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KEYSTONE XL PROJECT - SERVICES CONTRACT NO. 6414 .

THIS SERVICES CONTRACT made as of the 15" day of December, 2008

BETWEEN:

1.1

12

TransCanada Keystone Pipeline, LP
a limited partnaership 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:

Scope of Work

The Contractor shall prepare an Environmenital impact Statement (EIS") and related documents and
mthmﬂManummthdemmdwdu
Schedule "A" (the "Woik"). MWorkistobeperbmnduidermedi'ediondthoDepamnemdState

('DOS").

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

Schadule “A” - Scope of Work

Schedule "B’ - Compensation
. Schaduie “C” - Rules and Guidelines

(sometimes collectively, the "Contract’). mememmﬂnwopeolm&l.gmralm.
mmmmm,uhmmwmmmdmmwmm
Mcmbemmnﬁyhhmdasqu@mdmbmdamﬂn%mmdmmws

Schedule
The Contractor shall commence the Work on or about December 16, 2008 or the date on which the
c«mmmmmwmmmmwmwwmw

the Work In accordance with the DOS mandated schedule. If necessary, DOS will approve revisions to
deliverable due dates. mmmmmmammwmﬂmsmmmhm
date.

'
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3.1

3.2

4.1

5.1

Representatives

Thempceeenuweofﬂ\eCompany(me“cdmawRepresentaﬁve')shalbel $m
o&nerpersonorpersonsasnmybedeslgnatedhwriﬁngtoﬂwComadorbymecmmnv. .

oﬂ\etpersonorpecsmsasmybedesignatedhwitngioﬂlecmorbyﬂn pany. The
Repmsmmﬁvemmmmwmadmbmﬂdmmmmbranpmpmhmmwﬁonm
this Contract. TheCoMmctorshaﬂpmvideioﬂloCompanymmplmmahfmmaﬁonfmme
Contractor's Representative.

ﬂemonhﬁveofﬂreContmdor(he'CordmdorRepresemaﬁve')shal ': ‘ : lorsuch

Quality of Work

TT\eConlradormpresenb.wanamsandcwmmsmmkandanysmmpcmﬂnglabor.aervices.
smpliesmaquﬁmnmmbdtomwmaMﬂwmpbymaMagaﬂsdmmm@ormﬂm
subcontractor, are fully and professionally licensed, certified, registered, qualified, staffed and equipped to
mmmmwmhmmmmmmwmammmuwdmcmwmmmwmm
the price specified in this Contract. mc«madorﬂnherrepresenls.wanamsandcovenmﬂmhm
perfomancebyﬂwCaﬂradorandnssubconuactors.andﬂmen-nployeesandagemsofeamathemoﬂhe
obligaﬁonsandWotkheremder.suchperformanoeandWMsha!:

@ beofaqmiityspeciﬁedbythenos;
(b) be accaptable 1o the DOS Project Manager;

© bedmhagwdmdm«mdkemmhacwmmﬁmgemumgmm
standards; and

(d) WMdlamm.m.m.mm.mm.mmmmdaﬂ
govemnmmtalau&oriﬁosacﬂngvdhhmeirpminchdhg.butnotlimitedto.almge.labonnon—
discrimination, health, safety , security and environmental laws and reguiations.

m_cmmw.wmmmnmsmumuwmobunmmm«s
mu.mmmmmmmmmmmmﬁu«smmuanm
mm.mwm.mumamm.mwﬁmw
those required for the Work, ifany).tomemdemmquhdb{wappﬁcabbmorgovommlaumomy
having jurisdiction over such matters. The Contractor shall, when requesied, promptly provide the Company
with written evidence documenting the Contractor's compiiance with this Article 4.

lfmmmmmmdwdmmmmmappmm.m. regutation, rule or
ermnmwamuonammemofwmwmmsumm‘uwoﬁmpwﬁsiond
mkmunmlmwmmmdmmmmeMdmmwammw
for addressing such divergence.

mcmmmmmmnhastmopmnmmmoﬁmememmmmmSMﬂk
Contract and examine, and has carefully examined, all of the Contract documents and that I has, before
commencing the Work, filly acquainted itself with the circumstances and conditions pertaining to the
Contract and the Work and has made all inquiry and investigation essential 1o a full understanding of the
pdaﬁaim.,dmmmmmMmmhMaﬂmw
mwmmmm‘wmmhm‘mdmwmmmmuumwmc«npam
mmw.mmmmmmwmmmc«mmthsmw.
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6.1

62

6.3

64

7.1

8.1

Contractor’s Performance

The Contracior agrees {0 manage, uwm.wbmrm&.andwamnly-mmkhmmmwim.
mnmmw,admmmmmammmmanyanddmm Except
ammhmwmw.mmmmmawww
WWWMM.MMWW,M.W.WMW.
wm.wmwmmumdwmmmw,mm.mm

ThepedanmcaofﬂwWorkoranyporthemalwllbesubjedtod‘wadionbylheDOSProjedManager.
mmmmmmmmmaa(mumnbmmmmnmmm
through the DOS staff.

The conduct of the Contractor will adhere to @ high level of professional ethics and standards, &8 Is
ammmmmmmmwmﬁmdimmmmmmmmm

lnmmm.mWMMMmMemeﬂmmbr
Wbmmdm.m.m.m.m.mﬁondoﬁgin.ageorhandicap.andwlloomply
withnlprovisiomofEmniWOrdefﬂzmdSammberu.1965311danysuocessorordetttmto.tome
extent that such provisions are applicable. This Paragraph shall be applicable to any subcontractors
retained by the Contracior.

Independent Contractor

mwmmmwmmmmnmwmmm
as constituting a joint ventire or between the Contracior and the Company. The Contractor
shall have control over and be for the means, methods, safety and

mcmm,mm.mumdmum

{a) nkm“aammdwm.mw.mm,m«m.m
MBMM«WNMM.MMWbM,
mmmmdmcm.u&mdﬂemamm; . .

{b} uwmmmmhummmmmmmmmwm
m.mwummbmcm.mm.mm

{c) ﬂﬂndumbrﬂwbuﬂdbd(ﬂuﬂmvﬂhugsdmmmmdmwm or others,
umm.uwidembwmedbwmwmmsﬂonam.MMh
mmmmmmmwdmmmw,mmm
mmummmwdmwmws.
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9.1

1%

104

1

12 -

12.1

13

131

Prohibitions

The Contractor shall reqdmauofhsanpbyeessﬂmeempbyeesofitsswoonuammtqusemme
Company's nies and regulations, inckiding those relating to badges, parking, entrance facilities. safety,
security, firearms, drug/aicohol and smoking. The use, possession, sale, mamractm'oor(ﬁst-ﬁtguuon by any
mm.dm,mlm.mmnamymmnmedmuwmwm

Safety and Environment

Inaddiﬁontothereqdmnentssetfaﬂ\hmﬁdes.hperbmﬁngﬂwwmmecomamshﬂobw
andom:plywmmofmecompenfsmﬂ:y.saietymemﬁmmwnwmiesandregulaﬁons.iru:ludm
COmpany'sRuiesaMGmdeﬁnesiorConuadors.Mﬂd\maﬁad\odasSdledule'C'anduwCOmraaor
Mmm:uc«mfsmpma.mdm.agentsaMMemoyeesdm
amcontadusoragents.obsemandwnplywﬁhsm.

Resources

mcmmMMnMenwalammSmmmmwMgmpmmw
massigmxerﬁcfpermrelfmnﬂaewm. Sudimquestforasslgmnentshalspec:fymeposﬁon's
dassiﬁcathn.mapwuibﬁﬁesandamm.sﬂshalldetaiﬂwskils.expedeneeam
ofmecanddatewidendngmabﬂywmnpmﬂypemmmeduﬁesassigned. Removal
amofmwmmmwmmlmeﬂEpﬁmemmdd
the DOS and the Company.

indemnification of Company

mc«mmmnmm&.mmmwhmmucwm.mweam,m.m,
W.MWW(MMWWﬁmWaMdM.M.m
mmm.m.w.m.m.m.ms,m.mmmammd
whatever m.mm.mmmb.mmmmm.aamysmdmm
WM(WWjMMMWMUMWMWW
ummmmmmm.mammmdmhmmawdmm
cause of action in respect of. : .

{a) anylenorclaknagahstmeCompanyorﬂnKeysmnProjedaﬁshgomdorrelaﬁmtohbm.
sewices.equbnwm.mabﬂalsorumpﬁeomhtedbthemk:

® myme.pemly.mwdlmmedaasmedbywmnmmauﬂmﬁm

{c) um«m.m«mammamdmmewmm.im
uwsw.hmmmumbmmm.mmmam«
mmmwmmmambmimmWWdany
mewwmmmam.msummmmmmm.m
mw«mmamw«wdmm.oﬁm.ww.mm.
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132

13.3

14

14.1

142

14.3

servants invilees, condractors, subcontractors or any other party directly or indirectly for whom
’ . UB
kammmwahawwmbﬂwWMGmm ’

(] wmammmobmam.mauewmmasamswdmcmd. for
Mﬂﬁ_mmﬁ:f:rmmmmdmmerawmm“wgag:g

(e)wmumwmmw_dwmmm.m.wa

mmwmmhmmmm.m.w.m.wmmm‘ damages
inckuding ut not limited to downtime, loss of product, or loss of use, from any cause whether based in
contract, tort, strict Rabikty or otherwise.

Confidentiality

For the purposes of this Contract, " mm'nmﬂwddoulnenh.mﬁonwm.
m«w,mwmwmmw«mm«mwmma
mcaﬁmmpeﬁanwthemtormm but not Emited to all contracts,
financial , environmental , environmental , fand and lease information,
wmm,kmme.mmammmmmaﬁmmum.m.dm.ﬁeu
notes, tketches, , models, nts, inventions. )

(a) kﬂwmhpromﬂyofﬂwcwwd\dbemumdbucawmﬂ;eemdm‘
compamfsrequest.oruponmmplelimofwm

) smmumwmwmmwmmwunmpmdmmmwmm
© wmmmmwswmmumwmmiweummem

lnhumﬁonoranypmmeraofiorwposesof mWakhmﬂancemthontraa.lf
such is disclosed fo of the Contractor's agents, or
subcontractors, such malbembnnedatmmddismdluconﬁdemalnamm

ﬂmmdﬂisArﬂdeMand.emepthunmedeww.MWhmm
10 be bound by its terms. Cocmclouhalkupandpmddemconm(athm)awofal
mmmmmmwmmwmmmd
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' of this Arficle 14
14.4 Mamydanmgeswmldnmwasuﬁduﬂrunedytorpnyuead\owwab?veprgvm
aMmemMmmbwmaﬁcWaMﬂmmﬁdummh
any such breach. Mmmedesdmlndbemnwdbbemmmmhwwchbmmm
shallbehadcﬁﬁonloallomermmecﬁesmiableauaworineqmy.

15 ’ Not T

15.1 TheConixadorwvenantsandagteesndhvduﬂarﬂyteﬁ(yonanymaﬂerteh&\gm_thewmbeforeany
regulatory agency, gwemema!auhmﬂyacnunoﬂawhopposiﬁonmanyappﬁmmbymecoq\pany.
mmm.wmams«mmm.mmmmmmmxmmnpmma
perfonnmemktowmd\mewmhemuﬂermmaorpedah. mpamgraphhnowayabrogatesu\o
mwsmmmmwmmmmmnmamw
the DOS PrdedMamgawhamwetanyﬁMode.masijwida!mamwathbpoma.

16 Reports

181  The Contractor, as required by this Contract and otherwise when requested in writing by the Company, shall
MMMmmsmmmmmwwmmmmmmmmmn
reasonable detail this information. kbweva.o&erthanmonﬂymicesmsupporﬁngdoamentaﬁon.me
mmnmmwmmlmamedm.m.amm.
preparedunde‘rnddswssedmu\oRequesththposub.mu\oCommmmyenﬁty(oﬂmmanDOS
mmmemmmemsmmmmmmmmmeoos
Staff.

17 Compensation

17.14 Fawﬁmwﬂmdmmm.ﬁm&ywp&yﬂwmmmmﬁam

MMWMMhM?.MmMWMNdﬂW.m.W
andsewbgs(urﬂessoﬂmvﬁsestatedhemh)andaﬂolhetdlmda ndirect coats. However. the total
. DaNSaud N 0 B ) 1] il p RNA o .

money

“-states of America withoul the prior wiitlen consent of the Company.

18 Rovaltios, Permits, Licenses and Taxes

18.1 mmmllmdlmm.wmmmwwmm.mmm
sh'lllarumesWwamwmwmmmbmwm.m.mmmm

of
imposed by any tawful authority. mmmmw.mwmummmcm

19 Invoices, Payments and Reporting

19.1 mmmnmmc«mmmmwmdmmwmmumm«
performed during such month. Eadlhvobed\albedaadqﬂnumbetedmddﬂmbeu\omk
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19.2

18.3

19.4

19.5

1

211

Mbeappatedby&mﬁssﬁvwmemm.mhmemnﬂmmmm
or a brief statement explaining such expenses.

Wah‘nmdapdmmlptamwmlofmhwioe.ﬂnmmpanympaymCormdorthemdisputed
amount of sach approved vakd invoice.

TheCompanyre!akuﬂ\erlmnoreﬁ:selopayarryhvoieeudessmecmmprovidesalmacam:y's
election a written releass, waiver or estoppel certificete {the form and substance of which is acceptable to
mwmmwmwuadmmmammwmcm
mm.mmuwwmm”dmmdmm.mummmmw
paidiorallWorkpufomed.mdhavemﬁendaknorbaslswonwlﬁdabassanwdaknmmededwﬂh,
mmmm«mwmm«mmnmmumm. For any
ImmquMbyﬁecwm.mmMMWWMa
mmstatemem_oﬂhemarges.Hary.whﬁtheConmpanyhasnotapprwedandpaﬂ.maﬂwrvdﬂ\ﬂmmasons

by . ,
same are not required by law. m&aemmatmcumdmfaﬁstohmishmedmnemaﬁonqumdin
thia Article, mmmwmmmymmwmmm.mmmamm
until such documentation s fumished.

waiting mummw«mmmmm;mmm
M.mmy:mwwnmmmumnmmﬁmdm
fees

Contractor's fixed rates and .WW&MWWW&

Ipsurance

Without limiting the ummhmcmmmcumnym
Mhm.mcmm.ubmm.mbmwmaumm

Contract No. 6414 Page 7



(a) Comprehensive General Liability insurance having & minimum inclusive limit of not less than $1,000,000
) per occurrence, including personal injury and property damage. This poﬁcyshalawh:demefolowlng
coverage extensions: .

@ Contraciual Liabiity:

(i) ProdudUCMprQdOpuaﬁaEUaﬂﬁtybbeemndedforapeﬁoddﬂmmhsﬁanuwdate
ofmeC;ompany'sﬁnalacceptanoeofﬂ'teWodc

(W) Cross Liabfity 1 Severability of Interest Clause;

(b) Empioyer's Liability insurance with a Emit of not less than $1,000,000 per occumence for bodily injury
and disease;

{c) mmmmlmmmmummwmmwmmmmwm

with an inclusive limit of not less than S1.000.000peracddeminrespedofbotﬁly injury (including
passengerhazard)andpropertydamge;

{d) Alrcraft lability insurance, if aircraft are involved, on all owned and non-owned airuaﬂ_ (including
MWem)medhmecﬁonwﬂhmemkvﬁmmmNemofndbssmMFmMﬂmDonam
(55.000.000)peroocurrenoaforbocﬁly injury, property damageandpassengerhazardﬁabnitr.

() PMMEmammwwmummmmmmmmmdm

not less than $1,000,000;

® vwﬁreappieaue.wmﬂ'canpbnsaﬁwkmuminafoms\dMammabletom
appmptiategovenmemalwthoﬁly:

(g) Adequate insurance in respect of loss or damage to the Contracior's equipment;

t) pmndmmmmymmwwwmm.m.empm.w.mm.
W,m.mwwmmmmmmmnw,
including but not mited to the following:

(M  medical and dental insurance andlor expense reimbursement;

@) ife insurance;

(i) mmmmmmmwmmﬁaﬁm);w
(v) disability insurance; and

()] AnyaddiﬁonaloroﬂmhwmmMymyberaqdmdfr«nﬁnnto&mbywad.tegulaﬁonor
byJaw.wheﬂrarfederalocoﬂnMseor.sooondﬁ.asheCompanymaydwn necessary.

mmmwm“hummdmmmumwnumm
mlmmwmw.mmmmmhmnmmaamndm
thkaretobepetMnedandmeKeymteXLPngediswbeioeamd. Al insurance shafl be with insurers
mmmmed»amwaemmmmmm.a«mmedbywsim
GumMKwW.mwmmmmanmmWam;
standing.

Thehmncepoidesdesabedhubpa@gmpm(a).(c)and(d)ofwsmﬁdeﬁA shall name the
mmasmmdmmwmmpeawmempeofwmmmcmwmm
Immﬁwl&nhmbeapp‘edmahpnm.emssmumaapduumwwmc«mdm

Confract No_ 6414 Page 8
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212

213

214

222

223

23

231

terms of such policies. mmwmnwnmmm«mmu
mmsdwdmlmmmmmmmmnyasbaawdawWanm.

Regardless.ofhereqdmmerlsestokwmsetoulhemh. insolvency, bankrupicy or falture of any
insueroﬂhothadorwbmdmymwbpeymdahnﬂntmymmlanmﬁMeam

by the Company of any of the provisions of this Contrect.

TheComradorsmﬂ.atitsoostandforﬂnduraﬁonofﬁiscmd.bemﬁderedmdremahingood
mmmmm‘cmmﬁmaoaddmwmn(s)hwhbthMawbehg
performed. !fmeContractorfalstomahwmg&emd,mecmmwdmherebymemﬁy,
dmmmmumbumcmm.mam.m.mw,uMamm“

death, however cause, to the Contractor's directors, officer, , agenis, servants, invitees of
subcontractors Thocmmmu,mrequmd.pmndememmpanywhmdemeofme
msmmmhwumw oh Board or Workers' Compensation

Shaﬂdmecmmfaiwpmﬁdeum.wcam&obepmuedmmﬁmmed.mydm
mmgemmmmmmm.mmmdnummmmmmm
wpwueam.mmwMMdummm;s@mdmmsm.
aither by direct charge or set-off. ’

mwnmuwmmmmmm.wmmcmmlwwnamm
mwmﬁuneammmmmmmmmmmmmm,mmm
wﬁmkemedmmmumqumh«.mhsu&ammwm
m«&mmmammummwsmmmewmm
mﬁmhhbmmm%rkhpamﬁd.

Change Orders

mmwmmdqmmm'mmf'mmmmwmmda
mmmhmwmw.wwwwwhwnyamm
Contractor {a "Change Order").

mmsmmmummwmm.mamnmwm
tobopetfomedharwﬂer.orperfommmrkonupplyormaddﬁondnﬂodalsdanykindurlassa
cwmammmmmmwwuwwum.

mmmmmmummwmwmmm. if the
mwawdmcmsmmhwuawhummm
mdmwmmwmmmmwuww.mmm
nme.MaMmawuwhmmmamybomwm
avolddelayinu\ecompleﬁmofu\eWotk. -

Contract No. 6414 Page ®
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232

233

234

235

2386

4

241

242

Tmma«mwmmcmwmmsmmamue@«awa
assodaledt:endld\angeotderlislsonaweddybmisandshaﬂissuetoﬂ'recompanyamonthlyfeport
delaiingalltrendldnangemﬂerlﬂshdusivenfaﬂdelivembbsdteduleimpaclsandcoslimpac;w. Any
d\ameswuwsedeﬁvembbdahs.kemmdaswdﬂodmpwmdbyMCmMmustbe
approved by the DOS Projeduamgorbyiswanceofacma Order.

contmlofmeparty(oritssxboomadors)dahingasmpension.umichbyﬂseexerdseolduedmgenoe
sudlpanyshalnottavebemablehpmem.avoworwemm. ’

Inmeevemmaleiu;erpadyiswmwmauewmw,ahpambyfacemdemwpedam its obligations
mdermisc«umd,dhermmisobﬁgaﬁMSMmaRepaymenhdumyduehemmder.sudlpadysmn
immediately give writien notice o the other pary, staﬁngﬁ#pa;ﬂwlatsofsummma}eureandme
obngaﬁonswhidanisumuebpemmmdexmdsedﬁgéneewniﬁgateﬂ\eeﬂemmsudzmmajwe
and resume performance of the affected obligations.

mnmmmmmﬂﬁedwbysummnﬂemshdlbepeqﬂuedmwduﬁmmep«bd
matsudlfaoemajeuesimationisheﬁectandodyifthepattyralyingonﬂ'rebmemjeureprovidesthe
aforesaid writlen notice.

Theobﬁgaﬂmmdertlﬁswmadofhpaﬂygivingnﬁnaﬁoashaﬂbesuspendeddudngthedumﬁono{
mmwmmmbmmmmmumdummsmum
extended for a period equat fo the duration of the delay. Noendrapompensaﬂonshallbepayabletohe
Contractor as a result of such delay. ’

Inmeewmwﬁ)asﬁke.bckmna‘oﬂmbbwdismrwneagawwmwmmdrm
wmmmmymawwwm.mmmmmmcmmma
mmmdmm;qmmwwmm.mmmmmh

Cmmymyﬂﬂdmh%kawpmmdwmmmhhmmm
reason therefore. mwammlmmmmwmmmmmm
Compeny to recommence the Work.

Thesolomdyforsummsshalbe.anextensionolﬂmeiorthecomphﬁonofmeWorkequivalem
to the duration of the shutdowns. No exira compensation shall be payable to the Contractor as a result of
such shutdowns.

Mnmw
mmarw.uponnoﬁoehoos.my.atlhobﬁonmdlormreason.hmhmu\hmuadoranypan

thereof caledﬂw'cmdwmwmmdaysnoﬁmbﬂﬁmhhmamm
out in Article 30, whether or not the Contractor is in defeult.

Ummymmm.mmmmmmwmfadammlnmdngbssd
mmmwmagmmummfammm,m
Mspedﬁmlymanhsumm.shdlbebWIﬁmofhmz

{a) alumtsdueandnotmeﬁmlypddbmmmfamatpenofmwmmdomeda
eomplebdpdorlohedeliwyofa@mﬁoeandasspediod byﬂwComnyiorhatpaﬂofﬂreWork
thereatter performed or completed; and -

() ummmmm«mmmmdmwmmmmmam
Company, shalt be reasonable.

Contract No. 6414 Page 10
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252

253

254

Defauit of the Contractor
Smudﬂwcmmmmmlamaddbakmm.wsmddnmakeagMaummf«mbamm
de.uMammemmdmmww.orMRmmd
wmmmmawm.umimmammmm.mm
COmpenymayatitsmﬂontwnimtetmcm

Should the Contractor at any time:

(a) WWMMmmﬂyﬂmmnalamumMammmdm
proper quality or quantity; or

(b) faﬂhanympeampenammekaumypommmeredhmmeamm,sm.mmu
wsﬂfeuuwimnutﬂlyoompeteMmamubthemplehuﬂMmofmacunpumu

(c) fail 1o timely pay any of its subcontractors, suppliers, employees, or agents; of

(d) faitoparfonnu\eWakha_ccordaneeMmmepro}edscheddeucrmgeOrdentovheprojed
scheduleasmaybeagreedbdwingtheTemofmbConMor

(e) faibmﬂyw%wappﬂcaﬂeiawsmanydﬂwmmﬁémdwscmadmmycwm
hereunder; or

(4] mkeaqympreaenuﬂonorwannmywhidﬁsno!eoned.matemdmphte:m
(g) perform in bad faith;

MMCMMgﬁemﬁoehﬂemMMMhNﬁdeaommcmmmmm
which the Contract is in default.

mm’mmmmwmmmmwmmmzu
mmmmmmammmwwwwmmmmmmagMb
mm.mmmmmmmmmmmwwmnmmmu

(a) mwidehbu.eqdpmulandmmdsasmybemiedbmmdyﬂwdehuﬂandbbﬂﬂn
c«mmmmwwwmummoﬁwwmmmmm
due of to become due to the Contractor; or '

{b} mmmmammammmww«wmm.mmdu
dmmmmmmwdwmummmwwmmm.

In the event of tefmination pursuant to either Articla 25.1 or 25.3 above, the Company and DOS, for the
mdmmmmkwmmmmmmmdwmuwmymmm

Contract No, 8414 : Page 11



26

26.1

27

27.1

28

2841

282

292

Conuadorshaﬂbenaﬂebrandahaﬂpaytheamnﬂds@aoesstoﬂwc«npmyuponmeeipiofum
Contractor's invoices therefor. TheConwysha!notbemquredloobtahﬂ\ebwestbidforcompleung
the Work but may make such expenditures as, inits_solejudgment.wilibestacoomplishmempieﬁonof
the Work.

No Waiver

Anyfai!urebytheCommatanytime.orfmntimeiotime.toenforoemreqdretheslrictkwpingand
perlorrnameoianyoﬂhetecmsandoondiﬁonsoimisConuadshalnotcondMawaiverolswhmnsor
oondilions.shallnolaﬁedorinpairsudﬂemorcmdiﬁonsInanyway.ortherightoftheComparlyatany
timeloavaiilsdfofsummﬂrediesaslmayhaveforanyMeadlmbream“ofsudnemsoroom&ﬁm\s.

Remedies of Company

Tomefulestenem;ierrnittedbyappucablqlaw.mmedlesprovidadtotlﬁ(;ompanyandDOSmdetthis
Conlradshallbewmulaﬂveandinaddiﬁontoandndinsubslimﬁonforanyrighuorremedieswoﬁdedby
law or in equity. TheConpanymay.wi&mﬂprejudicemanydghlwmwdyﬂmyhaveauawmhequny.
terminate this Contract and take possession of all Records, materials, data and Confidential Information,
subject to Paragraph 44.1. )

Asslgnment

msmmdmﬂgmmmmmdmmmndashanmtbeasﬁgned.
smm,mmmwwwmwmmmwmmdm
Company and DOS.

mmw.umnmﬁcemms.mayusmnﬂiammiuﬁghuawobigaﬁonshaemﬂer
Mﬂmunmmamcmmmcmdmagrees,monreqmstbymcompw.mem
intoanassignmentandnovaﬁonagreemem(onwnnstobespedﬁedbyuow\pany)mQMeﬁedm
such assignment by the Company. .

Dispute Resolution

Exceﬂbrmauammuﬁwmmmbiimcﬁveadnﬂueqtﬂauem.dddm.mnuam
mmqmmmmmwmammhawwmmcmdmmvm
e resolved pursuant to this Article 32.

(b) Anyputynmymmmosmarﬁhaﬁonpmceedhgbymhgam(m'mNoﬁm1m
mmmwm.mmummucmc«nhmdmmmms)m
mmanwdaysauerﬁwexplraﬁonofmetinepedodprovkledhkﬁdezs.a(a)forﬂw
resolution of the Dispute by negotiation. The Arbitration Notice wil contain & reasonably detalled
Mmdumammmmmmmmmmm.
wmmwdaysmmmmf.MWammewmvwwmm
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205

ﬂrearﬂtaﬁm.Ea&RepNNaﬁceﬂlmntﬁnareasombNdetauedmpomemmedam
(including any counterclaims and remedies sought). .

{© mmmmmmwmmmmmmmamamy
Nolioe.lnmeevemmepamestomearbnmﬁonaeunableloagreeuponanatbihatormmhm
mmmnmwmwﬁbemqmwmmmmtemmm
arbitrators, each of whom (1) will have agreed to arbitrate the Dispute, (2) will be unaffiliated with
anypanywﬂnoisputemumhﬂﬂiates.(a)wﬂlbemauyquaﬁﬁedbyu'ainingorexpadeimto
addressmehsmmoumwemy.and«)wﬂbeavanauemmlﬂnunmponsibﬁﬂesofuw

order of choice, each potential arbitrator shall receive one point. The potential arbitrator receiving
mmmmlmmmmmm.mtmummmmmnmw
smnumb«ofpohu.ﬂwpamﬁdabﬂrmmu\mwaaavemgedeﬁaﬁmhuwpom
aw@ndhﬁnawmmmm.mmmmnmenmmahemw
mmmmmwmmlmmwmgmmmeﬁatﬁmm”
desires,hemshewﬂhaveﬂnauﬂndlywretﬁnﬂwsmioesdammlkﬂgeormmy(mse
feeswillbetmetedasanammmrsiees)bmislﬁmorherinadtnhimmgmeafbnraﬁonand
oonducﬁnganyhearhgsmdtakhgevidenoeatﬂmhearhgsoroﬁm.

(d) TheParﬁeswﬂhaonOdaysﬁwndeﬁveqofﬂmReplyNoﬁcehperbmdhwveryamPrem'
mmmmbmm.hmmw%ammm by tha parties
aMepwmdbyﬂmMm.ﬂmumewﬂma!mmNemgammexpedﬂequ

& WﬂwthdaysaﬁsrﬂmeMdhpahdwmﬁethﬁdeﬂ-S(d).ﬂwmmwmmnh
mmammmmmmhm.mdmwmmmmm
mmmdmﬂmmmmmmmmmw.mmm
wﬂhaveﬂmﬁgﬂmﬂybmwwdapﬁymmmdwﬂiﬁomofﬂmagmeﬂuﬂs)h
mhmmumammuma\dwm{mmymm
of condition. :

4] Ea&PwﬂmkmmmMMm’h«)wﬂhrespedwﬂwm.
uﬂmﬂmaﬂhabmdeddemadiﬂewddocaﬂmdemm.mmmﬂmm
pml&bwﬂuwdﬂmuﬂbﬂwmﬂwmmdmmmhdwdnwbbem
by paty.

Arbitration involving Third Parties. Arbitration srising out of or relating t0 this Conract or the Work may
m.wmmm.amm.mymmmmmmamwmmw
the extent necessary, appropriate, or desirable.

Continued Performance. mhgmeoonﬁmaﬁonofwdispmeaﬁsingmderthismnmd.sobngash
mmmmmmdmmummwmmmmm
m,mmmmmmmwmmmmmwmm
wmwaamﬂs@muﬂaﬁﬂmw@a@br&dﬁmbmﬂm.

0 Notices

A30.1 Mmammmmmmmmmmmwmmwmm
uwmpwmicﬂonmmwuﬂwmmdm. Notices and communications
mwmmmmmmnmmwm»m.mﬁmﬂmw
Wmumwmmmmmmummw.
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The addresses far 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 Fipeline, LP

450 - 1* Street SW

Calgary, Alberta, Canada T2P 5H1

ﬂ
Aftention: B - L/
Fax: L
The Contractor at:
ENTRIX. Inc. )
Attention: - 3 - L/
Fax: :
31 Goveming Law
311 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.
a2 Conflict of Law
321 if any provisions of this Contract are invalid under any applicable statute or rule of law. they are, to that
exient, omitted, but fhe remainder of this Contract shall continue to be binding upon the parties hereto.
a3 Priority of Documents
331 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
3441 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 Time
351 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 Contraclor.
36 r Documents
36.1 The Contractor agrees 1o execute and deliver such other additional instruments and documents, provide
. such data and Information and to do or refrain from doing such other acts as may be reasonably necessary
1o 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.
“Contract No. 6414 Page 14
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382

7

371

£1

4141

42

42.1

mmm'uﬂmmmmmwmmdmcmaummaymw
Wswmmm.andMMWakpmmwmb
mm“wmhmymmmummmmm.

Headings

mmdmmwmmmmmmmmdmmmmmmnmm
ummmmammmmcm«wmmd. :

Suryivat Provisions

Nmmawmmmdmbmmmmmhmmmwau:md
mc«mmwa:umm«mmMummbmdmeommm
hereof and with respect to indemnity, remodies,oonﬁdenﬁalily.dmobeoflawandmokmonofcﬁspma.

Mutually Prepared Contract

mwmmmmammmbcmammemmmmmmm
mmmmummmdndemmmdmmmmmmmdmwﬁalaw
wbseqm&aﬂottheeneaﬂionmbnofﬂnc«#adorwmm

Amendments

mm,m.amdmmmummwﬂmmmmmm
mmmmmmmmmmammmwmm
hereto. )

No Third Party Boneficiaries

ummwwmm.mww'mmumamm
beneficiary of any provision of this Contract.

Successors and Assiqng

mcmw_mmmmmmm'wmmmammummmmnm
and permitted assigns. : .

Counterparts

mmw-wmmwmuwmwmﬂwam.wd
Mmmw.mmmmemmﬂmwdmmﬁmmmmy
mmmbmawmuwmmmm.mmmmmaexmam
mwmmmmmmmmwmdmmm
Wam.mmdmmmwmmammu
WMMMWhhmmaﬁmmmWﬂﬁmmmm
mmmmmmmm

Mvmw.wummcmmmmnmawcwmmn
be the sbsolute property of the DOS. TheCompany_dnllbemﬁ‘lledhdu_npimofalsMRmds.The
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mmm&mummwmdemmwmmmd
mwmmmmdmoos.mcommmmmmwmmmm -
mbwwaumwmwmmmhmmmmmmuw«xm
me«ﬂummmmmmmmwdmuoammmmy.

lNWﬂNESSWHEREOFﬂwCunpmyandﬂwCamadorhavemadescmﬂasofﬂw day and year first
above written.

TransCanada Keystone Pipeline, LP, —

by its general partner, ENTRIX, inc. :
Transc_anada Keystone Pipeiine GP, LLC ] ‘ 6 é;
Por: Por:

Name: Name: —_—
- por. ke
Name: Name: -
Tithe: Title:

86
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