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KEYSTONE XL PROJECT - SERVICES CONTRACT NO. 6414 

THIS SERVICES CONTRACT made as of the it day of December. 2008 

BETWEEN: 

TransCanada Keystone Pipeline, LP 
a limited partnership formed under the laws of Delaware, 

by its general partner, 
TransCanada Keystone Pipeline GP, LLC 
a limited liability company formed under the laws of Delaware 

(herein TransCanada Keystone Pipeline, LP 
is referred to as 'the Company') 

- and - 

ENTRIX, Inc. 
a Corporation formed under the laws of Texas, 

(herein the 'Contractor") 

WITNESSETH: 

The Contractor shall prepare an Environmental impact Statement CEIW) and related documents and 
services for the Keystone XL Project all as more palcularly set forth In the Scope of Work attached as 
Sdiedule 'X (the 'WW). AN Work is to be performed under the direction of the Department of State 
MOS,. 

	

1.2 	The Contractor shall perform the Work in accordance with the terms and conditions contained herein and in 
the following exhibits attached hereto and made part hereof: 

Schedule 'A' - Scope of Work 

Schedule 'B' - Compensation 

. Schedule 'C' - Rules and Guidelines 

(sometimes cdlectivety, the "Contract". Where the Contract descrbes the scope of Work in general terms, 
but not in complete detail, it is understood and agreed that the scope of Work inductee any incidental work 
which can be reasonably inferred as required and necessary to perform the Work in accordance with this 
Contract. 

2  MUM& 

	

2.1 	The Contractor shall commence the Work on or abort December 15, 2000 or the date on which the 
Contract has been formally executed by the Contractor and delivered to the Company and shall complete 
the Work in accordance with the DOS mandated sehedule. if necessary, DOS will approve revisions to 
deliverable due dates. Any request for extension of time must be presented at least 5 days prior to the due 

date. 
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3 	Representatives  

3.1 	The representative of the Company (the "Company Representative') shall bet 	  
other person or persons as may be designated in writing to the Contractor by the Cam 13 f_ 

 be 	erzios h or  13,6 
3.2 	The representative of the Contractor (the "Contractor Representative) shall 

other person or persons as may be designated in writing to the Contractor by the Company. The c 
Representative shall have full authority to act on behalf of the Contractor for all purposes in connection with 
this Contract. The Contractor shall provide to the Company complete contact information for the 

Contractor's Representative. 

4 	Quality of Work 

4.1 	The Contractor represents, warrants and covenants that k and any subcontractors providing labor, services, 
supplies or equipment related to the Work, and the employees and agents of the Contractor and each 
subcontractor. are fully and professionally licensed, certified, registered, qualified, staffed and equipped to 
perform the Work in accordance with the terms and conditions of this Contract within the time period and for 
the price specified In this Contract. The Contractor further represents. warrants and covenants that in the 
performance by the Contractor and its subcontractors, and the employees and agents of erect' of them of the 
obligations and Work hereunder, such performance and Work shall: 

(a) be of a quality specified by the DOS; 

(b) be acceptable to the DOS Project Manager. 

(c) be done in a good and woriunanike manner in accordance with generally recognized professional 
standards; and 

(d) comply with all applicable laws. orders, regulations, ordinances, standards, codes and other rules of all 
governmental authorities acting within their power including, but not limited to, all wage. labor. non-
discrimination, health, safety , security and environmental laws and regulations. 

The Contract further represents, warrants and covenants that it has or will obtain at the Contractor's 
expense. Prior to commencing the Work, authority to do business In the locafion(s) in whirl' the Work are to 
be performed, Including appropriate certifications. permits or licenses or visas (generally, and specifically 
those required for the Work. If any), to the extent required by any applicable law or governmental authority 
having jurisdiction over such matters. The Contractor shall, when requested, promptly provide the Company 
with written evidence documenting the Contractor's compliance with this Article 4. 

If the Contractor becomes aware of any divergence between any applicable taw, order, regulation, rule or 
other governmental authorization and the Scope of Work set forth in Schedule "A or any other provision of 
this Contract, it shall enmediately notify Company of the nature and extent of the divergence and Its proposal 
for addressing such divergence. 

5 eirStaSSIMakatte 

5.1 	The Contractor represents that it has had an opportunity to negotiate the terms and conditions of this 
Contract and examine, and has carefully examined, all of the Contract documeres and that k has, before 
commencing the Work, fully acquainted itself with the circumstances and conditions pertaining to the 
Contract and the Work and has made all inquiry and investigation essential to a full understanding of the 
potential conditions, circumstances and difficulties which may be encountered in performing and completing 
the Work and that anything in this Contract or any representations made or furnished by the Company 
notwithstanding. the Contractor shall complete the Work for the Contract Price set forth in Schedule *Er. 
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7.1 

The Contractor agrees to manage, supervise, perform.-comp lete. and warranty the Work in accordance with. 
and to be bound by, at of the terms end condlions of this Contract and any and at Change Orders. Except 
as otherwise specified in wridng by the Company, the Contractor shall furnish all required and requested 
personnel. management and supervision, office and technical space, software, hardware. equipment. tools. 
supplies, materials and other battles or things of any nature necessary to manage, supervise, perform and 
complete the Work. 

The performance of the Work or any part thereof wit be subject to direction by the DOS Project Manager. 
Any contact between the Company and the Contractor (other than biting and payment) shall be routed 
through the DOS staff. 

The condud of the Contractor will adhere to a high level of professional ethics and standards. as Is 
appropriate for performing the Work, and also avoid any conScts of interest that may interfere with the Work. 

In performing the Work, the Contractor shall not discriminate against any employee or applicant for 
employment because of race, creed, color, religion. sex, national origin, age or handicap, and will comply 
with at provisions of Executive Order 11248 of September 24, 1965 and any successor order thereto. to the 
edent that such provisions are applicable. This Paragraph shall be applicable to any subcontractors 
retained by the Contractor. 

tent 

The Contractor shall be an independent contractor and nothing contained in this Contract shall be construed 
as constituting a joint venture or partners* between the Contractor and the Company. The Contractor 
that have control over and be responsible for the means, methods, tedthiques, procedures. safety and 
security for performing the Work Nether the Contractor nor subcontractors or the employees and agents of 

the Contractor and its subcontractor shall be or deemed to be employees. agents or subcontractors of the 
Company. The Contractor that be fully responsible for any act or omission of the Contractor or Its 
subcontractor or any person. directly or hare*. employed or otherwise engaged by the Contractor or its 
sutcontrador. 

ik91Mallat 

8.1 	The Contractor represents, warrants, covenants and agrees that 

(a) It Is not aware of the existence of any relationship, family, business, contractual or otherwise, between 
itself. Its Principals, Wooers or employees and the Company, inducting but limited to subsidiaries. 
&fetes and joint ventures of the Company, their drectors, officers or employees; 

(b) itwill not perform any services kr or enter Into any contract with others that may conflict with Its 

contractual. professional. equitable or other obligations to the Compaq, Its subsidiaries, agates and 

joint vettes without first obtaining the written approval of the Company and DOS: however. It 
is 

recognized by all parties that to the nomad course of Its business. the Contractor wit engage in 
business development' activities that may result In contracted work with other entitles engaged In 

petr 
ne
oleum or natural gas transportation. and that such adivilies do not require notification of and written 

wove from the Company and DOS; and 

(c) k will not use for the benefit of itself (other than with regard to the performance of the Work) or others. 
or make available, provide asp— to or reveal to others any information or knowledge, not otherwise in 

the public domain abort the bus iness and operationof the Company its subsidiaries, athletes and joint 
ventures *Shout fret obtaining the mitten approval of the Company and DOS. • 
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9 	Prohibitions  

9.1 	
The Contractor shall require all of its employees and the employees of its subcontractors to observe the 
Compames rules and regulations, including those relating to badges, parldng, entrance facilities, safety, 
security. firearms. drug/alcohol and smoking. The use, possession, sale. manufacture' 

anufacture Or cfistrbution by any 

XL person, of alcohol, illegal &wt. Into:dcant or any presalption medicine (other than prescription medicine 
that does not cause impakment) or breams, is strictly prohibited on the Company property, the Keystone 
Project site and at any tocation where the Work associated with this Contract, including any vehicle or 

equipment, is being performed. 

10 	Safety antrjkl1312ffietvi 	M 

10.1 	
In addition to the requirements set forth in Article 6, in performingthe Work, the Contractor shall observe 
and comply with all of the Company's security, safety and environmental rules and regulations. including 
Company's Rules and Guidefines for Contractors. which are attached as Schedule "C" and th yees of 

e Contractor

shall ensure that the Contractor's employees, subcontractors, agents and the lo  
subcontractors or agents, observe and comply with same. 

11 	Resources 

11.1 	The Contractor shall obtain written approval of the DOS and Company prior to assigning personnel to or 
reassignment of personnel from the Work. Such request for assignment shall specify the position's 
proposed classification, responsibilities and authorities, and shall deal the skills, experience and 
capabilities of the candidate evidencing his/her ability to competently perform the duties assigned. Removal 

Or 
reassignment of such approved personnel from the Work shall only be with the prior written approval of 

the DOS and the Company. 

12 	Remedy of Defects  

12.1 	In addition to its obligation to indemnify the Company as provided for in Article 13 and the Company's other 
remedies, the Contractor, at no cost to the Company, shall provide or pay the coats and expense of work 

and services as may be necessary to remedy any defect or deficiency in the Work caused by the 
Contractor's failure, error, negligence or omission, or by any failure on the part of the Contractor to perform 
and complete the Work in accordance with the provisions of this Contract. 

13 	Indemnification of COMINNW 

13.1 	The Contractor shall indemnify, defend and save harmless the Company, Its directors, officers, employees, 
agents. servants and kwitees (collectively the Indemnified Parties") from any and all liens, actions, causes 
of action, suits, proceedings, judgments, claims, losses, costs, damages, fines, penalties and expenses of 
whatever nature, including, but not limited to, reasonable fees and charges. of attorneys and court and 
arbitration costs (collectively "Losses") which may be brought against or suffered by the Indemnified Parties 

Or which the Indemnified Parties may incur. sustain or pay arising out of or in connection with any daim or 
cause of action in respect of: 

(a) any lien or claim against the Company or the Keystone XL Project arising out of or relating to labor, 
services, equipment. materials or supplies related to the Work; 

(b) any fine. penalty. sanction imposed or assessed by any governmental authority. 

(c) the injury or sickness. disease or death of any person or loss of or damage to any property. including 
the Company's property. in any way sustained or alleged to have been sustained. from the breach or 
non-complance with any term or provision of this Contract, Inaccuracy or InCornSeterralt of any 
representation or warranty herein, act, om ission. default or representation, negligence, reckless 
misconduct or willful misconduct of the Contractor or any of its directors, officers. employees. agents. 
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servants invitees. contractors, subcontractors, or any other party directly or Indirectly for whom the 
Contractor is responsible in law or in any way incidental to the Work or this Contract: 

(d) any taxes and A& party obligations, payable by such party as a result of this Contract. or for any 
related contributions and penalties imposed on the Contractor by any governmental or other agency 
having judscficfion; or 

(e) any claim or suit for alleged infringement of any patent, industrial design, license, copyright or 
trademark resulting from or raising in connection such the manufacture, sale, use or other disposition of 
the Work. If any of the Work constitutes an infringement, the Contractor shat in addition to its other 
obligations under this Contract, at Its own expense, and as directed by the Company. either Procure for 
the company the right to continue using such Work without Ifadlity for such Infringement. or modify or 
replace such Work with non-infringing Work accomplishing the same purpose as the replaced Work. 

13.2 	Neither party shall be liable for consequential. Incidental, special, indirect. exemplary or primitive damages, 
including but not limited to downtime, loss of product, or loss of use, from any cause whether based in 
contract. tort, strict lability or otherwise. 

13.3 	The Contractor's total lablity, in aggregate, to the Company for obligations In Artide 13.1 above shall not 
exceed amounts equivalent to the Codsactoes insurance coverages specified in Article 21, including the 

S. 	 emoted of any deductible specified in the Contractor's insurance potties. 

14 	filftnit02 

14.1 	For the purposes of this Contract. •Confdenfial lnforniation a  means the all documents, intonnation and data. 
written or oral, furnished by the Company to the Contractor or resulting from or coming to the knowledge of 
the Contractor in performing the Work or otherwise obtained (inducing but not Smiled to all contracts. 
financial infomration, environmental reports, environmental reports, land and lease Information. technical 
and economic data, knowledge. know-how and related information such as plans, naps, drawings, field 
notes, sketches. photographs, specifications, models, reports, improvements, inventions. processes. 
formulae or technology and marketing terms and arrangements) or which is or may be either applicable to or 
related in any way to the Keystone XL Project or the assets. business or affairs of the Company or its 
affiliates, together with all analyses, compilations, data, studies or other documents prepared by the 
Contractor contained or based upon, in whole or in part, infoanatlon acquired by the Contractor in providing 
the Work or during the tam of the Contract 

bee 

142 	The Contractor agrees and acknowledges that the Confidential Information: 

(a) Is the sole property of the Company and shall be returned to the Company at the earlier of the 
Company's request, or upon completion of Wort 

(b) Shaft not be used for any purpose whatsoever other than for the purpose of perbraing the Work; and 

(c) Shall not without theCompany's prior written consent be disclosed or made available or accessible to 
any person other than, to the extent required, the DOS or other agencies as deeded by the DOS. the 
Contractors employees, agents or suboontradors who have a need to know the Confidential 
Information or any part thereof for purposes of performing the Work in accordance with this Contract. If 
such Confidential Information is disclosed to any of the Contractor's employees. agents, or 
subcontractors, such persons shall be informed at the time of disclosure of Its confidential nature and 
the terms of this Mide 14 and, except in the case of employees of the Contractor, shall agree in wilting 
to be bound by its toms. Contractor shall keep and Poelde the COmPanY (el Ks election) a cat of 
persons and individuals that have been provided with any Confidential information and copies of 
agreements by such persons to be bound to confidentiality. 

14.3 	The Contractors obligations as set forth in this paragraph shall not apply to any data which is legally in the 

pubic domain, or known to the Contractor prior to commencing the Work, becomes known to the Contractor 
for an unrestricted sources or Is required to be disclosed by law. government regulation or court order. The 
Contractor shall receive information from the Company only as it Is filed with the DOS. 
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14.4 	
Money damages would not be a sufficierd remedy for any breach of the above provisions of this Article 14 
and the disclosing party shall be entitled to seek specific performance and injunctive relief as remedies for 
any such breach. Such remedies shall not be deemed to be the exclusive remedies for any such breach but 
shall be in addition to all other remedies amiable at law or in equity. 

15 	Covenant Not To Testify 

15.1 	
The Contractor covenants and agrees not to voluntarily testify on any matter relating to the Work before any 
regulatory agency, governmental authority or court of law ki opposition to any application by the Company, 
its affiliates. subsidiaries or partnerships. to construct operate and maintain the Keystone XL Project or 
perform the work to which the Work hereunder relate or pertain. This paragraph In no way abrogates the 
Contractor's professional and ethical duty to analyze alternatives to the Keystone XL Project as directed by 
the DOS Project Manager or to answer any kind of judicial, quasi judicial or administrafive subpoena. 

16 	Reports  

16.1 	The Contractor, as required by this Contract and otherwise when requested in writing by the Company, shall 
furnish written reports containing project activity status and associated costs to the Company setting forth in 
reasonable detail this information. However, other than monthly invoices and supporting documentation, the 

Contractor shall not release any environmental documents or related studies, reports, or other materials, 
prepared under and discussed in the Request for Proposals, to the Company or any entity (other than DOS 
staff and cooperating agencies as identified by the DOS staff) wit out the prior written consent of the DOS 

Staff. 

17 	Commensalism 

17.1 	For satisfactory performance of the Work hereunder, the Company shall pay the Contractor at the rates and 
under the terms set forth in Schedule Ir. Such rates shall include the cost of at labor. materials, equipment 
and services (unless otherwise stated herein) and all other direct andcosts. However, the total 
oOMPernatiOn pale to the Contractor hereundm shill tint 

exc 
 

Thlignioney the Unibsd 

—Start of America without the prior written consent of the Company. Bit 
la BontinalintesneMiSaISOT 1!tres 

18.1 	The Contractor shall pay all royalties, permit and knee fees and applicable sales use. excise and other 
similar taxes imposed by any lawful authority on or relating to the Work. labor, equipment (including the cost 
of all rental equipment) and materials to be finished by it. The Contractor shall be responsible for and pay 
the costs of all contributions, assessments and deductions for workers compensation, labor unions or 
associations. welfare funds and for taxes and other payments for unemployment funds, unemployment 
benefits. disability benefits, social security benefits, and old age benefits and pensions which are or may be 

required under any present or future law or laws of any lawful authority upon or in respect of salaries, wages 
and other compensation of personnel employed in the performance of the Work, together with ail other  taxes 

imposed by any lawful authority. The Contractor shall indemnify, defend aid hold harmless the Company 
from any and all claims, penalties, interest and costs and any of the same which may be made or assessed 

against the Company In respect of the Contractor's obligations under this Section 18.1. 

19 innisaasintftnain 

19.1 	The Contractor shall Invoice the Company in duplicate within 10 days of the end of each month for the Work 
performed during such month. Each invoice shall be dated and numbered and shall describe the Work 
rendered, the date rendered and the name of the person(s) rending the Work, with the charges for each 
category of work shown separately in accordance with the categories of Work and charges described and 
defined in Schedule1r. together with such documentation as the Company deems reasonably necessary to 

substantiate and verify the charges shown on the Invoice. Where specifically provided for in Schedule -13; 

Contract No. 6414 
	

Page a 
Contract Issue, December 2036 



expenses shall be supported by invoices and vouchers or, with the Company's written consent. Pilot=Pies 
or a brief statement explaining such expenses. 

19.2 	Within 30 days of receipt and approval of an invoice, the Company will pay the Contractor the undisputed 
amount of each approved valid Invoice. 

S 

19.3 	The Company retains the right to refuse to pay any invoice unless the Contractor provides at the Company's 
election a written release, waiver or estoppel certificate (the form and substance of which is acceptable to 
the Company) from the Contractor and/or any or all of Its subcontractors or agents spedlic by the Company 
releasing, waiving or certifying that as of the time of the release, waiver or certificate they have been fully 
paid for all Work performed, and have no lien claim or basis upon which to assert any deign connected with, 
arising out of or related to the Work of the Keystone XL Project except for authorized retentions. For any 
Invoice amount not approved or paid by the Company, the Company shall furnish the Contractor with a 

•—, 	 statement of the charges, if any, which the Company has not approved and paid, together with the reasons 
therefor. 

a. 	
19.4 	Unless otherwise direded by the Company, prior to the payment of the first billing hereunder, the Contractor 

shall furnish to the Company, at its own expense, proof that it has obtained the applicable liCenta Permits 
and other authorization(s) to transact business for each location in which the Walk is being performed or the 
Keystone XL Project Is located and the appropriate sales tax permit. or other applicable Permits. licenses 
and visas required by the Contrador to perform the Work, or evidence satisfactory to the Company that 
same are not required by law. In the event that the Contractor fails to furnish the documentation required in 
this Article, payments due to the Contractor may be withheld by the Company, without payment of interest, 
until such documentation is furnished. 

19.5 	Notwithstanding anything herein to the contrary. al  Work performed by, through or for the Contractor shah 
be delivered to the DOS free and dear of all labor, material and construction liens, security interests. 
charges and any other encumbrances whatsoever, which might be occasioned by or permitted to be created 
by the Contractor. Its employees. subcontractors or agents. The Contractor shall promptly pay or discharge, 
and discharge of record, or provide security reasonably acceptable to the Company with respect to. any 
such lien against the Company or the Keystone XL Project or other charge which, if unpaid, might be or 
become a Nan.The Contractor shall immediately notify the Company of the assertion of any lien. Upon the 
Contractor's failure to promptly pay, discharge or provide Deafly for any Contractor Lien within tree days 
of the Silence thereof, the Company may pay or discharge such Nam and, upon the payment or discharge 
thereof, the Company shall be entitled to Immediately recover from Contractor the amount thereof together 
with all expenses incurred by k in connection with such payment or discharge er to set off all such amounts 
against any sums owed by the Company to the Contractor. 

20  &aft 

20.1 The Company shall have th 	

any d 

e right to mid and have access at aN reasonable time to all records, ledgers, 

InVian. 
expense receipts, canceled cheques, notes, mernoranda, files and other documents rAccourd 

Re
o
cords as w to audit  ell as Vie personnel necessary 	it 	disbursements and miscellaneous charges 

payable to the Contractor. My agreement entered into by the Contractor for services of any subcontractor 
or agent shalt grant the same prhileges to the Company. My wftustments to the disbursements and 
miscelansous dumps payable hereunder adsIng out of any aura of Account Records shall be requested in 
Writing within 12 months Mowing receipt of the invoice containing such charges. Notwithstanding the 
forgoing, the Company's right to audit Account Records shall not extend to the composition of the 
Contractor's fixed rates and fees, standard charges and percentage multiPliera 

21 balm 

21.1 	'Without Wilting the obligations as stated elsewhere in this Contract, unless the Company Noodles 
otherwise in writing, the Contractor shall, at its own expense, p/10f to the commencement of the Work. obtain 
and hereafter maintain and keep in full force and effect for the benefit of the Conte:10r and the Company in 
relation to the Work, the blowing insurances with companies authorized to insure and/or provide Indemnity 
or insurance in each judadction where the Work are to be performed and the Keystone. XL Project is 

located: 
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(a) Comprehensive 	
Llabifity insurance having a mkiimum Inclusive Omit of not less than $1,000,000 

per occurrence, Including personal injury and property damage. This policy shal include the following 

coverage extensions: 

() Contractual LLablity: 

(i) Products/Completed Operations Liability to be extended for a period of 12 months from the date 

of the Company's final acasptance of the Work; 

(di) Cross Liability I Severability of Interest Clause; 

(b) Employers Liability insurance with a limit of not WM than $1,000,000 per occurrence for bodily injury 

and disease; 

(c)
Automobile Liability insurance on all owned and non-owned vehicles used in connection with the Work 
with an inclusive limit of not less than $1,000,000 per accident in respect of hoary injury (ncluding 

passenger hazard) and property damage; 

(d)
Aircraft liability insurance, if aircraft are Involved, on all owned and non-owned aircraft (including 
helicopters) used in connection with the Work with an inclusive limit of not less than Five Million Dollars 
($5,000,000) per occurrence for bodily injury, property damage and passenger hazard liability; 

(e)
Professional Errors and Omissions Liability insurance for protection from claims arising out y 

 of the 
from an error, 

performance or non-performance of the Work under this Contrast caused by or arising for an amount 
omission or act of the Contractor, its employees, agents.s, contractors or subcontractors,  

not less than $1,000.000; 

(h Where applicable, Workers' Compensation insurance in a form and motet acceptable to the 

appropriate governmental authority; 

(g) Adequate insurance in respect of loss or damage to the contractors equipment; 

(h) Personal insurance as may be required for Contractoes directors, officers, employees, agents, servants, 
invitees, contractors. subcontractors, ot any other party for whom the Contractor is responsible, 
induding but not imited to the following: 

(I) medical and dental insurance and/or expense reimbursement 

(d) life insurance; 

(i1) accidental death and dismemberment insurance (including repatriation); and 

(Iv) disability kiss and 

(i) My additional or other insurance that, firstly may be required from time to time by any act, regulation Or 

by-law, whether federal or otherwise or, secondly, as the Company may deem necessary. 

The aforementioned amounts are in United States of America Dollars and all stipulated kisurance coverage 
shall cover the Waft performed by, through or for the Contractor in each judsdidion where aft or part of the 
Work are to be performed and the Keystone XL Project is to be located. Al insurance shall be with Insurers 
that are rated A- or better by Bests Insurance Guide and Key Ratings, or If not rated by Bests Insurance 

Guide and Key Ratings, an equivalent rating from another nationally recognized rating agency of similar 

standing. 

The insurance rates described in subparagraphs (a). (c) and (d) of this Article 21.1 shall name the 
Company as an additional& insured with respect to the scope of Work under this Contract and each such 
Insurance policy lint may be applied through primary, excess or umbrella policies held by the Contractor. 
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Prior to commencing the Work, the Contractor shall furnish to the Company an insurance certificate, in a 
form satisfactory to the Company. which confima compliance with the insurance requirements of this Ankle 
21.1 (collectively, the insurance Policies". Policies of insurance shall apply as primary Insurance with 
reaped to this Contract and not In excess of, or contributing with, any insurance maintained by the Company 
and shall contain an endorsement which requires the Insurers under the Insurance Policies to provide the 
Company with at least 30 days prior written notice before canceffing, terminating or materially altering the 
terms of such policies. The Contractor covenants that shaN not cancel, temikate or materially alter the 
terms of any of the insurance Potties without giving the Company as least 30 days prior written nodce. 

Regardless. of the requirements as to insurance set out herein, insolvency, bankruptcy or failure of any 
insurer of the Contractor or failure of any insurer to pay any coma that may arise shall not constitute a waiver 
by the Company of any of the provisions of this Contract. 

	

212 	The Contractor shall, at its cost and for the duration of this Contract, be registered and remain in good 
standing with the Workers' Compensation Board of the kaisdktion(s) In which the Work are being 
performed. If the Contractor falls to remain so registered. the Contractor shall and does hereby indemnify, 
defend and hold harmless the Company, its directors, officers, employees. agents. servants and invitees 
from and against all losses or expenses suffered or incurred by the Company, its directors, officers. 
employees, agents, savants and invitees arising from or connected with any personal injury disability or 
death, however cause. to the Contractor's &odors, officer, employees, agents, savants, Invitees or 
subcontractors. The Contractor shall, when requested, provide the Company with evidence of the 
Contractor's registration with the appropriate Woikers' Compensation Board or Workers' Compensation 
Insurance carrier or other such applicable authority or entity in respect d worker's compensation insurance. 

•- 	21.3 	Should the Contractor fat to provide or maintain, or cause to be provided or maintained, any of the 
knurance coverage required under this Article 21, they Company shall have the right, but not the obagation, 
to provide or maintain, or cause to be provided or maintained, such coverage at the Contractor's expense. 
either by direct charge or set-off. 

	

21.4 	Before permitting any subcontractor to perform any .Wartc, the Contractor shall obtain a certificate of 
insurance from each such subcontract( evidencing that such subcontractor has obtained, from insurance 
carriers licensed to do busk ness as required by applicable law, Utterance in such amounts and against such 
risks as Is Prudent in fight of the Work to be performed by such subcontractor commensurate with normal 
practices in the location where such Work is performed. 

	

22 	C Winne Orders  

	

22.1 	Any changes to the provisions of or documents constituting this Contract shall only be made by means of he 
a 

change order given in writing by the Company, and accepted and signed by the Company and t 
4- 	 Contractor (a "Change Order). 

	

222 	The Contractor shall not make or proceed with any additions, changes, alterations or omission to the Work 
to be performed hereunder, or perform extra work or supply or use ackftiond materials cl any kind unless a 
Change Order as desabed above, has been accepted and signed by the Company and the Contractor. 

	

223 	If any addition, change. altaabon or omission authorlied by a Change Order either increases or decreases 
the cost of the Work to the Contractor, or the time of performance of the Work, the additional anoint 
payable by or credit to the Company, or the change in time for performance of the Work, shall be agreed 
between the Company and the Contractor. 

23 ism 

	

23.1 	After commencement, the Work shall be diligently performed by the Contractor until final completion. If the 
Contractor or any of the Contractors subcontractors is responsible for a delay In the pedomance or 
Progress of the Work, the Contractor shall, without additional cost to the Company work overtime. acquire 
necessary additional equipment, Igoe additional manpower or perform other acts as may be necessary to 
avoid delay in the completion of the Work. 

•-. 
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23.2 The Contractor shall review with the Company the DOS mandated schedule of deliverable dates and all 
associated trend/change order lists on a weekly bads and shall issue to the Company a Monthly report 
detail® at trend/change order lists inclusive of all deliverable schedule impacts and cost impacts. Any 
changes to these deliverable dates, items and associated costs presented by the Contractor must be 
approved by the DOS Project Manager by issuance of a Change Order. 

	

23.3 	For the purposes of this Contract the term 'force majeure" shall mean acts of God, strikes, lockouts, or other 
industrial disturbances, prohibition or prevention of taw, was, blockades, insurrections, dots, epidemics, 
landslides. lightning, earthquakes, fires, storms, floods, washouts. arrests and restraints of rulers and 
people. dui disturbances, explosions, and any other came not due to the negligence or fault of or within the 
control of the party (or its subcontractors) dashing a suspension, which by the exercise of due diligence 
such party shall not have been able to prevent, avoid or overcome. 

	

23.4 	In the event that either party is rendered unable wholly, or in part, by force majeure to perform its obligations 
under this Contract, other than its obligations to make payments of money due hereunder, such party shall 
immedately give written notice to the other party, stating full particulars of suc:h force majeure and the 
obligations which it is unable to perform and exercise dtigence to mitigate the effects of such force majeure 
and resume performance of the affected obligations. 

The non-performance of the party affected by such force MEOWS shall be permitted only during the period 

that such force majeure situation is in effect and only if the party relying on the brat majeure provides the 

aforesaid written notice. 

	

23.5 	The obligations under this Contract of the party giving such notice shall be suspended during the duration of 
the delay resulting from such force majeure and the time for completion of the affected obligations shall be 
extended for a period equal to the duration of the delay. No extra compensation shall be payable to the 
Contractor as a result of such delay. 

	

23.8 	In the event of () a strike, lodtout or other labor disturbance against any other contractor or its 
subcontractors or any matedalman or supplier or carrier whist% in the opinion of the Company prevents or 
obstructs the performance of the Work; or 60 an environmental disturbance which, in the opinion of the 
Independent environmental consultants retained by the Company or in the opinion of any governmental 
agency responsible for the protection of the environment. necessitates a stoppage of the Work. the 
Company may shutdown the Work or any part thereof upon giving notice to the Contractor specifying the 
reason therefore. The period of shutdown shall continue taut receipt by the Contractor of notice form the 
Company to recommence the Work. 

The sole remedy for such shutdowns shall be an extension of time for the completion of the Work equivalent 
to the duration of the shutdowns. No extra compensation shall be payable to the Contractor as a result of 

such shutdowns. 

	

24 	Term 	by  

	

24.1 	The Company, upon notice to DOS. may, at Its Option and for any reason, terminate this 
er 	

Contract or any part 

thereof (hereinaft called the 'Cancelled Work" upon three days notice to the Contractor in the manner set 
out in Article 30. whether or not the Contractor is in default. 

	

24.2 	Upon any such termination, the Contractor agrees to waive any claims for damages. Inducing loss of 
anticipated profits on account thereof and agrees that the sole remedy for such termination, unless 
otherwise specifically set out in such notice, shall be to receive the sum of the following: 

(a) all amounts due and not previously paid to the Contractor for that part of the Work performed or 
completed prior to the delivery of such notice and as specified by the Company for that part of the Work 
thereafter performed or completed; and 

(b) all other amounts drat* arising out of the temtination of the Work which, in the opinion of the 
Company. shall be reasonable. 
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25 !mussiftstouttotz 

	

25.1 	
Should the Contractor cornmk any ad of banluuptcy, or should it make a general assignment for the benefit 
of creditors, or should a receiver be appointed on accourd of its insolvency, or should it take advantage of 
any statute for the benefit of insolvent persons, or enter into any arrangement with its aecrdors, then the 
Company may at its option terminate the Contract. 

252 	Should the Contractor at any lime: 
• 

(a) refuse or neglect to supply properly skilled professionals, workers or materials and equipment of the 
proper quality or quantity, or 

(b) fail in any respect to perform the Work or any portion thereof in en Strident, workmanlike. sidled, careful 
or safe or environmentally competent manner to the complete satisfaction of the Company; or 

(c) fall to timely pay any of its subcontractors, suppliers, employees. or agents; or 

(d) fail to perform the Work h accordance with the project schedule or Change Orders to the project 
schedule as may be agreed to during the Term of this Contract or 

to— 	 (e) fa* to comply with any applicable laws or any of the provisions of this Contract or any Change Order 
hereunder: or 

0) make any representation or warranty which is not coned, accurate and complete; or 

(g) perform hi bad faith; 

then the Company may give notice In the manner set out ki Article 30 to the Contractor stating the event In 

which the Contract is in default. 

	

25.3 	Should the Contractor fail to commence appropriate action to remedy the default referenced in Article 252 
above within five days after receipt of such notice and then falls to remedy such default within an agreed to 
time period, which shalt not in any event exceed 30 days then the Company shalt have the right to: 

(a) provide labor, equipment and materials as may be required to remedy the default and to bill the 
Contractor for expenses, costs and damages so incurred or to set off against and deduct such amount 
due or to become due to the Contractor; or 

(b) terminate the right of the Contractor to proceed with the Work or any part thereof, regardless of its state 
of completion without prejudice to any claims or remedies that the CoMPanY may have hereunder. 

	

25.4 	In the event of termination pursuant to either Article 25.1 or 25.3 above. the ComPanY and DOS. for the 
purpose of complefing the Work shall have the right to take possession of and use al or any part of Co 
records, confidential Into Talon provided by, through or for the Contractor and may finish the Work by 
whatever method It and the DOS Project Manager may deem expedient including the hiring of any 
contractor(s) under such form of contract as the Company may deem desirable. The Contractor shall deriver 
to the Company and the DOS Project Manager all records. Confidential .Informaion, governmental 
authorizations and other documents, data and information prepared in connection with the Work and shall 
provide the Company, its designee, and DOS any proprietary documents needed for completion of the 

Work. 

	

25.5 	In the event of termination pursuant te either Nide 25.1 or 25.3 above. the Contractor shall only be entitled 
to compensation for that portion of the Work performed by the Contractor to the date of termination. 
However. all payments shall be suspended until the Work has been completed. sha  

The expenses of 

completing the Work together with any reasonable charge for ackninistering such completion 	
ll be 

charged to the Contractor. and such expenses shal be set off against and deducted by the Company from 
any monies which may be due or which may at any time thereafter become due to the Contractor. In case 
such expenses exceed the sum which would have otherwise been payable under the Contract, then the 
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Contractor shell be liable for and shall pay the amount of such excess to the Company upon receipt of the 
Contractor's invoices therefor. The Company shall not be required to obtain the lowest bid for completing 
the Work but may make such expenditures as, in its sole judgment, will best accomplish the completion of 
the Work. 

26 	No Waiver 

26.1 	Any failure by the Company at any time, or from time to time, to enforce or require the strict keeping and 
performance of any of the teens and conditions of this Contract shall not constitute a waiver of such tenns or 
conditions, shall not affect or inpair such terms or conditions in any way. or the right of the Company at any 
time to oval itself of such remedies as It may have for any breach or breathes of such terms or conditions. 

27 	11klatramialfflyf 

27.1 	To the fullest extent permitted by applicable law, remedies provided to the Company  and DOS under this 
Contract shall be cumulative and in addition to and not in substitution for any rights or remedies provided by 
law or in equity. The Company may, without prejudice to any right or remedy it may have at taw or in equity, 
terminate this Contract and take possession of all Records, materials, data and Confidential Information, 
subject to Paragraph 44.1. 

28 	Assignment 

28.1 	This Contrac 	rights and obligations of the Contractor hereunder shell not be assigned, 
subcontracted, m

t and its ortgaged or hypothecated by the Contractor without the prior written consent of the 
Company and DOS. 

282 	The Company. upon notice to DOS, may assign this Contract and its rights and obligations hereunder 
without the consent of the Contractor and the Contractor agrees, upon request by the Company, to enter 
into an assignment and novation agreement (on terms to be specified by the Company) to give effect to 
such assignment by the Company. 

29 	Dispute ttailaM 

29.1 	Except for matters requiring Immediate injunctive or similar equitable relief, all claims, disputes or other 
matters in question between the patties arising out of or relating in any way to this Contract ("Disputes" wil 
be resolved pursuant to this Article 32. 

29.2 	If a Dispute arises between Company and Contractor regarding the application or interpretation of any 
provision of this Contract s  the aggrieved party will promptly provide notice of the Dispute to the other party 
within 30 days after such Dispute arises. Contractor will grant to Company audit rights with respect to all 
deeurnentatien Pertaining to any Dispute sufficient to allow Company to

o investigate the Dispute. A meeting 
will be held promptly between the parties, to attempt in good faith to neotiate a resolution of the Dispute. If 
the Parties cannot succeed in negotiating a resolution of the Dispute, they agree to submit the Dispute to 
binding arbitration in accordance with Amide 29.3. 

29.3 (a) 	All Disputes that cannot be resolved by negotiation pursuant to Article 29.2 within 30 days after the 
Notice in Mide 292 is given will be settled exclusively by arbitration pursuant to the then-current 
Arbitration Rules of the International Commercial Court and in accordance with any applicable 
legislation or regulations ki the State d New Yoth dealing with arbitration of commercial deputes. 

(b) 	My party may commence an arbitration proceeding by serving a Notice (an 'Arbitration Notice") on 
the other party (with a notice to the International Commercial Court In accordance with its thles) not 
more than 80 days after the expiration of the time period provided in An  29.3(a) for the 
resolution of the Dispute by negotiation. The Arbitration Notice will contain a reasonably detailed 
description of the Dispute and the remedy sought. The party receiving the Arbitration Notice will, 
within 15 days after receipt thereof, deliver a notice (the 'Reply Notice') to the party commencing 
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the arbitration. Each Reply Notice will contain a reasonably detailed response to the claim 
(including any counterclaims and remedies sought). 

(c) The parties to the Arbitration shall appoint an arbitrator within 20 days after delivery of the Reply 
Notice. In the event the parties to the arbitration are unable to agree upon an arbitrator within such 
time frame, the International Commercial Coat wit be requested to designate three potential 
arbitrators, each of whom (1) will have agreed to arbitrate the Dispute, (2) will be unaffiliated with 
any party to the Dispute or their Affifiates, (3) will be generally qualified by training or experience to 
address the issue In controversy, and (4) will be available to fulfil the responsibilities of the 
arbitration in a timely manner. Each party to the arbitration will be provided relevant information 
related to each potential arbitrator, including applicable fees; and each shall designate its first, 
second and third choices among the potential arbitrators, with the designated choice receiving four, 
three, and one point(s), respectively. In the event a party to the arbitration fads to designate an 
order of choice, each potential arbitrator shall receive one point. The potential arbitrator receiving 
the most points shall be the arbitrator; provided, however that if two potential arbitrators have the 
same number of points, the potential arbitrator with the least average deviation in the points 
assigned to him or her will be the arbitrator. The arbitrator will be entitled to a fee commensurate 
with his or her fees for professional services requiring similar time and effort If the arbitrator so 
desires, he or she will have the authority to retain the services of a neutral judge or attorney (whose 
fees will be treated as an arbitrator's fees) to assist him or her in administering the arbitration and 
conducting any hearings and taking evidence at the hearings or otherwise. 

(d) The Parties will have 90 days from delivery of the Reply Notice to perform discovery and present 
evidence and argument to the arbitrators, in accordance with a schedule proposed by the parties 
and approved by the arbitrators. The arbitrators will use all reasonable means to expedite discovery 
and will be available to resolve discovery deputes, and to sanction non-compfrance with 
reasonable discovery requests. The arbitrators will receive and consider all such evidence as is 
relevant, within reasonable limits permitted by the restricted sdiedule, and will hear as much 
argument as is feasible, giving a fair donation of time to each party. The arbitrators will not 
consider any evidence or argument not presented during such period and will not extend such 
period except by the written consent of both parties. 

(e) Within 10 days after the end of the period prescribed in Article 29.3(d), the arbitrators wit furnish to 
the parties a written determination on the matters in Dispute, which will contain such findings of fact 
and conclusions of law as may be necessary or appropriate in the circumstances. The arbitrators 
wit have the right only to interpret and apply the terms and conditions of the agreement(s) in 
question in accordance with the laws of the Province of Ontario and may not change any such term 
or condition. 

(t) 	Each Party wit bear its own expenses (including attorneys' fees) with respect to the arbitration, 
unless the arbitrators decide on a different allocation of expenses. The arbitrators will designate the 
party to bear the expenses of the arbitrator or the respective amounts of such expense to be borne 
by each patty. 

29.4 	Arbitration involving Third Parties. Arbitration arising out of or relating to this Contract or the Work may 
include, by consolidation, Joinder, or Joint ffing, any additional person or entity not a party to this Contract to 
the extent necessary, appropriate, or desirable. 

29.5 	Continued Performance. During the continuation of any depute arising under this Contract, so long as the 
dispute resolution procedure selected for resolution of such disputesMantled by bah Pardon kl 000d 
faith, the parties shall continue to perform their respective obligations under this Contract including prompt 
and timely payment of all amounts due hereunder until a final non-appealable resolution is reached. 

30 Ma 

30.1 	All notices and communications hereunder shall be in writing and may be given or made by personal service 
or by prepaid telecommunication to the parties at the asses fisted below. Notices and corenunications 
made by personal service shall be deemed to have been given when so served, and if transmitted by 
telecommunication shall be deemed to have been received six hours alter the transmission thereof. 
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The addresses for the parties hereto, which may be changed by notice to the other party, shall as of the date 

of this Contract be: 
The Company at: 

TransCanada Keystone Pipeline, LP 
450 -1 Street SW 
Calgary, Alberta, Canada T2P 5111 

Mention: 
Fax: 

2 - 1 
The Contractor at 

ENTRIX. Inc. 

Attention: 
Fax: 

31 	Governing Law 

31.1 	This Contract shall be interpreted in accordance with the substantive laws of the State of New York, United 
States of America without application of principles of conflicts of laws. 

32 	Conflict of Law 

32.1 	If any provisions of this Contract are invalid under any applicable statute or rule of law, they are, to that 
extent, omitted, but the remainder of this Contract shall continue to be binding upon the parties hereto. 

33 	Priority of Documents  

33.1 	In the event of any conflict between any of the provisions of the Contract documents and any of the 
Schedules of this Contract, the provisions of the Contract documents shall prevail. 

34 	Entire Agreement 

34.1 	This Contract embodies the entire agreement between the Company and the Contractor with respect to the 
Work and no other understandings or agreements, verbal or otherwise, exist. 

35 	T me 

35.1 	Time shall in all respects be of the essence of this Contract provided that the time for doing or completing of 
any or all of the Work provided for herein may only be extended or changed by a Change Order signed by 
the Company and the Contractor. 

36 	Other Documents  

36.1 	The Contractor agrees to execute and deliver such other additional instruments and documents, provide 
such data and information and to do or refrain from doing such other ads as may be reasonably necessary 
to effectuate this Contract or which would be reasonably requested by the Company for the development, 
permitting, financing, design, engineering, construction and operation of the Keystone XL Project. 
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382 	
The Contractor shall ensure that all necessary provisions of this Contract as they may apply to the 
Contractor's employees, subcontractors, contractors, agents, and others Providing Work Pursuant to this 
Contract, are Included in any subcontrads or other arrangements with such parties. 

37 thiailtsn 

	

37.1 	
The insertion of headings to the provisions hereof we for convenience of reference only and shall not be 
used to construe or interpret this Contract or any portion thereof. 

38 	klati0E9210S101  

	

38.1 	
Notwithstanding any tennination of this Contract, the Contractor shall continue to be bound by all terms of 
this Contract In respect of all obligations or events which arose or occurred prior to the date of temination 
hereof and with rasped to indemnity, remedies, coniclentiaGly, choice of law and resolution of deputes. 

39 filiambLemnt 

	

39.1 	
The Contractor and the Company agree that this Carted and the Contract documents have been prepared 
through their joint efforts, that both parties are sophisticated parties, and that this Contract and the Contract 
documents should not be construed against either party

tract Contra 
based on the party which prepared the initial or any 

subsequent draft or the execution version of the Con 	orContract documents. 

40  itl±in 

	

40.1 	No change,amendment, or modification  of this Contract shall be valid or binding upon the parties hereto 

boo 	

unless such change, amendment or modification shall be in wilting and duly executed by both parties 

hereto. 

	

41 	No Third Party Beneficiaries 

	

41.1 	Unless otherwise expressly provided herein, no person except DOS shall be deemed a third-party 
beneficiary of any provision of this Contract. 

	

42 	successors and Anions 

	

42.1 	This Contract shall be binding upon and shall iir ne to the benefit of the parties hereto and their successors 
and permitted assigns. 

is 	 43 	Saaggigik 

	

43.1 	This Contract and any Change Order hereunder may be executed in any number of counterparts. all of 
vrhich, when taken together, shall constitute one and the same instrument and any of the parties hereto 

may 

execute this Contract by signing any such counterpart.. Any party hereto may evidence its execution of this 
Contract by providing the other parties with an executed counterpart by means of facsimile transmission. 
telecopy or other similar means of electronic communication and any counterpart provided as afoiesaid shall 
bind the party providing same in the same fashion as if such party had provided an originally executed 
counterpart provided that an executed original Ronny follows. 

los 

44 	gthgtift012gaigdi 

44.1 	
Al original drawings, plans, specifications, calculations, sketches, designs, reports. Nes (eledroric or 
otherwise), records and other documents regardess of the media or means of storage and access thereto 
('Records" developed by. through or for the Contractor pursuant to this Contract or any Change Order shall 
be the absolute property of the DOS. The Company shall be entitled to duplicates of al such Records. The 
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Records shaft be delivered to the DOS upon completion of the Work or at any time dudng performance of 
the Work at the request of the DOS. The Contractor may use the Records related to its services expended 
on behalf of the Company related to the Work for its general reference and entwhcemerd of Its Wait, but 
shall not market or eel the Records without the prior written consent of the DOS and the Company. 

IN WETNESS WHEREOF the Company and the Contractor have executed this Contract as of the day and year first 

above written. 

TransCanada Keystone Pipeline, LP, 

TransCanada Keystone Pipeline GP, LLC 
by its general partner, 
	 ENTFtlX, Inc. 

Per 	 Per 

Name: 

 

:Me: 	 The: Sada.  Vice President 

Per. 	 Per. 	  

Name: 	 Nana 	  

The: 	 The: 	  

  

sty_ 	arilltawric 	I IMIM 1 IS, mar COS yen I nillaterV 

  

B 
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