblc r;:!i(:I~ ilicluding ininncl:cns \\ithol1l1!lc; ))c');,li1l::, 1)( ,\ [JClIHl. in "dillon (0 1my othe!'
rcmcdie~ it ;rdght have nt I:::w,

! .3,,1 III [H'ly <1Glion brougnl 1,l!1d';T I.hi~, ,i\gn.'un~nt. Iht: pr:;v:;Il!ing Party rna;. he en\itlt'd In n;cuvcr fUll()

the tlun-pl'c\'niling Pany a1i rea.>onabk costs ;lIld expe,ns<.:~, induding attol'11eys' l'ecs, incurred in
enf'orc:ing.lh; At:.rC~I))C;lt.

U,S filis A.!!.I'ccmcnl <:01'11:1;[1:) the el1li':t: l!mkrst,lnding l'lf (h:~ l'arLes ,'egmding the TreamlcnT nf their
Cllni;dellll;li !I1J()llrntiCf1, Ali !'r\:vious ilgi'l'Cinenls (ji' undcr\!;mdings (:o!'Ctl'njng Conhkntinl
:nfor:ll~1t:\Jn, whether \vriu.cn or oral. <irc Sl1i!~! \c(k"d,

13.6 1<0 amendmcnt Ut' ItlOdificutiol1 ()(thiS /\i!',I'e',~Jl1ent ~;JHiII be vafid nnd hinding un the Pur!!(;;; Wlk:,s
malle in "\Tiling i1thJ ,,\glled on hell;,!! of c,'lch of tl1 e' I'wli,:', [",'I thel!' rcsPixtivc dUfy ,11Irll(ln/J~d oJC(,;cr:; or
l'C pn:~scnttltiV(~5,

U,7 Thh, A),recm,~nt wili be governed hy :md c(;Il;;(l'm:d ill accord:{nc~ \vdh the laws of rile S1,Ik or
C,)lo.)'a(u, 'rhe Pdi'tics agn:c that the State C,)I,rts (II Cobmdn sl",tl1 ill\v(' i;~:(C'lu~iv(' .i\lri~di(:li~ln \lVCl' ;in)'

nwttcl's arising under or oul of this /\grccnwilt.
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eLlENT
I~{j

'::>:¥" >
.. ~ _a~ .!~ .' ... ~_. ....· ........~~ .. r.' ••• ·· ••

SignatLll'(~

./jJ.~~S~ /6/_~:L:/.:'~~2Y__._.,_.
Nmnc (Prinll:d or Typ::d)

4

CONStILTANT
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WORK ORDER TO
MASTER CONSULriNG AGREEMENT

BETWEEN MWH Canada, Inc. AND 686313 Be Ltd.

Work Order NO.3

This Work Order to the tl/1aster Consulting Service Agreement dated July 24, 2013, between tr!8 parties.
686313 Be Ltd., agrees to perform for iV':'vVH Ci;lnada Inc. tM Services described beiow for the Project
identified beiow. The ServIces shall be oerkJnned If~ accordance with the proviskHlS of the Master
Consulting Services Agreement. The 'Ncrk order is effective for the period shown belDw and the
\i:,imbursernent of costs shah not exceeD CAD $<10.000 or be extfmck~d with a written adjustment

SE!rvices: fhe services aM deiiv8'sbies "'!IO 8S fo:lows:

Review COJlvnrter station agreements Bnd provide support services for converter stations work tOI

Nalcor project {job number 2550(457).

3. Term: The tenn of the assignrnent b frCin October 1. 2015 to December 31, 2016,

4. Compensation: Reimbursi:mlenl f(~I' cos! wil1 be (lased on tho lolio\tving:

Key Personnel:

~-'~~-N~~!~~~__=·:'~, .. im~~urIX ~.~~~~=1
I Vladimir Kahie J $17000 :'--. ._~.~.. " __.-. '" ._.., ~..y._¥_~~_ .._ .l

Expenses: Expenses wiil be t)illed t'J MWH at cost with receipts

4. Early Termination:
This task order can be terminate(J ceriy v'iith the concurrence of both sides.

Name: Vladimir Kahl~

MWH Canada, lne,

Name: Ryan Chlew

Title

Date:

3)~ Q.~TO (l..

lo\~ -Olr- <vS
Title: Financial Manager, PMCL
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MWH
®

CONSULTING SERVICES

THIS contract ("Contract"), with an effective date of January 01, 2015, is by and between M\VH Canada,
Inc., ("MWH"), whosemailingaddressisSuite740.1185 W. Georgia St. Vancouver, BC V6E 4E6, Canada
and Hewitt Estimating Consultants, whose mailing address 150 Cou1ing Crescent, Guelph, Ontario Canada
("Consu1tant"). In consideration of the mutual promises herein contained, MWH and Consultant agree that
Consultant, shall perform the Services as requested by MWH in support of various client ("Client")
engagements subject to the following tenns and conditions:

1 SERVICES

Consultant shall provide those Services as agreed. The Services will generally consist of providing
engineering advice and review to MWH. It \,,·ill be MWH's responsibility to either accept or reject and to
decide how to act on such advice and review. The Services may be initiated by the execution of a work order
("Work Order") or as otherwise documented in writing between the parties. Irrespective of whether the
Consultant's directors, officers or employees are members or licensees under the Engineers and
Geoscientists Act, RSBC 1996, c.1l6 (the "Act"), the parties agree that it is not a function or task of the
Services to be provided by the Consultant hereinunder to provide engineering design services, or to prepare
and deliver engineering drawings, or to si6m or seal engineering drawings or other engineering documents
prepared by MWH or in any other way engage in the "practice of professional engineering" as the tenn is
llsed in the Act except as defined by this description of the Services or as otherwise expressly agreed to in
writing by the Consultant.

2 TERM OF AGREEMENT

This Contract shall commence on the date first stated above, and Consultant is authorized to commence
performance of the contracted Services as of that date. This Contract terminates on December 31, 2015
unless terminated earlier pursuant to the terms and conditions of this Contract.

3 COMPENSATION

3.1 MWH will compensate Consultant as described in the Work Order ("Compensation''), based on the
Hourly Rate Schedule set forth below:

PERSONNELILABOR CATEGORY
Hewitt Estimating Consultants

HOURLY RATE
$115.00 CAD

3.2 Expenses will be billed to MWH at cost. Expenses must be authorized, in writing in advance by
1\1WH's Consultant Coordinator.
3.3 Mileage between 1'v.f\VH's local office and Consultant's office is not generally billable. Other
mileage, when authorized, shall be at Government of Canada established kilometric rate. Travel by airline
shall be at coach or economy fare and only as authorized by MWH in advance in vroting.
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4 PAYMENT

Payment for the Services rendered and reimbursement for expenses vv'ill be made by MWH within 30 days of
receipt of invoice at the mailing address listed above. Consultant shall submit monthly invoices to the
attention of MWH's Consultant Coordinator. The monthly invoices shall make reference to this Contract.
identify authorized billable hours expended and other authorized expenses incurred during the month, and
shall include such other details or supporting documents as MVlH may reasonably require.

5 MWH/CONSULTANT COORDINATOR

Consultant shall periodically meet with MVlH's Consultant Coordinator to discuss the project. MWH
designates Nikolay.Ar..zi!:ov as the Consultant Coordinator. The Consultant Coordinator's responsibilities
include, but are not limited to, reviewing Consultant's monthly invoices, and authorizing, in advance,
Consultant's efforts and estimated costs on a prQject by prQiect basis.

6 LICENSE

Consultant has or will obtain a business license in the City where Consultant has its business. Consultant
al.so will obtain and pay for all permits and licenses, registrations, qualifications, and other governmental
authorizations required by law that are associated with Consultant's performance of Services.

7 INDF:PENDENT CONTRACTOR

Consultant is at all times during the performance of the Services acting as an Independent Contractor and at
all times the Consultant shall take all actions to ensure that none of its employees are deemed as an
employee of MWH nor as a joint venturer with MWH. Consultant is responsible for paying aU applicable
personnel taxes, Workers' Compensation premiums, life, health, and automobile insurance premiums, and the
payment of all vacation, sick leave unemployment benefits, or retirement pay for its employees.

8 STANDARD OF CARE

Consultant shall provide and perform the Services in accordance with generally accepted standards of
professional practice and in accordance with the laws, statutes, ordinances, codes, rules, regulations and
requirements of any and all applicable laws ("Law").

9 INDEMNIJ.<1CATION

9.1 Consultant shall indemnify, defend and hold harmless JvfWH, its affiliates and their of11cers,
directors, employees and agents, from and against all claims, costs, losses and damages arising out of or
resulting from the performance of the Services to the extent attributable to any wilful or negligent act, etTOr
or omission of Consultant, or any of its officers, directors, employees or agents.

9.2 Consultant shall indemnify, defend and hold harmless MWH, its affiliates and their officers,
directors, employees and agents, from and against all claims, costs, losses and damages arising out of or
resulting fTom any infringement of patent rights or copyrights incident to the use in the performance of the
Services of any invention, design, process, product or device not specified in this Agreement.

2
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9.3 The right of MWH to be indemnified by Consultant under clause 10.1 or 10.2 is subject to the
conditions that:

(a) MWH gives Consultant prompt notice of any Third Party Claim, the right and opportunity to select
counsel and defend or settle the Third Party Claim, all documents and other information, including access to
witnesses, available to the Consultant or Client that may assist in the favourable defence or settlement of the
Third Party Claim; and
(b) The Consultant or Client does not make any admission, or do any other act or thing, that is materially
prejudicial to the favourable defence or settlement of the Third Party Claim.

9.4 Except in the case of gross negligence or wilful misconduct, the aggregate liability of Consultant to
MWH (including its affiliates) for any claims of any kind, losses, damages or expenses arising out of or in
connection with the Services, this Agreement or from the perfonnance or breach thereof shall not exceed the
amount of the Compensation for the Services, as adjusted by a change order.

9.5 In no event, neither :MWH nor Consultant will be liable to the other party for loss of profit, loss of
revenue or business opportunity, any incidental, indirect, special or consequential damages of any nature
arising from the provisions of this Contract.

9.6 MWH agrees to indemnify the Consultant from any claims or claim costs brought by the Client in
relation to any Services rendered pursuant to any Work Order in excess of the amount of the Compensation
for the Services.

10 TERMINATION

MWH may terminate any Work Order or this Contract at any time by giving Consultant written notice
thereof. Upon said termination, Consultant will he reimbursed for that portion of the Services completed
prior to tennination. Consultant may terminate any Work Order or this Contract at any time by giving MWH
wlitten notice thereof, as long as this termination does not impact negatively the quality and delivery
schedule of project deliverables relevant to the Consultant's involvement. Upon said termination, Consultant
will be reimbursed for that portion of Services completed prior to termination.

11 CONFIDENTIAL INFORMATION

11.1 All infonnation and data disclosed by MWH or Client or otherwise developed or obtained under this
Contract shall be deemed to be proprietary and confidential infonnation ("Confidential Infonnation"). MWII
acknowledges that the Consultant may use its own confidential information ("Consultant's Confidential
Information") to provide the Services hereinunder and such Consultant's Confidential Infonnation shall
remain the sole property of the Consultant.

11.2 Consultant shaH not disclose Confidential Infonnation without MWH's written consent. Those
persons under Consult.ant's control shall not use Confidential Information for any purpose other than for the
proper performance of the Services.

11.3 Consultant's obligations tmder this Article shall not apply to Confidential Information that is: (i) in
the public domain without breach of this Contract; (ii) developed independently by Consultant; (iii) received
by Consultant on a non-confidential basis from others who had a right to disclosure of such Confidential
Information; or (v) required t.o be disclosed by Law, but only aneractual prior \-vTitten notice has been
received by MWH and MWH has had a reasonable opportunity to protect disclosure of such Confidential
Information.

3
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12 RIGHTS IN DATA

12.1 Consultant agrees that all data and information in hard copy, electronic, or any other fOIDlat,
disclosed, developed or obtained under this Contract ("Data"), other than Consultant's Confidential
Information, shall be and remain the sole propelty of MWH. Delivery of the Data to MWH shall be a
precondition for Final Payment.

12.2 Consultant shall promptly deliver all Data to MWH upon MWH's request. Consultant shall be fully
responsible for the care and protection of the Data until such delivery. Consultant may retain one copy of the
Data for Consultant's archives subject to Consultant's continued compliance with the provisions of this
Article.

12.3 Consultant agrees not to assert, or to allow persons performing under Consultant's control, to assert
any rights to Data or establish any claim under design, patent or copyright laws. It is expressly agreed that
all copyrightable or patentable Data produced under the Consulting Services has been specifically
commissioned by MWH, shall be considered "work for hire", and that all copyrightable and other proprietary
rights therein shall vest solely in MWH.

12.4 Consultant understands and agrees that all rights under copyright and patent laws under this Contract
belong to MWH. Consultant hereby assigns any and all rights, title and interests under copyright, trademark
and patent law to :rvrWH, and agrees to assist MWH in perfecting the same at M\\1-I's expense. Except as
otherwise provided in this Contract, said documents shall be delivered to 1\1WH without additional cost to
lvlWH.

12.5 MWH shall have the unrestricted right to transfer ownership of the Data to Client for Client's use
and benefit.

13 CONFLICT OF INTEREST

With exception ofthe Consultant's existing agreements, Consultant agrees to refrain from any activity during
the tenn of this Contract which could be interpreted as constituting a conflict of interest, and shall promptly
notify MWH regarding any change in Con::;ultant's business interests which is likely to result in or give the
appearance of a conflict of interest. Consultant agrees to advise M\VH prior to acceptance of any related
work.

14 GOVERNING LAW

The validity, construction, andperfonnance of this Contract and all disputes between the parties arising out
of this Contract or as to any matters related to but not covered by this Contract shall be governed by the laws,
without regard to the laws as to choice or conflict oflaws, of the province of British Columbia.

15 ASSIGNMENT

Neither this Contract nor any rights under this Contract may be assigned by either party without the prior
written consent of the other party.

4
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16 BUSINESS CONDUCT

It is not intended that this engagement shall involve any form of business procurement or de;velopment tasks.
Notv.rhhstanding this limitation, Consultant shall at all times conduct itself in a malmer consistent \vith
MWH's Business Conduct Policy and all applicable local and global legislation relative to procuremem and
business integrity, including Canada's Corruption of Foreign Public Officials Act. In the event any question
should arise conceming the applicability of these or other laws, Com;ultant shall immediately refer that
matter to MWH's Consultant Coordinator.

5

CIMFP Exhibit P-02339 Page 25



CHANGE ORDER #1

Subcontract No. 103596 OM
Char.ge Order No. _1

Effective Dale: nec 18, 2015

This Change Order modifies the W{Jrk Order No.1 dated Dec 23, 2014 ("Subcontract") between MW1:-I
Canad"l, Inc. ("CONSULTANT") ~nd Hewitt Estimating Consultants ("SlJBCONSm,TA\Tf") as fol1ows:

1. Change in Subcontracted Services:

n/a
._-----------_._._-~_.._._---------

2. Change in time ofPerfonnance (attach schedule if appropriate):

Contract end ~te.~.J;xtcndedto December 3l, 20 l6

3. Change in SD1JCONSULTANT's Compensation:

All other terms and conditions remain uJ.'1changcd.

CONSW,TANT

_~..0-#ZU~~~-",:4"".~= ..._._._._ ..._. _
Sign;?t;l[C

RyanCbiew
Name (Printed or Typed)

Signature jl!
f J

I

"-P:::;aUl::::.!~H~e,-,-w:....:.itt,,,,-- .._ ... _

Name ('Printed or Typed)

__(;>~t:::: ..I~•.,....~£~.<Cif:---,s_- _
Date

Individual Consulting Services SU!KOurUlct {Houriy Rate] Short Fom.

Date
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CHAJ"IGE ORDER #2

Subcontract No. 103596 OM
Change Orde; No._2

Effective Date: Dec 18,2015

This Change Order modifies the Work Order No. ~ dated Dec 23. 2014 ("Subcontract") between lvf\VH
Canada, Inc. ("CONSULTANT") and Hewitt Estimating Consultants ("SlJBCONSlJLTANT") as fullows:

1, Cbange in Subcontracted Services:

nJa

L Change in time of Performance (attach schedule if appropriate):

__-->C~'ontracteng date is Q~tended to_ December 31, 2016

3. Change in SV.BCONSULTANT's Compens41tion:

..--------_._--

11/a ------_._--_ _-_ _--------..- -_.,,--_..-.. -- ..--_ -

AU other terms and conditions remain unchanged.

COKSULTANT

~-------------
Signattlre

_ ---"',;;>=~f_ .'S, ~,.:;_". _

Date Date

Ryan Cbic'Y _
Name (Printed or Typed)

.._------_._-- Paul Hcv.'itt
Name (printed or Typed)

''t I':''\ , r-

I (' ,> ! ,i'
~_..::::.j~:::./_!~--._.:,.......::-::::../_'_. ;) i I .-:':c:.:..)__,... _-- I

indi\'idual Consulting Servic.es SubcontrAct [Hourly Rate] Short Form

CIMFP Exhibit P-02339 Page 27



CHANGE ORDER #1

SUbCCllITactNo, 103596 OM
Chlllige OnJ.er No._1

Effective Dale: Dec 18,2015

This Change Order modifies the '"Vorl<. Order No.1 dated Dec 23, 2014 ("Subcontract") between MW1{
Canada, Inc. ("CONSULTANT") and Hewitt Estimating Consultants ("8UBCONSULTANT') as follows:

1. Change in Subcontracted Serv.ices:

IlIa

2. Change in time ofPerlormance (attach schedule if appropriate):

Contract end dat~j~_.9.?;Jcndedto December 31, 2016

3. Change in SUBCONSlJLTANT's Compensation:

...._--_ ..._.._--_._---_..._._-------

nJa ---------.-_ _-------------
All other terms and conditiolls remain unchanged.

CONSlJLTANT

Sign e

RyanCbiew
Name (Printed or Typed)

Paul Hewitt
Narne (Printed or Typed)

__€f!.~_.I..:$.>..C_:?:~::.:.,-::Jf--.::..~_· _

Date

lndividual Consulting S"rviccs. SUbCOlltfJlCt Ulouny Rate] Short Fom1

Date

r

(
,,~.-

/ c.",
j
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Schedule "8"

Letter of Confirmation

To whom it may concern:

MWH Canada, Inc. ("MWHC") provided services to the undersigned, NSP Maritime Link Inc.
(the "Company") pursuant to Agreement No. E-13-123 for Independent Engineer and
Operating and Maintenance Services for The Maritime Link Project dated as of December 2,
2013 (the "IE Agreement") from December 2,2013 to December 30,2016.

The IE Agreement was assigned as of December 30,2016 due to the acquisition of MWHC by
Stantec Inc. and for no other reason. The assignment of the IE Agreement by MWHC was
required due to the Acquisition and was not due to any default or failure to perform as required
under the terms of the IE Agreement.

NSPML thanks MWHC for its professional work on the Maritime Link Project.

NSP MARITIME LINK INC.

By:
----------------

Name:

Title:
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MWH
®

MWH COl'lTRACT No. 25500457

NON~DISCLOSURE AGREEMENT

This agreement ("Agreement"), made as of Juty 3, 2014, ("Effective Date") is by and betwcen MWH
Canada Inc. ("CLIENT") and UK Powerline Consulting Inc. ("CONSULTANT"), (jointly referred to
as "Parties" and individually as "Party").

In consideration of the foregoing mutual covenants and promises contained herein, the Parties agree as
folJows:

1 PURPOSE

1.1 CONSULI'ANT and CLIENT have engaged, or expect to engage, in ongoing good faith
exchanges of confidential and proprietaJy information relating to CONSULTANT's and CLIENT's
products, services and operations for the purpose of developing a business relationship. In cOimection
with these exchanges, the Parties wish to provide for the treatment and protection of their respective
confidential or proprietary infonnation.

1.2 The Parties recognize that the careful protection and non-disclosure by the Party recelvmg
confidential oj' proprietary information ("Receiving Party") from the Party disclosing that infonnation
("Disclosing Pany") is of importance to both Parties.

2 CONFIDENTIAL INFORMATION

2.1 For purposes of this Agreement, "Confidential Infonnation" means any and all information,
whether in oral, written, graphic or electronic form, provided by the Disclosing Party to the Receiving
Party, including but not limited to, ideas, samples, media, techniques, sketches, blueprints, plans,
drawings; works of auth9rship, models, inventions (whether patentable or not), know-how, processes,
algorithms, software documents, formulae related to the current, future, and proposed products and
services of Disclosing Party, information concerning research, experimental work, development, design
details and specifications, engineering, financial infonnation, procurement requirements, customer lists,
pricing, investors, employees, business and contractual relationships, business forecasts, sales and
merchandising, marketing plans, copyrights, trademarks, trade names, service marks, trade secrets, patent
disclosures, patent applications, provisional patent applications, patents of any kind, information the
Disclosing Party provides regarding third parties, any third party proprietary infonnation rightfuJJy held
and disclosed by the Disclosing Party, information by its nature or circumstances surrounding its
disclosure should be reasonably regarded as confidential, or any document that refers or relates to
Confidentiallnfonnation. Confidential Information does not include infonnation which can be shown by
the Receiving Party as: (i) already known or in its possession without an obligation of confidentiality
prior to the execution of this Agreement; (li) hereafter rightfully furnished to the Receiving Party by a
third party without a breach of any legal or contractual obligation; (iii) that is or becomes publicly
available without breach of this Agreement; or (iv) independently developed by the Receiving Party
without reliance on the Confidential Information.

3 TERM.

3.1 Unless otherwise amended, the term of this Agreement shall be one (l) year l!'om the Effective Date
and the foregoing commitments of each party shall remain in effect for three (3) years beyond the
tcnnination or expiration ofthis Agreement
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4 TREATMENT OF CONFIDENTIAL INFORlVIATION.

4.1 During the telm of this Agreement, Receiving Party agrees to: (i) hold the Disclosing Party's
Confidential Information in the strictest confidence and to take all reasonable precautions to protect such
Confidentialll1formation including, without limitation, all precautions that Receiving Party employs with
respect to its own confidential and proprietary materials, but in no event less than reasonable care; (ii) not
to make any use whatsoever at any time of disclosed Cont1dential (nfonnation except to evaluate
internally whether to enter into a business relationship with the Disclosing Party; (iii) not to copy,
decompile, disassemble or reverse engineer any discJosed Confidential Infonnation; and (iv) not to use
any Confidential Information to create any intellectual property, product, service, or tecJmology that is
based upon, developed with, derived from, uses, employs, or incorporates, any Confidential Information.

5 USES OF INFORMATION,

5.1 Without the written consent of Disclosing Party, Receiving Party will make no commercial use of
Confidential Information for its own or any third party's benefit, except to evaluate whether to enter into a
business relationship with the Disclosing Party. In the event Receiving Party discovers that Confidential
Information has been used, disseminated or published in violation of this Agreement, the Receiving Party
will immediately: 0) notify Disclosing Party; (ii) take all reasonable action to minimize the impact of lhe
usc, dissemination or publication; and (iii) take any necessary steps to prevent a further disclosure of any
Confidential Information.

6 RETURN OF CONFIDENTIAL INFORMATION.

6.1 Upon Disclosing Party's written request, all Confidential Information and aU copies thereof shall
be returned by Receiving Party within IS days ofreceipt of Disclosing Party's request At the Disclosing
Party's option, Con1idential Information and all copies thereof may instead be destroyed by Receiving
Party, provided that Receiving Party certifies such destruction in writing. Return or destruction of
Confidential Information shall not waive a party's obligations of confidentiality under this Agreement. If
a breach of any condition of this Agreement occurs or if the Disclosing Party has reasonable grounds for
believing that such a breach occurred or will OCCW', then Receiving Party will immediately retum or
destroy all Confidemiallnfol'lllatJon upon Disclosing Party's request.

7 NON-DISCLOSURE OF RELATIONSHIP OR POSSIBLE TRANSACTION.

7.1 Each Patty agrees that it will not, without the prior written consent of the other, disclose to any
third party the fact that Confidential Information has been made available hereunder or, that discussions,
talks, or negotiations are occurring between the Parties concerning a possible business relationship.

8 MANDATORY DISCLOSURE.

8.1 If disclosure of Confidential Information is required by judicial or other governmental action,
Receiving Party will: (i) immediately notify Disclosing party; (ii) not make the disclosure without first
allowing Disclosing Party the opportunity to oppose the action; (iii) cooperate fully with Disclosing Party
in opposing and limiting the scope of the disclosure; (iv) continue to protect Confidential Information not
otherwise made public by the court or governmental body; and (v) be released from its obligations under
this Agreement to the extent, but only to the extent, of the compelled disclosure.

9 NO EXCLUSIViTY.

9.1 The Parties acknowledge that this Agreement is non-exclusive. Nothing herein shall prohibit
either Party from entering into talks, discussions, or negotiations with a third party for any reason
whatsoever regarding any product, service or business relationship that does not refer to or include
Confidentiallnfonnation disclosed by the other party under this Agreement.

Non-Disc1osllfe Agreement 2
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10 RELATIONSHIP OF PARTIES.

10.1 For the purposes of this Agreement, each Party shall be and act as an independent contractor and
not as a partner, joint venturer, or agent of the other and shall not bind, nor attempt to bind, the other to
any contract or obligation with a third party.

11 NO WAIVER.

ILl Nothing in this Agreement shall be construed to constitute: (i) a waiver by the Disclosing Party of
any of its rights in or to any Confidential Information that constitutes a copyright, patent, trademark, or
trade secret; (ii) a release or waiver of the Receiving Party's legal obligation not to disclose 01'

misappropriate any copyright, patent, trademark, or trade secret of Disclosing Party during or after the
term of this Agreement; or (iii) a limit on any statutory or common law rights that provide Disclosing
Party with broader protection than that provided in this Agreement.

12 INDEMNIFICATION.

12.1 Receiving Party agrees to indenmify and hold Disclosing PaJi)' (and its officers and employees)
harmless rrom and against any and all losses. costs, damages and expenses arising as a result of any
breach of this Agreement by Receiving Party.

13 ADDITIONAL PROVISIONS

]3.1 Sections 4, 5, 6 and 7 shall survive for a period of 3 years fonowing the termination of this
Agreement for any reason whatsoever.

13.2 Any and all notices or consents under this Agreement will be in writing. Notices shall be deemed
sufficiently given when delivered personaIly or 48 hours after deposit with a receipted commercial courier
service or Canada Post as registered or certified mail, postage prepaid to the above addresses of the
Parties. Any and all notices will be sent "Attention: Legal Counsel."

13.3 The Parties agree that each can be held liable for damages resulting from the disclosure of
Confidential Information in breach of this Agreement by the Receiving Party's employees, officers,
directors, contractors, consultants, agents, representatives, attorneys and advisors. The PaJiies
acknowledge that there may be no adequate remedy at law for any breach of obligations hereunder, and
therefore, that upon any such breach or any threat thereof, the Disclosing PaIty may be entitled to
appropriate equitable relief, including injunctions without the posting of a bond, in addition to any other
remedies it might have at law.

13.4 In any action brought under tllis Agreement, the prevailing Party may be entitled to recover from
the non-prevailing Party all reasonable costs and cxpenses, including attorneys' fecs, incun'cd in
enforcing this Agreement.

13.5 This Agreement contains the entire understanding of the Parties regarding the treatment of their
Confidential Information. All previous agreements or understandings concenling Confidential
Information, whether written or oral, are superseded.

13.6 No amendment or modification of this Agreement shall be valid and binding on the Parties unless
made in writing aJld signed on behalf of each of the Pmties by their respective duly authorized officers or
representatives.

13.7 This Agreement will be governed by and construed in accordance with the laws of the province of
British Columbia. The Parties agree that the provincial courts of British CoJwnbia shall have exclusive
jurisdiction over any matters arising under or out of this Agreement.

Non-Disclosure Agreement 3
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13.8 The Agreement shall bind and inure to the benefit of lhe Parties and thcir respective "ucccssors
and assigns.

CONSULTANT !
! '\ \

\-\. )(. r'.{.>, ;1... \
..... " .•, .A'" . •)

Signature

tIAtvU>Y KH J\L I L
__~'A._~ ~,.. A~

Name (Primed or Typed)

CLIENT &_
Signature",c""?'

__ -:!!ZI5..../1E<ff:!~p_~._ ......,..~.. _
Name (Printed or Typoo)

4
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(fJ) MWH

CHANGE ORDER

Subcontract No. 101917 OM
Change Ordcr No. _3
Effective Datc _06/02/2015

This Change Order modifies Work Order #2 (Emera) between MWH Canada, Tne., ("MWlr') and HK
PowerLine Consulting Inc. as follows:

1. Change in Subcontracted Services:
____N/A _ ----_._---_...- ...._--_..

---_._-- -------_•._ .....-
---------------- ----_.._------_.._-_ _-_ _--_ -
---------------------------_ _------_ -

2. Change in time of Performance (attach schedule if appropriate):
Contract End Date extended until December 31,2017

3. Change in SUBCONSULTANT's Compensation:

Increase NTE by $30.000 = total NIE is $60,000 for services under this work order

All other terms and conditions remain unchanged.

CONSULTANT

c-tl l? /,. r; ~
Signature

Hamdy Khalil HAM D"/ ~HA~ L
Name (Printed or Typed)

Date

MWH Canada, Inc.

Ryan Chiew---;-_=-_~~ _
Name (Printed or Typed)

July 19.2016

Date
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CHANGE ORDER

Subcontract No. 101917 OM
Change Order No. _._4
Effective Date 06/0212015

This Change Order modifies the Work Order #3 (Nalcor) between MWH Canada, Inc., ("MWH") and HK
PowerLine Consulting Inc. as follows:

I. Change in Subcontracted SCl-vices:
___ .._N/A _ ._..._- ...~ ..__ __ ..__._.._.__._-_..•-_.-_._..

._---_•...•-_..._--_..._-
2. Change in time of Perfonnance (attach schedule if appropriate):
Contract End Date extended until December 31, 2017

3. Change in SUBCONSULTANT's Compensation:

Increase NTE bv $ 30,000 =: total NTE is $60,000 for services under this work order
Contractor to bill meals per diem in accordance with attached rates.

All other terms and conditions remain unchanged.

CONSULTANT

c=7.!' It/A- J
Signature

HA AI Y v 1'1 ALI'LHamdy Khalil 'I 1"1 P (-
Name (Printed or Typed)

__.)""\~ 2 'Z.( 20 l-{
Date

MWH Canada, Inc.

Ryan Chiew--:--:=---..,--_.
Name (Printed or Typed)

July 19, 2016

Date
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MWH

CONSULTING SERVICES

nus contract ("Contra<;t"), with an effective date ofJanu:al'y 20,2014" is by and between .iv1WH Canada. Inc.,
("M\VH"), whose mailing address is Suite 1580, One Bentall Center, 505 Bnrrard Street, Box i 7, Vancouver,
Be, V7X IM5, CanaDa and, IlK FowcrLine Consulting Inc. whose mailing address is 1268horeLine 116:5'1 fE
Circle, Port ~vloody, B.C~B3 ("Co.nsultant"). In consideration of the mutual promises herein V~,,~~""l':;1
contained, MWH and Consultant agree tJut! Consultant, shall pelJorm the Services as requested by Ivf\VH in .,. -:'", S J;..
support of various client ("Client") engagements subject to the lDllowing terms and conditions: lL "".~ n"W\.::;> , ,

1 SERVICES

Consultant shaH provide those Services as Hj;,TTeed (Attachment A). The SC01.CeS may bc initiated hy the
execution of <:I \iVQrk Order (AHachnlClltC) or as otherwise documented in writing between the parties.

Consultant shall \'Vork on pn~ject by project basis.

2 TERM OF AGREE.MJ£NT

'l1)is contract shall commence on the dale first stated above, and Consult1fit is authorized to cornrncnco
performanoe 01' the contracted Services as of that date, This contract terminates on December 31, 2014 unless
terminated carlier pursuant to the terms and conditions of this Contract.

3 CO:Vl])ENSATJON

3.1 M\VH will compensate Consultant £IS described in the Work Order ("Compensation"), based on the
Hourly Rate Schedule set ti.Jrth below:

PERSONNEL/LABOR CATEGORY HOURLY RATE
,------- Ham~iKhalil, PLng, __ I -5 125.00--:~ :~~-=:=J

* Applicable tax.cs, such as HS'UGST, are not included which are payable by MW11

3.2 Expenses ,,,ill be billed toMWH at cost. Expenses must be authorized, in writing In advance by
MWHls Consnllf:l1lt Coordinator.

3.3 Mileage between MWH's local office and Consultant's office is not generally billable. Other miJeage,
when authorized, shall be at Government of C"nada established kilomelric, rate. 'fravdby airline shall b~ at
couch or economy fare and only as authorized by MWH in advance in writing.
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4 PAYMEN'r

:Payment for the Services rendered and reimbursement for expenses will be made by M\\'H within 30 days of
receipt of invoice at the mailing address ltsted above. Consultant shaH submit month Iy invoices to the attention
of MWH's Consultant Coordinator. The monthly invoices shall make reference to this Contract, identify
authorized billable hours expended and other authorized expenses inCLIned during the month, and shall include
such other details or supporting documents as MWH. may reasonably require.

5 MWHfCONSULTANT COORDINATOR

Consultant shnli periodically meet with MW.H's Consultant Coordinator to discuss the projecLM\VH designates
Helen losfin as the Consultant Coordinator. The Consultant CoordinatOJ's responsibjlities include, but are nor
limited to, reviewing Consultant's monthly invoices, and authorizing, in advance, Consultant's efforts and
estimated costs on a pro.icct by project basis.

6 LICENSE

Consultant will obtain and pny for all permits and licenses, reg.istrations, qualifications, and other governmental
authorizations required by law that are associated \'/ith Consultant's performance of Services

Irrespective of whether the Consultant's directors, oftJocrs, employees or subcontractors arc members or
licensees under the Engilleers ami Geoscientists Act [RSBC 1996, c. 116J (the "Act"), the parties agree that it is
not a function or task of the Services for the Consultant's thcmbers or li,..ensees to seal o:r stamp estimates,
specifications, reports, documents, plans or other things th,lt have been prepared and delivered by the Consultant
or in any other way engage in the "practice ofprolblsional engineering:' as that term is used in the Act.

7 INDEPENDENT CONTRACTOR

Consultant is at all times during the peri{}rmancc ofthe Services acting as an Independent Contractor and neither
as an employee of MWH TIm as a joint venlllIer with MWH. Consultant agrees to pay as appUcab1e all
personnel taxes, Workers' Compensation promiums, life, health, and automobile insurance premiums, and
understands that no personal benefits, such as vacation, sick leave unemployment benefits, or retirement pay,
shall accrue to Consultant as a result of this C:ol1tract.

8 STANDAR)) OF CARE

Consultant shall provide >l1ld perform the Services in in',.cordancc with generally accepted standards of
professional practice and in accordance with the 1" ....vs, statutes, ordinances, codes, rules, regulations and
requirements of any and aU applicllble laws ("Law").

9 INIJEMNIFICATION

9.1 Consultant shllll indemnify, defend and hold harnliess MWH, its affiliates and their officers, directors,
employees anu agents, from and against all claims, costs, losses .and damages arising out of or resulting from the
perf()rmance of the Services to the exfent attributable to any \-vitful or negligent act, error or olnissioli of
Consultant, or any of its otTIcers, directors, en111[oyees or agents.

9.2 Cons.ultant shal1 indemnify, defend and hold hanrJess MWH, its affiliates and their officers, directms,
employees and agents, from and against an claims, costs, losses and damages arising out of or resulting from
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any infringement of patent rights or copyrigbis incident to the use in the performance of the Services of any
invemion, design, process, product or device not specified in this Agreement

9.3 '[he right of I'AWH to be indemnified by COllsultant under clause 10.[ or 10.2 l~i subject to the
conditions that:

(a) ivfVv'H gives Consultant prompt notice of any Third Party Claim, the right and opportunity to select
counsel and defend or settle the Third Party Claim, an documents and other information, including access to
'witJ1(~sSCS, available to the Consultant or Client that may assist in the favourable defence or settlernent of the
Third Party Claim; and

(b) The Consultant or Client does not make any admission, or do any other act or thing, that is materially
prejudicial to the favourable defence or settlement {)i'the Third Party Claim.

9.4 Exec-pt in the case of gross negligc;llce or wilf'l.J! misconduct, the aggregate liability of Consu.lUml 10

MWH (including its amUates) for any claims of any kind, losses, damages or expenses arising out of or in
connection with the Services, this Agreement or from the pcrf(mnancc or breach thereof shaH not exceed the
amount of the Compensation for the Services, as Cldjusted by a Change Order.

9,5 In no event, neither tvlWH nor Consultant wiJJ be liable to the other party for loss of proflt, Joss of
revenue or business oppOltunity, ilny incidental, indirect, special or consequential damages of any nature,

9.6 MWH agrees to indemnify the Consultant from any claims or claim costs brought by the Client in
relation to any Services rendered purswml to any Work Order in excess of the anlOlUlt of the Compensation for
the Services.

10 TERMINATION

MW H may terminate any Work Order or this Contract at any time by giving Consultant written notice thereof.
1Jpon said termination., Consultant win be reimbursed for that portion of the Services completed prior 10

term.ination.

Consultant may terminate this Contract at any time by giving MWH one month written notice,

11 CONj:;'UJENTIAL INFORMATlON

11.1 Ail information and d8ta disclosed byMWH or Client or otherwise developed or obtained under thiS
Contmct shall be deemed to be proprietary Hnd confidetllial infi}fmation ("Coniidential Information"),

J [.2 Consultant shall not disclose Confidential Information without M\Vll's written consent. I'hose
persons under Consultant's control shall not use Confidential Information for any purpose other than for the
proper perfonmmce oJ'the Services.

] 1.3 Consuitant's obligati(}Ils under tbis Article shaH not apply to Confidential Inf()fmation that if:;: (i) in the
public domain without breach of this Contract; (ii) developed independently by Consultant; (iii) received by
Consultant on a non-confidcntial basis from others who had a right to disclosure of such Confidential
Infom12t1on; or (v) required to be disclosed by Lnw, but only after actual prior written notice has Jx:en received
by M\VH and M\VH has had a reasonable opportunity to protect disclosure of such Confidentiai Information.

3
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12 RIGHTS IN DATA

] 2, 1 Cons1,.dtant agrees that all data and information in hard copy, electronic, or any other format, disclosed,
developed or obtained under this Contract ("Datu"), other than Consultant's Confidential hformation, shall be
and remain the bOle property of IvlWH. Delivery of the Data tojyJWH shnll be a precondition for ,FinalPaymellt.

12,2 Consultant shall promptly deliver ail Data t(j,MWH npollMWH's request. Con~llltant shall be fully
responsible for the care and protection of the Data until such delivery. Consultant may retain one copy of the
Data for Consultant's archives Bu~ject to Consultant's continued compliance with the provisions of this Article.

]2.3 Consutlant agrees not to assc!t, or to alJow person!:; performing under Consultant's control, to assert any
rights to Data or estabJiS:h flny claim under (k;sign, patent or copyright Jaws. It is expressly agreed that all
copyrightable or p"ltentable Data produced nnder the Consulting Services hilS been specifically commissioned
by MWIT, sbaH be considered "work fbr hire", and that all cQpyrighlBble and other propriG1ary rights therein
shall vest sole.!y in MWH.

12,4 Consultant understands and agrees that all rights under copyright and pCltent luws under this Contract
belong to MWH. Consultant hereby assigns any and aU rights, rifle and interests tmGer copyright, trademark and
patent law' to .MWII, <lnd ngrc.,c,:R to assist MWH in perfecting the same at MWH's expense. Except as otherwise
provided in this Conlrhct, s,~id documents shall be delivered to MWH without additional cost to MWH.

12.5 MWH shall have the unrcstricted right to tmnsier ownership of the Data to Client for Client's use and
benefit.

13 CONFLICT OF INTEREST

COl1su]t"nt agrees w refrain from any activity during the tenD of thIS Contract which could be intellJI"cted as
constituting a conniel of interest, and shall prornptly notify MWIl regarding uny change in Consultant's private
inrere..sts which is likely to result in or give the appc8rance of a COI1t1ict of interest. Consultant agrees to advise
MVlH prior to acceptance of any rdated work.

Consultant fhrther represents that he is under no prohibition frorn any previous employer thaI \vould prevent his
engagement in rendering technical services to any such potential client.

14 GOVERNING LA\V

'Ihe vaUdJty, construction, and performance of this Contract and ail disputes between the p81ties arising out of
this Contract 01' as to any matters relmed to but om covered by this Contract shaH be governed by the Jaws,
without regard 10 the Jaws as to choice or conOid onaws, of the province ofBritish Columbia.

15 ASSIGNMENT

Neither this Contract nor any rights under this Contrad may be assigned by either party without the prior written
consent of the other J1<1rty,

16 BUSINESS CONOUCT

It is not intended that this engagcIHent s11all ilTv'o!ve any form of business procurement or dcvdopment tasks.
NotwithstlHlding this limitation, Consultant shall at all time conduct himself in a manner consistent with fv1\VH' 5

Busines:'i Conduct Policy and aH applicable local and global legislation relative to procm:ement and business

4
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integrity, including Canada's Corruption ofForeign Public Officials Act. In the event any question should arise
concerning the applicability of these nrother laws, Consultant shall immediately refer that matter 1\1\\111's
Consultant Coordinator.

HK PowerUne Consulting Inc. l\1WH Canada) Inc.

By: HamdfKhaHl By; Nik Argiroy

Date

Signatme:

Title: General Mauager, VP

If' .
/i"~<-~>

Title: President

.5
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Attachment A

SERVICES

It Supporting MWH Canada Inc.'s in the work associated with projects for Nakor and Emera
• Provide expert opinion on tlJeissues related to Transmission and substaiion projects
.. Heip IvlWH in Business development and promote MWH expertise for T&D (Transmission &Distribulion)

6
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Attachment B

CHANGE ORDER

Suhcon{m<;! No.
Ch.:\nge Order No. ~.:.:-.... -......_....

Effective Date ... ._..._

This Change Order rnodii~es the C:onsuHunt Contract dated _January 20,2014 between MWH CallaJa,
Inc., ("MWH) and HK PowerLinc Consulting Inc. as follows:

I. Change in Subcontracted Services:
--_.__..----_•. _._......._--

2. Change in time of Performance (atl'ach schedule if appropriate):
---_ ......••._--_ .._ __ _.__.•..........

3. Challg(~ ill SUBCONSULTA!\'1."s Compensation:

--- _----_ _-._-_ .

An other terms and conditions remain unchanged.

CONSULTANT

---_ _-
Sign8turc

....._---_ ,,~._-~,- .
Name (Printed or Typed)

MWH Canada, Inc.

Signatme

.........__..-- _._-_ _-_ ---
Name (Printed or Typed)

Date
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Attachment C

WORK ORDER TO
MASTER CONSULTING SERVICES AGREEMENT

BETWEEN MWH Canada, Inc. AND HK PowcrLine Consulting lnc.

Work Order No.

This Work Order to the tvlas(fir Consulting Service Agreement dated be1.ween the parties sets
out the specific terms and deliverables ("Services") to be performed for this MWH project (the "Project")
HK pQwerLine Consulting Inc. aqrees to perform for MWH Canada Inc. the Services described below for the
Pr(~ect identified belol/v. The Services shall be performed in accordance with the provisions of the Master
Consultino Services ADreement. The worl< order is effective for the period shown below and the compensation
payable hereinunder shall not oxceed CAD $ or shall not be extended without a written adjustment.

'1. Project: Tile project name, client name, and brief description are as foilows:

Project Na.m*:
Cilent Name:
Job No,:
Project DescriptIon:

2, Services: The services and deliverables are as folioiNS:

3. Term: The term of the assignment is from _. to

4. Compensation: Compensation wifl be based on the follm'ling:

Key Personnel:

Expenses: Expenses will be billed to MWH at cost wi~h receipts.

6. Early Termination:
This task order can be terminated early with the concurrence of both sides.

Consultant

Signature: _

Name:

Title;

Date:

MWH Canada, Inc.

Signature: _

Name: Nik Argirov

Title: Vice President and General Manager

Date:
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Confidentiality & Invention Agreement

Instructions:

1. Print your name in the blanks in the first sentence of the Agreement

2 Sign/print your name and date where indicated at the bottom of the Agreement

3. Return the completed Agreement to the office Administrator,

1, JiliN D i K. fLAL /1
1, CONFIDENTIAUTY

, agree to be bound by this Agreement:

1.1 Confidential Information. 1understand that during my Contract With MWH , I will have access to
Confidential information. I agree to maintain in confidence and not to disclose to anyone other
than other MWH employees any ConfidenUal Information of MWH during and after my Contract
period. "ConfieJentiallnformation" means the technical, financial, marketing, and business
information of MWH, its parent MWH, affiliates, and subsidiaries

1.2 Return of COt1fidentiallnformation. Upon terminating my contract With MWH for any reason, j will
deliver to MWH aN Confiqentiallnformation in my possession, inclUding all copies, notes and
abstra.cts.

1.3 Prior Confldentiailty Agreements. Becoming a cootractorlsubcontractor/intern of MWH and
signing this agrooment does not violate any existing cotiudentiality agreement I have signed. (For
exampie, with prior employers). I promise not to disclose to MWH (or other MWH employees) any
Confidential Information belonging to my previous employers or cHents,

2. INTELLECTUAL PROPERTY ASSIGNMENT

2.1 Work Product "Work Product" means any original work of authorship, discovery, or invention
(Whether patentable or not) that I create during my Contract Period at MINH. I understand that
Work Product lncludes such things as reports, designs, plans, computer software, techniques
data and Waas.

22 Assignment Waiver & License, I understand that all Work Product created within the scope of my
Contract work shall be the sole propert)' of MWH. f irrevoca:bly transfer t() MWH all my rights in
Work Product I also waive the enforcement of my rights to Work Product against MWH and its
clients. I also grant MWH, an exclusive, worldwide, irrevocable, royalty-free lteense to reproduce,
distribute, modify, publicly perform and display, sublicense, or assign all rights in, Work Product

L3 Necessary Actions. Both during and after my Contract period, I agree to perform any actions
necessary to assist MWH in perfecting and enforcing its rights in any Work Product For example,
I agree to sign any documents necessary for MWH to perfect its rights in Work Product, and file
any apprtcation or registration forms. If not reasonably avaHable, j grant MWH the right to sign (as
my atlomey·of-fact) any documents to apply fOf, renew, or enforce any Intellectual property right
in any Work Product

2A Prior Inventions. Any inventions, discoveries, or original works of authorship owned by me, if any,
shall be listed In an attached sheet and Is part of this Agreement.
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3. ADDIlJONAL PROVISIONS

30 1 i agree that MWH is entitled to enforce this agreement by obtaining injunctions and other legal
remedies.

3,2 This Agreement embodies my entire understanding regarding Confidential Information and Work
Product

3.3 The Agreement shaH be governed by the Jaws of Canada,

Contractorlsubcontr<'lctorllntern.

All inventions. discoveries, or other works of original authorship In Which I, _
now possess title are listed below. All the inventions Of other works listed below are excluded from my
Confidentialrtyand Invention Agreement With MWH dated _. ' and MWH shall
not have any right in them, unless I use them during my Contract period. For any inventions or other
works iisted In the attachment and used during my Contract period, 1grant MWH an irrevocable,
nonexclusive, royalty~free. worldwide license, with right to subHcense, to reproduce, modify, distribute,
perform and publicly display the invention or other work.

i have ownerShip rights in the inventions, discoveries, and origInal works of authorship listed below (if
more room is needed, please continue on back of this form as necessary):
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Schedule "B"

Letter of Confirmation

To whom it may concern:

MWH Canada, Inc. ("MWHC") provided services to the undersigned, Muskrat Falls Corporation
("MFCo"), Labrador Transmission Corporation ("LTA Co"), Labrador - Island Link Limited
Partnership, by its general partner Labrador - Island Link General Partner Corporation ("L1L
LP") and Labrador-Island Link Operating Corporation ("L1L Opco" and together with MFCo,
LTA Co and L1L LP the "Projectco Entities") pursuant to Agreement No. LC-PM-082 for
Independent Engineer and Operating and Maintenance Services for The Lower Churchill
Project dated as of August 27,2012 (the "IE Agreement") from August 27,2012 to December
30,2016.

The IE Agreement was assigned as of December 30,2016 due to the acquisition of MWHC by
Stantec Inc. and for no other reason. The assignment of the IE Agreement by MWHC was
required due to the Acquisition and was not due to any default or failure to perform as required
under the terms of the IE Agreement.

The Projectco Entities thank MWHC for its professional work on the The Lower Churchill
Project.

[signature page follows]
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LABRADOR T~NSMiSS!ON ..
CORPORATiON ,,/

:i j'J)/

Per }L'r!{'" --
'-----.,.--,------

PerPer

j

per., t,.',tJ4'1ft!#"~#_ _ Per N?J6~. nJi~~::~7;5~~~. _

I~~e_ :r;....-~<-". if{t':':'<'/f'~7 _, ame, _--::r;t,-t,~;, <... Ft-1", «'cv-'.-::.d
Title:t/t/$J,J".J. J"'1'/u~ D'<-/,~41 ft'U'4/ff <6::' Title: &/I(/..;i£l~i/ Rt,,,, 1.1 M h"""'-'/ l', ¥ ~''t-4--: ~-<:

I/wB have authority to bind the corporatton, I/we have author~ty to bind the corporation

LABRADOR-ISLA.ND UNK UMtTED LABRADOR-fSLANO UNK OPERATING
PARTNERSHIP, by its general partner CORPORATiON
LABRAOOR*ISLAND UNK GENERAL
PARTNER CO~,PORAnON

,- / '7 /17
j l -:: f,-F
I' //f 1;-' i. -J ,f t'.' ••. _ ...., .._.._.~~~ ~ i! l' .-----

Name: r<~r-"'" ('';' ~ .' ,., }-.,,,,, ,>'"

Tl·tl·e: l'A.-., t- / - '1' e. ;-&:-- l't ") I ~, .....~ I w~· ~- y,~/..... ..> 1.~ '!.,." ,,~t ""~""f

Per'~::7 Per k~;;:~
Title: 6r;.-v...u-',,<j/ {/AOA-tO. $e.,.. ) r:-::; .A.f..vu "-fi.. Title: ~4'L(t,/ . fvfp.-'l4.~y, f~ Iff, (:--I/vl ,,,Q.

lIwe have authority to bind th;l corporation, INve have authority to bind the corporation.

(signature page to Proj'2ctco I~tter of con(irmatitml
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