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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 ("LTA Co"), Labrador
~ Island Link Limited Partnership, by its general partner Labrador — Island Link General Partner
Corporation ("LIL LP") and Labrador-Island Link Operating Corporation ("LIL Opco" and
together with MFCo, LTA Co and LIL 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 |E
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 AE! 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:

Legal*36682277.2
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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 AE| 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. AEIl 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.

0. 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
PowerlLine 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 AElI 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 AEl in accordance with this
provision:

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

i. 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 AEIL

General Provisions

(a)

(b)

(e)

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.

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.

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.

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.

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.

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.

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

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.

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.

MWH CANA

By:

Mare Ai

1 - onl |

By, =

Name: Jdelen (oo o
Title: fﬁi’&fﬁacméﬁ. QM&{ (;Wm.s;gt‘é

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

By:

By:

7/

Page 7

Name: Nik Argirov
Title: President / CEO

Name:
Title:
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[Signature page o Assignment. Assumption and Consent Agreement]
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HER MAJESTY THE QUEEN IN RIGHT OF
CANADA, as represented by the Minister of
Natural Resources

oy e P

Name: Andce Gerner
Title: Senioc Direcder
Nodural Rescurees Canada

By:

Name:
Title:

[Signature page to Assignment, Assumption and Consent Agreement]
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Schedule "A"
Assigned Agreements

See attached.
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VMIWH

®

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 1MS, Canada and 686313 BC Ltd, whose mailing address is_4459 West 14* 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 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 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 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:

PERSONNEL/LABOR CATEGORY HOURLY RATE
| 686313 BC Ltd | $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 MWH/CONSULTANT 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 efforts 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 joint venturer with MWH. Consultant is responsible for paying all 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 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.

E \\e 7

\\}\%\
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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 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 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 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
will be reimbursed for that portion of Services completed prior to termination.

11 CONFIDENTIAL INFORMATION

11.1  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 Information shall
remain the sole property of the 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.

11.3  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 Consultaat; (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\

1

§
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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 prompily 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 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 unestricted right to transfer ownership of the Data to Client for Client’s use
and benefit.

13 CONFLICT OF INTEREST

With exception of the 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 or 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 party without the prior
written consent of the other party. Ve

»\‘\/
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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 applicability of these or other laws, Consultant shall immediately refer that
matter to MWH's Consultant Coordinator.

Consult;‘anﬂ % / (} ! MWH
By: \E (}Q[ W By: e
Title:  \JL AP M L« A&’\Lg Title: o Ni K fhi gt
’9\ Weciot oghny B YO & Genead Monages

\ Ruausd 5 20473

KS\» \!cwww‘\ Lo\ 2 081t
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SIWH CONTRACT Ne

NON-DNSCLOSURE AGREEMENT

This agreement ("Agreament”™), made as of July 16, 20
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2 CONFIBENTIAL INFORMATION
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4 TREATMENT OF CONFIDENTIAL INFORMATION

Duving the derm of this Agreement, Kuu:ivmg Party agrees {00 (1) hokl the Disclosing Papy’
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6 RETURN OF CONFIDENTIAL INFORMATION.

&1 Upan Disclosing Party’s weitten reyaest, all Confidendal Information and all copies thereol shall
b returned by Receiving Party within 15 ¢ ! it of Dsciosing Pavty™s request, At the Disclo

s wopies theveol may instead be destroved by Recejv
Party, provided thal Reccoiving Party cerlitios such destniction in writing, Relun o destruction n!
Cuonfidentiv] tsformation shudl not waive a party’s ebligations of confidentiality under this Agreenent, I
a breach of any condition of this Agreoment ocouis or 1f the [isciosing Party has reasonsble grounds Tor
betioving fat such a breach ocetrred or will cecur, then Receiving Party will impedistely wiwrn v
destroy all Confidentinl Information upon Disclosing Parly’™s roguast,

Parey™s option, Condidenuvat fofonnation an

7ONON-DISCLOSURE OF RELATIONSHIP OK POSSIBLE TRANSACTION,

Bach Party agrees that 18 will not, without the prior wiitten consent of the other, diselase w any \)
S,Z?th ’,\Ali» h“ ilic’( l?);&i Cimy?’de ‘I"ilf ”"mn ﬁ‘n“l hr;s been o 1;33 avallab %(; hc;'emzdm' ar, 4]";-1% s ;i;‘;ii,m.':;_h
S, 00 Nne

3 MANDATORY DISCLOSURE.

B 1 discloswre of Confidential Information w raquired by judicial or other mental action,
Receiving Party will. (1) innmediately notiy Disclosing Pauty; (1) not meke the fhsﬁ.lx}wx'c without tirst
l U

sllowing Disclosing Party the opporienity o oppose the action () cooperate fully wih Disclosing Party
i epposing and Thniting the scope of the disclosune (v soetinue fo protect Conlidential Inforration not
atherssise made pubitic by (he court oy govermnental body; and (v) be relessed from its obligations under
this Agreement o te calend, but ondy to the extent, ol the campelied disclosine,

)

B NO EXCLUSTVITY.

G The § secuwnt s non-exciusive. Norhing hercir shall prebibi

wither Party from entering inte talks, discussions, o ncegliations with a thied party for any roason

atscever pegarding any producl service ar business refationship thot does nol yefor o or achide “
stion disclosed by the other pavty uneler tds Sgreement.

ey ackaowledge that this 3

Wit
Contidential infor

e

Ddigeinsare Agre
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1 RELATIONSHIP OF PARTIY

.1 Torthe hix Aggeement, cach Party shall B¢ and act & an inde pendent contyacter ard
not as a partner, foint ventaver. or agent of the other and shall not bind. nor atternpt W bind, the other
Ay contract or obhigation with o thivd pavy -

11 NO WATVIR,

Pl Nothing inthis Agreament shall oc constived to conssituge: (1) a wabver by the Disclos
ary of f vghts moor e any Confidentiad Infurmation that constinges a conv «k trademar
irade scerels (Y a refease or waiver of the !ww'wg Porty's lepal obli gbt;;'w:itg?l}(; L?:!i:[j 2
wmiseppropaiate any copyright. patent, badensark, on Dade secret of Disclosing Party durine or after the
term of thiz Agreement; or (i) a limit or any statulory or cosmmaon Iaw tights it gn-z‘.wida Disclasing
s Agreement,

11 INDEMNIFICATION,

P20 Reeelving | agrees to indemuity and i Diselosing Party {and 158 officers and employees)
mrmlc s« from an d agalnst any and ail fosses, conts, damages and expenses avsing as o resul of any

preach of this Agreenam by Receiving, Panty

e

13 ADDITIONAL PROVISIONS

%

A6 and 7 oshall survive for o period of 3 vesrs following the termimtion o! this

i Sections &
Agreament for any reason whitsoever

132 Aqy and all actices or eotsents snder Gis Agreement will be n o writing, Notices shall by deennd
sufficieniy given when delivered pessonuily or 48 hovrs after deposit with a receipted conimercial courier
service or the U.S, Pastal Service ag re gmmcri or certified mail, postage prepaid to the above addsesses of
tie Pattiss. Any and alt notices will be seat “Atentione Legal) Counsel,

¢ ovesilting from the disclosure uf
siving Payt stplovees, nfficers.
/mxl —;dvi%m*" The Partiey
irations heareuydder, i
arty may be entiticd to
w bond. y addition © ooy othur

133 The Paties agree that sach can **c held labie for
Confidential tnformarion i breach of this Agretinent by the
divectors.  contractrs,  con xii s, agenls, represensatives,  atlos
fnowledge thul there may be no adequate remedy al law far any b
ch“f’Jm hat upen any kul: w*x,h ot ooy threat thereof, the
w czqnlmblu reliel, neluding injunctions withoo! the posting of

approp
remedies it right bave ot Jow.

Party ray be sntitled to recover from
ncluding attormeys® Tees, Ingued i

ment. the prevailin
and expenss,

P2 Inany action brougnd under this Ay
the non-prevailing Party all masonable
enforcing this Agrecament.

Pis 0 This Agrecruent contmins the entive understanding of (e Parties yegarding the wreatment of then
Confidentini Information,  All previous agrecimenty or  woderstandings  concerning Confudentiat
Iformation, whether writien ot otal, are supe sedod,

136 Noamendment ar modification of tns agresment shall be valid and binding or the Partios unjess
mage i writing and signed on bebalt of cach of the Parlies by thely respoctive duly anthorized officers or

representatives,

137 This Agrecmont will be governed by and constraid i accordance with the s of the State of
Colerado. Im Partics agrec that the State Conrts of Colorada stall have exclugive jurisdiction aver any

matters arisi HILERVHITS

fer ar out of this Agreemient,

Harlusne Apreemaent }
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The Apreement shall bind and e o e bonclii of the Parties and thelr respsetive suceensons

angd assigns.

CLIENT , CONSULTANT \) W

Signature - Signature

\Lx & (Printed ar Typed) M (n, irded or Typed)

Q,% N, B M

hasdiariogute Sgreomed 4
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CRHBING ] BEFSER WORLD

WORK ORDER TO
MASTER CONBULTING AGREEMENT
BETWEEN MWH Canada, inc. AND 886313 BC Lid.

Wark Order No. 3

This Work Order to the Master Consulting Service Agreement dated July 24, 2013, between the parties.
686313 BC Ltd., agrees to perforn for M¥WH Canada Inc. the Services described beinw for the Project
identified below.  The Services shall be performed m accordance with the provisions of the Master
Consulting Services Agreement.  The work order is effective for the psriod shown below and the
reimbursament of costs shali not exceed CAD 340,000 or be extended with & written adjusiment

1 Services: [he services and deliverabiss are as foljows:

Review converter station agreamenis anid provide support services for sonverter stations work for
Malcor project {job number 2550048573

3. Term: The terni of the assignment & from October 1. 2015 to December 31, 2016,
4. Compensation: Reimbursament for cost will be based on the foliowing:

Key Personnel:

Namge Hourly Rate
Viacimir Kahie EA170.00

Expenses: Expenses will be bitled 1 MWH at cost with receipts.

Early Termination:
This task order car he terminated early with the concurrence of both sides.

E~N

MWH Canada, Inc.

Consultant \ Q
Signature, \ } ‘Ji" o }VQ/\/ Signature: ::_//'{wtﬁf:»« o

A4

Name: Viadimir Kahie Name: Ryan Chiew
Title: D ecTo . N Title:  Fipancial Manager, PMCL

{ate: QJD \ &‘ ”O‘ ~ D{ e Date; et B Favi
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VIWH

®

CONSULTING SERVICES

THIS contract (*“Contract”), with an effective date of January 01, 2015, is by and between MWH Canada,
Inc., ("MWH?"), whose mailing address is Suite 740, 1185 W. Georgia St. Vancouver, BC V6E 4EG, Canada
and Hewitt Estimating Consultants, whose mailing address 150 Couling Crescent, Guelph, Ontario 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 gencrally 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, ¢.116 (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 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 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:

PERSONNEL/LABOR CATEGORY HOURLY RATE
Hewitt Estimating Consultants | $115.00 CAD |

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

33 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 MWH/CONSULTANT 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 efforts 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 joint venturer with MWH. Consultant is responsible for paying all 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
requiremnents 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.
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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 miay 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 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 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 mdemnify 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 Cousultant 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
will be reimbursed for that portion of Services completed prior to termination.

11 CONFIDENTIAL INFORMATION

11.1  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 Information shall
remain the sole property of the Consultant.

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

11.3  Consultant’s obligations under this Article shall not apply to Confidential Information that 1s: (i) in
the public domain without breach of this Contract; (ii) developed independently by Consultant; (iil) 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
received by MWH and MWH has had a reagonable opportunity to protect disclosure of such Confidential
Information.
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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
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 proprictary
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 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 unrestricted right to transfer ownership of the Data to Client for Client’s use
and benefit.

13 CONFLICT OF INTEREST

With exception of the 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 or 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 party without the prior
written congent of the other party.



CIMFP Exhibit P-02339 Page 25

16 BUSINESS CONDUCT

1t 1s 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 2 manner consistent with
MWH’s Business Conduct Policy and all applicable local and global legislation relative to procurement and
businesg integrity, including Canada’s Corruption of Foreign Public Officials Act. In the event any question
should arise concerning the applicability of these or other laws, Consuitant shall immediately refer that
matter (0 MWH's Consultant Coordinator.

Nt
R o
Consuftant /.~ ¢ '/
A /.:/' d PR i

L
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CHANGE ORDER #1

Page 26

Subcontract MNo. 183596 OM
Change Ordes Mo, __1
Effective Date: Dec 318, 2615

This Change Order modifies the Work Ovder No. 1 dated Dee 23, 2014 (“Subcontract”) between MWH
Canada, Inc. ("CONSULTANT") and Hewitt Estimating Consultants (“SUBCONSULTANT™) as follows:

I Change in Subcontracted Services:
n/a
2. Change in time of Performance (attach schedule if appropriate):

Contract end date 15 extended to December 31, 2016

3. Change ta SUBCONSULTANT s Compensation:

/a

All other terms and conditions remain unchanged.

N,
CONSULTANT SL@CGE%SUL’I‘ANE .
AN e
i 7 £ e ' i/
J A ] /-
S : el 4 im v 5 f
Rt Lo I el | gfg/.».w,_w.? '
Signdhure Signature  / r
/ i
Ryan Chiew Pan! Hewitt
Name (Printed or Typed) Name (Printed or Typed)
’:‘N:\\" /"““ / 2 ~
Y e 1AL &
e AT N e @ ,I;,xi"ffff {42 [ 3[{ }
Date Date !

Individual Consulting Services Subcontract [Hourty Rate] Short Formn
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CHANGE ORDER #72

Subcontract Ne. 103596 OM

Change Order No.

i

Effective Date: Pec 18, 2015

This Change Order modifies the Work Order No. 2 dated Dec 23. 2014 (“Subcontract™) between MWH
Canada, Inc. ("CONSULTANT") and Hewitt Estimating Consultants {“SUBCONSULTANT™) as follows:

1. Change in Subcontracted Services:
n/a,

2. Change in time of Performance (attach schedule if appropriate):
Contract end date is extended to December 31, 2016

3. Change in SUBCONSULTANT’s Compensation:

wa

All other teyms and conditions remain unchanged.

CONSULTANT SUBCONSULTANT o
l ( jz ) 4 . . /w /?{ A~
;‘i: /‘“/ [ /f : / /
Lttt gl / Lol T
Signatfire S@énaﬁxre ' 44
g i
Ryan Chiew Paul Hewitt
Name (Printed or Typed) Name (Printed or Typed)
™~ ; .
i PR f / i (‘*:’
e G BB PR S . §

Date

Date

individual Consulting Services Subcantract [Hourly Rate} Short Form
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CHANGE ORDER #1

Sabeontract No., 183596 OM
Charge Order No. ___1

Bffective Date: Deg 18, 2015

This Change Order modifies the Werk Qrder No. 1 dated Dec 23, 2614 (“Subcontract™) between MWH
Canada, Inc. ("CONSULTANT") and Hewitt Estimating Consultants (“SUBCONSULTANT®) as follows:

1. Change in Subcontracted Services:
n/a
2. Change in time of Performance (attach schedule if appropriate):

Cantract end date 15 extended to December 31, 2016

3. Change in SUBCONSULTANT’s Compensation:

n/a

A1l ather terms and conditions remain unchanged.

N
CONSULTANT SU ,.GP}SULTANE‘,; e
N AW 7oy
/, ‘ {4 1]
g » ; gl O Py F
- fﬁfvﬂémw T ol it .';’7 i;;&*‘f&w ok .;
S1gn£€1r€: Signature A s
7 i/
Ryan Chiew Paul Hewitt
Name (Printed or Typed) Name (Printed or Typed)
{‘f e
{ ‘.
P 1, B E f L2

Date

Individusl Consulting Services Sutcontract [Fiourly Rate) Showt Form
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Schedule "B"

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 CONTRACT No. 25500437

NON-DISCLOSURE AGREEMENT

This agreement (“Agreement”), made as of July 3, 2014, (“Effective Date”) is by and between MWH
Canada Inc. (“CLIENT”) and HK 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
follows:

1 PURPOSE

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

1.2 The Parties recognize that the careful protection and non-disclosure by the Party receiving
confidential or proprietary information (“Receiving Party”) from the Party disclosing that information
(*Disclosing Party™) is of importance to both Parties.

2 CONFIDENTIAL INFORMATION

2.1 For purposes of this Agreement, “Confidential Information” 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, teclmiques, sketches, blueprints, plans,
drawings; works of authorship, 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 information, procurement requirements, customer lists,
pricing, investors, eraployees, 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 proprictary information rightfully 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
Confidential Information. Confidential Information does not include information 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 Agrcement; (ii) 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 (1) year from the Effective Date
and the foregoing commitments of each party shall remain in effect for three (3) years beyond the
termination or expiration of this Agreement.
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4 TREATMENT OF CONFIDENTIAL INFORMATION,

4.1 During the term of this Agreement, Receiving Party agrees to: (i) hold the Disclosing Party’s
Confidentjal Information in the strictest confidence and to take all reasonable precautions to protect such
Confidential Information 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 Confidential Information except to evaluate
internally whether to enter into a business relationship with the Disclosing Party; (iii) not to copy,
decompile, disassemble or reverse engincer any disclosed Confidential Information; and (iv) not to use
any Confidential Information to create any intellectual property, product, service, or technology 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: (i) notify Disclosing Party; (ii) take all reasonable action to minimize the impact of the
use, 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 all copies thereot shall
be returned by Receiving Party within 15 days of receipt of Disclosing Party’s request. At the Disclosing
Party’s option, Confidential 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 Agrecment occurs or if the Disclosing Party has reasonable grounds for
believing that such a breach occurred or will occur, then Receiving Party will immediately return or
destroy all Confidential Information upon Disclosing Party’s request.

7 NON-DISCLOSURE OF RELATIONSHIP OR POSSIBLE TRANSACTION.

7.1 Each Party 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 Jimiting 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 NOEXCLUSIVITY.

9.1 The Parties acknowledge that this Agreement is non-exclusive. Nothing herein shall prohibit
either Parly 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

Confidential Information disclosed by the other party under this Agreement.

Non-Disclosure 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 WAIJVER.

11.1  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 or
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 indemnify and hold Disclosing Party (and its officers and employees)
harmless from 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

13.1  Sections 4, 5, 6 and 7 shall survive for a period of 3 years following 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 personally 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 Parties
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 Party 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 this Agreement, the prevailing Party may be entitled to recover from
the non-prevailing Party all reasonable costs and expenses, including attorneys’ fees, incurred 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 concerning 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 and signed on behalf of each of the Parties 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 Coluwmbia. The Parties agree that the provincial courts of British Columbia shall have exclusive
jurisdiction over any matters arising under or out of this Agreement.

Neon-Disclosure Agrecment 3
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The Agreement shall bind and inure 1a the benefit of the Partics and thelr respective successors
and assigns.
CLIENT CONSULTANT {
R
A ” - +ta }'i . V i’:‘>¢“e oy
Signature~" Signature
- ) e k W/
Ak /f:l@?//«:&?w’ HAMD
Name (Printed or Typed)

kW AL L
Name (Printed or Typed)
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MWH

BYILDING A BETTER WORLD

CHANGE ORDER

Subcontract No, 101917 OM
Change Order No. 3
Effective Date __ 06/02/2015

This Change Order modifies Work Order #2 (Emera) between MWH Canada, Inc,, ("MWH™) 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 NTE is $60.000 for services under this work order

All other terms and conditions remain unchanged.

CONSULTANT MWH Canada, Inc.

(/-«f/ A Ad f < ;:ZW

Signature gnature

Hamdy Khalil __HAM oY kHAGLL Ryan Chiew

Name (Printed or Typed) Name (Printed or Typed)
Suly 22 201/ July 19, 2016

Date ’ Date
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BUILDING 4 BETTER WORLED

CHANGE ORDER

Subcontract No. 101917 OM
Change Order No. 4
Effective Date 06/02/2015

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

l. 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 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 MWH Canada, Inc.
g Jhats ZW
Stenature

Signature

Hamdy Khalil HaM D}/ 2 AbL Ryan Chiew

Name (Printed or Typed) Name (Printed or Typed)
MY o2 5, W July 19, 2016

Date Date
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®

CONSULTING SERVICES

THIS contract (“Contract™), with an effective date of January 20,2014, is by and between MWH Canada, Inc.,
(MWH™, whose mailing address is Suite 1580, One Bentall Center, 505 Burrard Street, Box 17, Vancouver,
B, V7X IMS, Canada and, HK PowerLine Consulting Ine. whose mailing address is 126-Shorebine %6349 £

) N
Cizele-Rort Moody BLO. . VIHSBRA ("Consultant®). In consideration of the mutual promises herein Binchorezd

P
contained, MW and Consultant agree that Consultant, shall perform the Services as requested by MWH in

o - R eAina, %ﬁw
support of various chient (“Client”) engagements subject to the following tetms and conditions:

I SERVICES

Consultant shall provide those Services as agreed {Attachment A). The Services may be initiated by the
execution of a Work Order {Attachment C) or as otherwise documented in writing between the partiss.

Consultant shall work on project by project bagis.

2 TERM OF AGREEMENT

This contract shall commence on the date first stated above, and Consultant is authorized to commence
pesformance of the contracted Services as of that date. This contract teyminates on December 31, 2014 unless
ferminaled earlier pursuant fo 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
Howly Rate Schedule set forth below:

PERSONMEL/LABOR CATEGORY HOURLY RATE
| Hamdi Khalil, P Eng. g $125.00* |
* Applicable taxes, such as HST. #GST, are not included which are payable by MWL

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

33 Mileage between MWEH's local office and Consultant's office is not generally billable. Other nuieage,
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 wiiting,
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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 imvoice at the mailing address listed above. Consuitant shall submit monthly invoices to the attention
of MWH's Consultant Coordinator. The wouthly invoices shali 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 MW may reasanably require.

5 MWH/CONSULTANT COORDINATOR

Consuliant shall periodically meet with MWH's Consultant Coordinator to discuss the project. MWH designates
Helen Tostin as the Consultant Coordinator. The Consultant Coordinator's responsibilities include, but are not
fimited to, reviewing Consultant’s monthiy iovoices, and authorizing, in advance, Consuliant’™s efforts and
estimated costs on a praject by project basis.

6 LICENSE

Consultant will obtain and pay for all permits and licenses, registrations, gualifications, and other goveromental
authorizations required by law that are associated with Consultant’s performance of Services.

Irrespective of whether the Consultant’s directors, officers, employees or subcontractors are members or
licensees under the Engineers wul Geoscientists Acf [RSBC 1996, ¢. 116] {the “Act™), the parties agree that # is
not a function or task of the Services for the Consultant’s members or Hoensees to seal or stamp estimates,
specifications, reports, documents, plans or other things that have been prepared and delivered by the Consuliant
or ir any other way engage in the “practice of professional engineering” as that term is used in the Act,

7  INDEPENDENT CONTRACTOR

Congultant is at all timeg during the performance of the Services acting as an Independent Contractor and neither
as an employes of MWIL nor ag a joint venturer with MWIH,  Consuitant agrees to pay as applicable all
personnel taxes, Workers' Compensation premiums, life, health, and automobile insurance premiums, and
understands that ro personal benefits, such #s vacation, sick leave unemployment benefits, or retirement pay,
shall accrue to Cansultant as a result of this Contract,

8 STANDARD OF CARE

Consulfant shall provide and petform the Services n accordance with generally accepted standards of
professional practice and in accordance with the laws, statutes, ordinances, codes, rules, regulations and
requirements of any and ali applicable taws (“Law™},

9 INDEMNIFICATION

9.1 Consultant shall indenmify, defend and hold harmiess MWH, its affiliates and thewr officers, directors,
employees and agents, from and against all clalis, costs, losses and damages ansing out of or resuiting from the
performance of the Services to the extent attributable to any wilful or negligent act, error or omission of
Constihant, or any of its officers, directors, emplovees or agents.

9.2 Consultant shall indemnily, defend and hold harmless MWH, its affiliates and their officers, directors,
emplovees and agents, from and against all claims, costs, losses and damages arising out of ov resulting from

(3]
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any infringement of patent rights or copyrights incident to the use in the performance of the Services of any

2

invention, design, process, product or device not specified in this Agreement.

9.3 The vight of MWH 1o be indemnified by Consultant under clause 10.0 or 10.2 is subject to the
conditions that;

{a) MWI gives Consultant prompt notice of any Third Party Claim, the right and opportunity to select
counsel and defend or setile the Third Party Claim, all documents and other information, including access to
witnesses, available to the Consultant or Cliont thet may assist in the favourable defence or settlernent of the
Third Party Claim; and

)] The Consultant ar Client does not make any admussion, or do any otler act or thing, that is materially
prejudicial to the favourable defence or settlement of the Third Party Claim.

5.4 Except in the case of gross negligence v wilful miscondudt, the aggregate Hubility of Consultant to
MWH (including its affiliates) for any claims of any kind, tosses, damages or expenses atising out of or in
connection with the Services, this Agreement or from the performance or breach thereof shall not exceed the
arnount of the Compensation for the Services, as adjusted by a Change Cueder.

2.5 In no event, neither MWH nor Consultant will be Hable to the other party tor loss of profit, loss of
revenus of business apportenity, any incidental, indirect, special or conssquential damages of any natuse,

9.6 MW agrees to indemnify the Consultant from any claims or claim costs brought by the Chent in
relation to any Services rendered pursuant to sny Work Ovder In excess of the amount of the Compensation for
the Services.

16 TERMINATION

MWH may terminate any Wark Order or this Coniract at any time by giving Consultant written notice thereof,
Upan said termination, Consnliant will be retmbursed {or that portion of the Services completed prior (o
termination.

Consultant yay terminate this Contract at any time by giving MWH one month wiitten notice.
11 CONFIDENTIAL INFORMATION

111 All information and data disclosed by MWH or Client or otherwise developed or obtained under this
Contract shall be deemed to be proprictary and confidential information (“Coniidential lnformation™).

11.2 Consaitard shall not disclose Confidential Information withour MWI's writterr consent.  [hose
persons under Consultant’s control shall not use Confidential Information for any purppse other than for the
proper performance of the Services,

113 Consultant’s obligations under this Article shall not apply to Confidential Information that 182 (1) in the
public domain without breach of this Contract; (1) developed independently by Consultant; (i) receivad by
Consultant on a non-confidential basis from others who had a right to disclosure of such Confidential
information; or (v} raquired to be disclosed by Law, but only after actual prior written notice has been received
by MWH and MWH has had a reasonable opportunity to protect disclosure of such Confidential Information.
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12 RIGHTS IN DATA

12,1 Consuitant agrees that all data and information in hard copy, electronic, or any other format, disclosed,
developed or obtained under this Contract (“Daty’ } other than Conaultant’s Confidential Information, shall be
and remain the sole properiy of MWIH. Delivery of the Data to MWH shall be a precondition for Final Pavment.

12.2 Consultant shall promptly deliver all Data to MWH vpon MWH's request.  Consultant shall be fully
responstble 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 Consuliant’s continued compliance with the provisions of this Article.

123 Consultant agrees not to assert, ot to sllow persons performing under Consultant’s coutrol, to asserf any

rights to Dawe or establish any claim under design, patent or copyright laws, It is expressly agreed that ali
copyrightable or patentable Data produced under ihe, Consulting Services has been specifically commissioned
by MWL, shall be considered “work for hire”, and that all copyrightable and other proprietary righfs therein
shall vest soledy in MWH.

124 Consultant understands and agrees that all rights undcr copyright and patent laws under this Contract
belong to MWH. Consultant hereby assigns any and all rights, title and interests under capyright, trademark and
patent law to MWH, and agreer to assist MWH 1n perfecting the same at MWIH's expense. Except as olherwise
movided in this C (mhmt said documents shall be delivered to MWIT without additional cost to MWIH.

12,5 MWH shall have the unrestricted right to transfer ownership of the Data to Client for Client’s use and
benehit.

13 CONVLICT OF INTEREST
Consultant agrees o refrain from any activity during the term of this Contract which could be interpreted as
constituting a contlict of interest, and shall promptly notify MWII regarding any change in Consultant’s private

interests which is likely to result o or give the appearance of a conflict of interest. Consultant agrees to advise
MWL prior to acceptance of any related work,

Consultant further represents that he is under no prohibition from any previoygs employer that would prevent his
engagement in vendering technical services to any such potential client.

14 GOVERNING LAW
The validity, construction, and performance of this Contract and all disputes berween the parties arising out of

this Contract or as to any matters related to bul ot covered by this Contract shall be governed hy the laws,
without regard to the laws as to choice or confhict of laws, of the province of British Columbia.

15 ASSIGNMENT

Neither thig Contract nov any rights under this Contract may be agsigned by either party without the priov wiitten
consent of the other party,

16 BUSINESS CONDUCT

It iz not intended that this engagement shall mvolve any form of business procurement or development tasks.
Notwithstanding this limitation, Consultant shall at ali tiine conduct himself in a manner consistent with MWH's
Business Conduct Policy and all applicable local and global legislation relative to procurement and business
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Integrity, including Canada's Corruption of Foreign Public Officialy Act. In the event any question should arise
concersing the applicability of these or other laws, Consultant shall immediately refer that matter MWH's
Consultant Coordinator,

HK Powerline Consulting Inc. MWH Canada, Tnc.

By: Hamdyk;hai il By Nik Avgiroy

Title: President Title: General Mana%en VP

Signature: Sigratove: :
i Al L
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Attachment A
SERVICES
s Supporting MWH Canada Inc.’s m the work associated with projests for Nalcor and Emera

»  Provide vxpert opinion on the 1ssues related to Transmission and substation projects
= Heip MWH io Business development and promote MWH expertise for T&D (Transmission &Distribuation)
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Attachment B

CHANGE ORDER

Page 42

Subcontruct No.
Change Qrder Mo,
Bffective Date

This Change Order modifies the Consultant Contract dated January 20,2014 between MWH Canada,

Inc, ("MWH) and HK PowerLine Consulting Inc. as follows:

1. Change in Subcontracted Services:
2. Change in thme of Perfermance (atfach schedule if appropriate);

3. Change in SUBCONSULTANT s Compensation:

All other terms and conditions remain unchanged.

CONSULTANT MWH Canada, Inc.
Signature Signature

Name (Printed or Typed) Name (Printed or Typed)
Date Date
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BIENRDING 8 BETTER WOELS
Attachment ¢

WORK ORDERTO
MASTER CONSULTING SERVICES AGREEMENT

BETWEEN MWH Canada, Inc. AND HK PowerLine Consulting Inc.
Work Order No.

This Wark Order o the Master Consulting Service Agreement dated belween the parties sets
out the specifis terms and deliverables ("Services"} to be performed for this MWH project (the "Project”).

HE Powerline Consulting Inc. agrees to perform for MWH Canada Inc. the Services described below for the
Project fdentified below. The Ssrvicas shali be performed in accordance with the provisions of the Master
Consulting Services Agreemeant. The work order is effective for the period shown below and the compensation

payabie hereinunder shall not exceed CAD § or shall not be exiended without & written adjustment.
1. Project: The project name, client name, and brief description are as follows:

Froject Name:
Client Name:

Job Ne.:
Project Description:
2. Bervices: The services and deliverables are as follows:
3. Term: The term of the assignment is from o
4. Compensation: Compensation will be based on the following:

Key Personnel:

Name Hourly Rate | Total Budget ($)

Expenses: Expenses will be billed to MWH at cost with receipts.

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

Consultant MWH Canada, Ing,

Signaturs: Signatura:

Name; Name: Nik Argirov

Tite: Tide:  Vice President and General Manager

Date: Date:
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Ol EEETEN BRELS

Confidentiality & Invention Agreement

instructions:
1. Print your name in the blanks in the first sentence of the Agresment.
2. Sign/print your name and date where indisated at the hottor of the Agreement.

3. Return the completed Agreement 1o the office Adminigtrator,

L HAMD }j K Hpisl , agree to be bound by this Agreement:

1. CONFIDENTIALITY

1.1 Confidential Information. | understand that during my Contract with MWH |, | will have access to
Confidential Information. | agree to maintain in confidence and not to disclose to anyone other
than other MWH employees any Confidential Information of MWH during and after my Contract
period. “Confidential Information” means the technical, financial, marketing, and buziness
information of MWH, its parent MWH, affiliates, and subsidiaries.

1.2 Return of Confidential information. Upon terminating my contract with MW for any reason, | will
deliver to MWH all Confidential Information In my possession. including all copies, notes and
abstracts,

1.3 Frior Confidentiality Agreements. Becoming a8 contractor/subcontractorfintem of MWH and
signing this agreerment does not violate any existing confidentiality agresment | have signed. (For
exampie, with prior emplovers). | promise not to disclose to MWK (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 nat) that | create during my Confract Period at MWH. | understand that
Wark Product includes such things as reports, designs, plans, computer software, technigues,
data and ideas.

2.2 Assignment Waiver & License. | understand that all Work Product created within the scope of my
Contract work shail be the sole property of MWH. | irevocably transfer 10 MWH all my rights in
Work Product. | also waive the enforcemant of my rights to Work Produst against MWH and its
clients. | also grant MWH, an extlusive, worldwide, irrevecabie, royalty-free license to reproduce,
distribute. modify, publicly perform and display, sublicense, or assign all rights in, Work Product.

2.3 Necessary Actions. Both during and after my Contract period, | agree to perform any actians
necessary 1o assist MWH in perfecting and enforging its rights in any Work Product. For example,
I agres 1o sign any documents necessary for MWH to perfect its rights in Work Produdt, and file
any application or registration forms. If not reasonably available, | grant MWH the right to sign {(as
my attorney-offact) any docurnents to apply for, rerew, or enforce any intellectual property right
in any Work Product.

2.4 Prior Inventions. Any inventions, discoveries, or original warks of authorship awned by me, if any,
shall be fsted in an attached sheet and is part of this Agreement.
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- & BRYVER WORLE

3. ADDITIONAL PROVISIONS

3.1 i agree that MWH is entitled to enforce this agreament by ablaining Injunctions and other legal
remedies,

3.2 This Agreement emboties my entire understanding regarding Confidential Information and Work
Product.

3.3 The Agreernent shall be govemed by the laws of Canada.

Contractor/subcontractoriintern._ HAM DY K sihi ] Date: _ Aot 1 20 i
;{ “f
Signature: . id f AL

Alt inventions, discoveries, or othar works of ariginal authorship in which |,
row possess title are listed below. All the inventions or other works fisted below are excluded from my
Confidentiality and Invention Agreement with MWH dated , and MWH shall

not have any right in them, uniess | use them during my Contract period. For any inventions or other
works listed in the atfachment and used during my Contract period, | grant MWH an irrevocable,
nansxclusive, royalty-free, worldwide license, with right to sublicense. to reproduce, modify, distribute,
perform and publicly display the invention or other work.

| have ownership rights in the inventions, discoveries, and original works of authorship listed below (if
mare room is needed, please continug 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 ("LIL
LP") and Labrador-Island Link Operating Corporation ("LIL Opco" and together with MFCo,
LTA Co and LIL 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 |E 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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