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(Summary Report — Additional Cost of Service Information, page 7, Table 5) Please

describe in detail the process Hydro follows for procuring oil for Holyrood TGS.

Hydro’s procurement of oil for Holyrood TGS was in accordance with the Public
Tender Act. Hydro's purchases for No. 6 Fuel Oil for use at the Holyrood Thermal
Generating Station are per its contract with its fuel supplier dated September 21,

2015. The contract is provided in CA-NLH-257 Attachment 1.
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NEWFOUNDLAND AND LABRADOR HYDRO
CONTRACT
FOR
SUPPLY AND DELIVERY
OF
NO. 6 FUEL OIL
TO

HOLYROOD THERMAL GENERATING STATION

APPROVED BY:

NEWFOUNDLAND AND LABRADOR HYDRO CONTRACT: 2015-63274-JW
DATE: 9/21/2015
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Schedule 1, Redacted
W, Jewfoundiand labrador Page 2 of 63 Supply Chain Management
‘ ‘D hgd ro Hydro Place. 500 Columbus Drive.
g P.0. Box 12400. St. John's. NL
a nalcor energy company Canada A18 4K7

t. 709.737.1335 . 709.737.1795
nth.ol.ca

Vendor Fax Number: 203-542-6000

ACKNOWLEDGEMENT COPY

September 23, 2015

Freepoint Commodities LLC
58 Commerce Road
Stamford, CT

USA

06902

Dear Sirs:

Re: 2015-63274 JW Supply and Delivery of No. 6 Fuel to the Holyrood Generating Station

Your tender dated August 10, 2015 in the amount of $ 931,466,000.00 for the above has been accepted and you are
awarded this contract.

Pricing Option 2 has been selected. For clarity please see the points below:

Years 1 & 2 — premium of U $3.23/bbl on the Platts U.S. mean cargo posting for 0.70 sulphur U.S. Atlantic Coast
product assessment for No. 6 fuel oil.

Optional years 3 — 5 premium of US $5.03/bbl on the Platts U.S. mean cargo posting for 0.70 sulphur U.S.
Atlantic Coast product assessment for No. 6 fuel oil.

Within the time restraints of the tendered specifications and prior to mobilization of the work, please forward to the
undersigned the following documents:

1. Proof of Insurance coverage as per Article IT21 - Insurance, as evidenced by completion of the attached Certificate of
Insurance, duly signed by an Officer or Authorized Representative of the Insurer. Required coverages are indicated
by (X) mark, which include:

Commercial General Liability Insurance Seller shall provide Commercial General Liability insurance covering
premises, operations, products, and completed operations. Extensions of coverage shall include broad form
property damage on an occurrence basis, blanket contractual liability, contingent employer’s liability,
contractor’s contingency liability with respect to the operations of sub-contractors, cross liability and employees
as additional insured. Minimum limits shall be $1 million combined for any occurrence involving property
damage or loss or bodily injury or loss of life. Such insurance shall state that it is primary insurance and that any
other insurance carried by the Buyer shall be excess and not contributing therewith.

b. Marine Liability Seller shall provide or cause to have provided protection and indemnity insurance including oil

poliution coverage for each vessel with a minimum limit of One Billion U.S. Dollars (SUs 1,000,000,000) or
equivalent currency. Seller shall declare the name of the protection and indemnity club.
2
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Schedule 1, Redacted
All insurances shall be maintained in full force duringagee3péfforiance of the work.

Nalcor Energy has no liability and no coverage under its insurance for contractor's equipment used in carrying out
the work.

2. The successful Tenderer shall within fourteen (14) das from receipt of notification of acceptance of its Tender,
furnish a Ten Million Dollar ($10,000,000.00) Performance Bond in the form set out in Schedule B — Form of

Tender included herein, and forming part of these Contract Documents and entitled, Form of Performance
Bond.

S T e .

We enclose two (2) copies of the tendered documents relative to the above, and request that both copies be signed by
. the appropriate signing officials of your company with your corporate seal affixed. Both documents should be promptly
returned for execution by the Corporation. in turn one original document will be returned to you for your records.

Please sign the acknowledgement copy of this letter and return it to the undersigned along with the requested
documentation at your earliest opportunity.

D’k Regards,
o= "

. JOg Watson, Buyer
Supply Chain Management
Newfoundland and Labrador Hydro
\q A Nalcor Energy Company

D Jw/ld

y
L

1, \
— -4"’
ACKNOWLEDGED mﬂ. Santa
]

ON BEHALF:__Maﬂag'lDﬁDIIEﬂQI_
(company) FREEBAIT (ommlodiMES LLE

DATE: 28 SePT 20158~
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CERTIFICATE-OF tNSURANCE ~
DELIVER TO NEWFOUNDLAND & LABRADOR HYDRO SUPPLY CHAIN, 500 COLUMBUS DRIVE, OR MAIL TO ABOVE ADDRESS

DESCRIPTION & LOCATION OF WORK: 2015-63274 JW Supply and Delivery of No. 6 Fuel to the Holyrood Generating Station

CONTRACT NO. | AWARD DATE: | VALUE (incl. OWNER-FURNISHED MATERIALS)
INSURER

NAME:

ADDRESS:

BROKER
NAME:

ADDRESS:

INSURED

CONTRACTOR'S NAME:. Freepoint Commodities LLC
ADDRESS:

58 Commerce Road
Stamford, CT

USA

06902

e T e o T
ADDITIONAL INSURED (Excluding Automobile Liabllity Policy)

Newfoundland and Labrador Hydro ]
THIS DOCUMENT CERTIFIES THAT THE FOLLOWING POLICIES OF INSURANCE AND INDICATED COVERAGES ARE AT PRESENT IN FORCE SUBJECT TO THE TERMS,

CONDITIONS AND EXCLUSIONS AS CONTAINED THEREIN COVERING THE OPERATIONS OF THE INSURED IN CONNECTION WITH THE ABOVE NOTED CONTRACT
MADE BETWEEN THE NAMED INSURED AND NEWFOUNDLAND & LABRADOR HYDRO.

INCEPTION | EXPIRY DATE LIMITS OF
POLICY TYPE NUMBER DATE (YD) LIABILITY

Xx_ Commercial General Liability
OR
Wrap-up Liability

Including where indicated:
Blasting

Pile Driving or Caisson Work MINIMUM
Removal or Weakening of Support $1,000,000.00
Environmental Impairment

Forest Fire Fighting Expense (min. $)
Hook/Holist/Rigging (min. $)

2.
__ Builders' Risk "Broad Form*" OR $100%
__ Installation Floater "Broad Form* OR OF
VALUE
__ Piers, Wharves & Docks Rider
3. MINIMUM
_X Marine Liability Insurance $1,000,000.00
4. MINIMUM
__ Aircraft and/or Watercraft Liability Insurance (if Applicable) $1,000,000.00

THE INSURER AGREES TO NOTIFY NEWFOUNDLAND & LABRADOR HYDRO, IN WRITING, THIRTY (30) DAYS PRIOR TO CANCELLATION OR MATERIAL CHANGE OF
ANY POLICY, EXCEPT IN THE EVENT OF NON-PAYMENT WHERE POLICY CONDITIONS DEALING WITH TERMINATION WILL APPLY.

NAME SIGNATURE: DATE
(print) :

INSURER'S OFFICER OR AUTHORIZED REPRESENTATIVE TEL. NO.

ISSUANCE OF THIS CERTIFICATE SHALL NOT LIMIT OR RESTRICT THE RIGHT OF NEWFOUNDLAND & LABRADOR HYDRO TO REQUEST AT ANY TIME DUPLICATE
CERTIFIED COPIES OF SAID INSURANCE POLICIES.
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NEWFOUNDLAND AND LABRADOR HYDRO

CONTRACT
FOR
SUPPLY AND DELIVERY
OF
NO. 6 FUEL OIL
TO

HOLYROOD GENERATING STATION

TABLE OF CONTENTS

AGREEMENT
INSTRUCTIONS AND INFORMATION TO TENDERERS
FORM OF TENDER
SPECIAL CONDITIONS

HOLYROOD THERMAL GENERATING STATION TERMINAL INFORMATION AND
GUIDELINES BOOKLET
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AGREEMENT
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SUPPLY AND DELIVERY OF NO. 6 FUEL OIL
TO HOLYROOD THERMAL GENERATING STATION

AGREEMENT

P
THIS AGREEMENT made as of the&_ day of QEDKW\W A.D. 20& .

BETWEEN: NEWFOUNDLAND AND LABRADOR HYDRO, a corporation constituted by statute and an agent of
Her Majesty the Queen in right of the Province of Newfoundland and Labrador and having its
head office at Hydro Place, St. John's, in the said Province (hereinafter called "Buyer") of the
one part;

AND FreepoinY Cowmmodities LL-C_ (hereinafter called "Seller") of the other part.

WHEREAS Buyer is the owner and operator of an oil-fired generating station located at Holyrood in the
Province of Newfoundland and Labrador (hereinafter referred to as "Thermal Generating Station");

AND WHEREAS Buyer has invited Tenders for the supply and delivery of an estimated 10,200,000 Barrels.of
No. 6 fuel oil for the Thermal Generating Station for a term of two (2) years from the date of the first delivery
in this contract, with Buyer’s option of three (3) single year extensions;

AND WHEREAS Seller has submitted its Tender for supply and delivery of said No. 6 fuel oil and Buyer has
accepted that Tender;

AND WHEREAS it is felt desirable to enter into this Agreement in order to prescribe the terms and conditions
which shall apply to and in respect of the supply and delivery of the said No. 6 fuel oil;

NOW THEREFORE THIS AGREEMENT WITNESSETH THAT the Buyer and Seller in consideration of the premises

and of the covenants, agreements and declarations made herein by the other, covenant, agree and declare as
follows:

A 1 Interpretation

.1 In this Agreement and the schedules, unless the context otherwise requires,
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Schedule 1, Redacted AGREEMENT
Page 9 of 63 CONTRACT: 2015-63274-JW/

(a) “Agreed Delivery Date” means the desired delivery date referenced in a Firm Order once
confirmed in writing by the Seller, as provided for in Clause SC 2.

(b) "Barrel" means the quantity of Product which when measured at 60°F equals 42 U.S. gallons;
(c) "Contract" or "Contract Documents” means this Agreement and includes

SCHEDULE A-  INSTRUCTIONS AND INFORMATION TO TENDERERS

SCHEDULEB- FORM OF TENDER

SCHEDULE C-  SPECIAL CONDITIONS

SCHEDULED- HOLYROOD THERMAL GENERATING STATION TERMINAL INFORMATION AND
GUIDELINES BOOKLET

And any Addenda thereto which are incorporated therein by reference;

(d) “Delivery Point” means the first permanent flange at Buyer’s dock at the Thermal Generating
Station.

(e) “DES” means delivered ex ship as defined and construed in accordance with the provisions of
ICC INCOTERMS (2010 edition).

(f) "HST" means the tax exigible pursuant to Part IX of the Excise Tax Act (Canada), R.S.C. 1985, c.
E-15, including, for greater certainty, the taxes commonly referred to as the goods and services
tax and the harmonized sales tax.

(g) "Lay Time" means the time allowed for the vessel to discharge its cargo and shall commence
the earlier of 6 hours after the acceptance of Notice of Readiness given by the marine vessel or
when the marine vessel is all fast in berth and shall end when the discharge hoses are
disconnected;

(h) “Firm Order” means a request by regular or electronic mail or fax transmission from Buyer to
Seller specifying the desired delivery date and desired sulphur content of a quantity of Product.

(i) "Notice of Readiness" means the notice given by the marine vessel to the Buyer that it is ready
to discharge its cargo.

(i) “Platt’s Monthly Average Price” means the mean cargo posting for a specific sulphur content of
fuel listed on the Product Price Assessments for New York for No.6 Fuel Oil rounded to three
decimals, as reported in Platt’s Marketscan Price Report, PUAAHOO for a particular month.

(k) “Price Variance” means the difference between the Platt’s Monthly Average Price for 0.7%
sulphur fuel for the month of July 2015 and the Tendered Selling Price.

(1) "Product”, written alone, means No. 6 fuel oil having the specifications listed in Article SC 1 -
Product Quality of SCHEDULE C - SPECIAL CONDITIONS;

(m) "Province" means the Province of Newfoundland and Labrador;
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Schedule 1, Redacted AGREEMENT
Rage/{Qoried CONTRACT: 2015-63274-JW|

(n) "Seller" means the party or parties executing the Agreement with Buyer for the Work, and the
successors and permitted assigns of the said party or parties;

(o) "Selling Price" means the price of the Product delivered to Buyer DES at the Delivery Point in
the currency of the United States of America excluding all “Taxes”

(p) "Site" means Buyer's dock at the Thermal Generating Station;

(q) "Tax" or "Taxes" means any tax, fee, levy, rental, duty, charge, royalty or similar charge
including, for greater certainty, any federal, state, provincial, municipal, local, aboriginal,
foreign or any other assessment, governmental charge, imposition or tariff wherever imposed,
assessed or collected, and whether based on or measured by gross receipts, income, profits,
sales, use and occupation or otherwise, and including, without limitation, any income tax,
capital gains tax, payroll tax, fuel tax, capital tax, goods and services tax, harmonized sales tax,
value added tax, sales tax, withholding tax, property tax, business tax, ad valorem tax, transfer
tax, franchise tax, payroll tax or excise tax, together with all interest, penalties, fines or
additions imposed, assessed or collected with respect to any such amounts.

(r) "Work" means work to be performed by Seller as described in the Contract.

Words in the Contract Documents importing the singular number shall include the plural and vice
versa and words importing the masculine gender shall include the feminine and neuter genders.

Where a word is defined anywhere in the Contract Documents, other parts of speech and tenses of
the same word have a corresponding meaning.

Wherever in the Contract Documents a number of days is prescribed for any purpose, the days shall
be reckoned exclusively of the first and inclusively of the last.

Whenever the Contract Documents require either a notice to be given or a request to be made, and
the time within which any right will lapse or expire shall terminate on a Saturday, Sunday or legal
holiday, such time will continue to run until the next succeeding normal business day.

In the Contract Documents the headings and any tables of contents and indexes attached thereto
are inserted for convenience of reference only and shall not affect the construction or
interpretation thereof.

Any reference in any Contract Document to an article, a clause, a subclause, a paragraph or a
schedule shall, unless the context otherwise specifically requires, be taken as a reference to an
article, a clause, a subclause, a paragraph of or schedule to that Contract Document.

This Agreement may be executed in more than one counterpart, each of which when so executed
shall be deemed to be an original.

The Contract embodies the entire agreement between the parties. The Contract Documents are
intended to be correlative and complementary and any Work required by one document and not
mentioned in another shall be executed as though required by all documents.

10
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Schedule 1, Redacted AGREEMENT
Recehileies CONTRACT: 2015-63274-1W

.10 The Contract is intended to cover all the Work to be done by Seller; and, unless expressly excluded
in the Contract, any Work not indicated herein but which may be necessary or required to complete
any part of the Work in a proper, substantial and workmanlike manner shall be furnished by Seller.

.11 If Seller, in the course of the Work, discovers any discrepancy between the Specifications and the
physical conditions of the Site or finds any error, omission or ambiguity in the Contract Documents,
Seller shall immediately apply in writing to Buyer for clarification. Buyer will promptly clarify such
matters and so inform Seller.

.12 In case of conflict between the Contract Documents, the said documents shall be considered in the
following order of precedence, unless otherwise provided: this AGREEMENT, SPECIAL CONDITIONS,
INSTRUCTIONS AND INFORMATION TO TENDERERS, FORM OF TENDER.

Execution of the Work

Seller for and in consideration of payment to be made to Seller as hereinafter provided, agrees to
supply and deliver the Product required for the performance of the Contract as described in and in
strict conformity with the terms and conditions of this Agreement and the other Contract Documents.

Execution of Contract Documents

Execution by Buyer and by Seller of this Agreement shall constitute acceptance and approval by the
parties of all provisions, terms and conditions of all of the Contract Documents as if each had been
executed by both parties.

Payment

-1 Buyer, in consideration of the performance of the Contract by Seller, agrees to pay Seller in
accordance with the Selling Price set forth in the Tender, subject to any changes provided for

elsewhere in the Contract. Such payment shall be made in accordance with the procedures set
forth in the Contract.

.2 Terms of payment are net fifteen (15) days after:
(a) completion of delivery of Product from Seller's marine vessel; or
(b) completion of any other service required to be provided under the Contract;

whichever is applicable, and upon receipt of an acceptable invoice by Buyer, provided that the
amounts so billed are correct and properly payable under the Contract. In the case of any disputed
invoice due to apparent billing errors contained therein, Buyer shall pay the undisputed portion of
any such invoice in accordance with Clause A 4.2. Seller and Buyer shall attempt to reach
agreement in respect of any disputed amount within thirty (30) days following Seller’s receipt of
Buyer’s payment of the undisputed amount. If Seller and Buyer fail to agree within such thirty (30)
day period, the matter may be referred by either Seller or Buyer for resolution pursuant to Article

1



- o T T

i

e G W N OE O O & M O 4 U T N

A5

A6

CA-NLH-257, Attachment 1
Page 12 of 63, NLH 2017 GRA

Schedule 1, Redacted AGREEMENT
R e CONTRACT: 2015-63274-JW}

SC 8 - Governing Law and Forum.

if the date payment becomes due and payable falls on a day other than a working day for Buyer
then payment shall be made on the first working day thereafter.

Where delivery occurs fifteen (15) or more days before month end, a provisional invoice shall be
submitted to Buyer for payment, using Selling Price as determined in Clause IT 7.2.

Within five (5) working days following a month end in which any provisional invoices have been
submitted to Buyer, Seller shall adjust such provisional invoices to reflect the actual Selling Price as
determined using Clause IT 7.1 and submit a final invoice to Buyer. Provided the invoice is not in
dispute, settlement of this invoice by Buyer payment or Seller refund shall be made within five (5)
working days from the date the adjusting invoice is submitted.

Delay by Buyer in making a payment when it becomes due and payable shall not be deemed to be a
breach of the Contract by Buyer, but, except where specifically otherwise provided for, such a delay
will, if the delay continues for more than fifteen (15) days beyond the date upon which the
payment is due and payable, entitle Seller to interest on the amount overdue at the Prime Lending

Rate of the Buyer's Bank.

Language of Contract

Documentation, required submittals and all other communications, whether verbal or written, shall be
in English.

Notice to and Addresses of Parties

Any notice required or permitted to be given hereunder shall be given in writing, and shall either be
given by hand delivery or by regular mail return receipt requested or by fax transmission addressed to
the respective officers of the parties as set forth below:

If notice is by mail or fax transmission it shall be effective upon receipt.

Buyer:

Newfoundland and Labrador Hydro

500 Columbus Drive

P.O. Box 12400

St. John's, Newfoundland and Labrador, A1B 4K7
CANADA

Attention: Manager, Supply Chain Management & Administration
Fax: 709-737-1795

e-mail: mikewhelan@nalcorenergy.com

12
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Seller: Fr—e.{po iny ngwvu)d) hes LLC

9% COmw.rc_{ Qﬁa_ﬂ(
Stewilovd, 1T 61G02
Alcnbion: LL:\aJ Degortrnent
FAX: A3 -724-0906
e-mail: dl-\%ajnohcesbﬁfeﬂoumLCOM

13
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Schedule 1, Redacted AGREEMENT
Page 14 of 63 CONTRACT: 2015-63274-JW|

IN WITNESS WHEREOF, the parties hereto have executed this Agreement under their respective Corporate
Seals as of the day and year first above written.

Signed and sealed in the presence of: NEWFOUNDLAND AND LABRADOR HYDRO
(Buyer)

e }%w@»

;/' Mtness) 7 / é 7 (Name)

%/ &W AND: /{/}{/ LL/
f‘}’.’.. /, (Witness!, / é"" (Name)
/JlUT G” )pwﬁ Q/"’i’l

(Title)

Signed and sealed in the presence of: Frecpoiny Commodities LG
(Seller)

éfvﬁguéss) LA T i ame)
Louis A. Santore

g (Tﬁel o
AND:

(Witness) (Name)

(Title)

14



s IR I AR Eh IR O ab I o s 2N U A A B O B o

Schedule 1, Redacted
Page 15 of 63

CA-NLH-257, Attachment 1
Page 15 of 63, NLH 2017 GRA

INSTRUCTIONS TO TENDERERS
CONTRACT: 2015-63274-JW|

INSTRUCTIONS TO TENDERERS

15
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CONTRACT TITLE: Supply & Delivery of No. 6 Fuel Qil to the Holyrood Thermal Generating Station

IT1
IT2
IT3
T4
ITS
ITé
IT7
T8
T9
IT10
IT11
iT12
IT13
IT14
iT15
IT16
IT17
IT18
IT19
iIT20
IT21
IT22
IT23
IT 24
IT25
IT 26

Project Identification..................

Communications during Tendering...........cccccveveenerrnerranns

Tender Information.............coveveeereececerrnnenens

---------

Tender Submittal.......................

.......

Withdrawal of Tenders.............ccvevvercnrenruerecrnssssssrsnssan

Dock Facilities.........ccoceererereeercereeeeeeenerenenne

............

.........

Selling Price and Adjustments.............cccceceverecrnrernrerenens

Changes and Clarifications Prior to Tender Closing.....
Tenderer Verification..........c.cecceereerreenevesieesercecnreneneenns

.......

Safety Record Information ...........cccoerevveveeervrecennene

Qualification of TeNAErer........c.ceevreeeeerirrerenersnresersnene

Consideration of Tenders..........ccccereenn....

---------

Evaluation of Tender........c.ccoccermmvccnneeseineesnesesessensns

Post-Tender Meeting ..........ccccoeererueecrernerensencsnesnsnnanas
Notification to Successful Tenderer........

(076 )41 (£t OO

.........

INSUranCce .........ccoeeeveeruvenneen.

----------

----------

Environmental Responsibility During Deliveries ........

Health, Safety and Environment...........c.ccecerverrereane.

Training ...ccoveeeerveeeneveeceeseenens

.........

Public Disclosure of Proprietary Tender Information

Access to Information .........c.cceeveerrennnns

---------

---------

16
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INSTRWGTIQNS.AND INFORMATION TO TENDERERS Page |1
Page 17 of 63 CONTRACT: 2015-63274-)W/

Project Identification

Description of Project - The Work shall comprise the supply and delivery of an estimated 10,200,000
Barrels of No. 6 fuel oil for the Thermal Generating Station at Holyrood in the Province of Newfoundland
and Labrador, as is more particularly described in the Contract Documents.

Communications during Tendering

.1 All communications during the period of the Tender process shall be addressed to:

Attention: Joe Watson, email: joewatson@nlh.nl.ca, tel: 709-737-1761
CONTRACT: 2015-63274-JW

NEWFOUNDLAND AND LABRADOR HYDRO
P.0. Box 12400

Supply Chain Management

4th Level, Hydro Place

St. John's, Newfoundland and Labrador
A1B 4K7

Fax:(709) 737-1795

.2 Clarifications and changes will be issued to all Tenderers in writing.

Tender Information

1. Nalcor posts all tenders on-line at Nalcor’s website:
http://bids.nalcorenergy.com/Module/Tenders/en
Tenderers are required to set up an account on this website.
Registration as a plantaker is required for each tender posted to allow submission of a bid.
2. Tenders will be received at Hydro Place, 500 Columbus Drive, St. John’s.

3. Tenders close at 3:00 p.m. NL Daylight Savings Time, at St. John's, NL on Monday, August 10, 2015
(“Tender Closing”). Tenders received after Tender Closing will be rejected..

4. Tenders will be opened at 9:00 a.m. NL Daylight Savings Time on the following business day at
Hydro Place, Level 2 - Public Tender Room.

5. Tenders may be submitted:
(a) On-line through Nalcor's website
(b) in a sealed envelope showing Tenderer’s name and return address and marked:
TENDER - 2015-63274-JW

by: (i) mail or courier delivery to:
17
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INSTRLCTIQNS AND INFORMATION TO TENDERERS Page | 2
Page 18 of 63 CONTRACT: 2015-63274-JW|

Newfoundland and Labrador Hydro
P.O. Box 12400

Supply Chain Management

4th Level, Hydro Place

500 Columbus Drive

St. John's, Newfoundland and Labrador
A1B 4K7

Attention: TENDERS,

Supply Chain Management
or

(ii) hand delivery:

into the tender depository box located adjacent to Main Lobby Reception Area, Hydro
Place. The sealed Tender envelope must be stamped using time clock located by the
tender depository box before being placed into box:

or

(c) faxed delivery, to (709) 737-1795

6. The Schedule of Prices may be posted on-line unless the tender posting indicates otherwise. in the
event of a confilict, the on-line submission shall prevail.

Tender Submittal

1. In accordance with Clause IT 13 — Tenderer Verification, it is the responsibility of the Tenderer to
ensure that all required documents identified in this Tender specification are included as part of the
Tender submission. Failure to include all required documents may result in disqualification of a
Tender.

2. Where tender security is required (Clause IT 9 — Tender Security), for an on-line submission or a
faxed Tender to be valid, original Tender Security documentation identified with the Tender
number must be received by not later than 4:00 p.m. NL Standard Time, on the second Business
Day following the Tender Closing. The tender package submitted at Tender Closing must include a
copy of the tender security documentation.

3. Tenders shall be prepared in accordance with Schedule A - TENDER SUBMISSION included herein.

4. Completed Tender Submission must be uploaded with the on-line submission.

5. Tenders shall be properly executed by a duly authorized person on behalf of Tenderer.

6. If a partnership or joint venture tenders, it shall submit with its Tender, a Power of Attorney
executed by all of the general partners or venturers designating and appointing one of the general
partners or venturers as the Management Sponsor, and authorizing the Management Sponsor to
sign the Tender on behalf of Tenderer, to act for and bind Tenderer in all matters relating to the

18
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INSTRUCTIQNS AND INFORMATION TO TENDERERS Page |3
Page 19 of 63 CONTRACT: 2015-63274-JW/

Tender and, in particular, to agree that each partner or venturer shall be jointly and severally liable
for any and all of the duties and obligations of Tenderer assumed under the Tender and the Contract

if awarded. The Tender shall be signed on behalf of the partnership or joint venture in its legal name
by the authorized representative.

Withdrawal of Tenders

1. Tenderers may revise their on-line submission by withdrawing their submission, revising and
resubmitting at any time prior to Tender Closing.

2. For tenders submitted by fax, tenderers my revise their bid by facsimile or letter, provided that the
revision is received prior to Tender Closing. Revisions by facsimile must be sent to the facsimile
number as indicated in Clause IT 3 - Preparation and Submittal of Tenders. The Buyer will not be
responsible for any failure attributable to the mechanical or electronic transmission or reception of
the facsimile.

3. A Tender may be withdrawn electronically without penalty prior to Tender Closing. Faxed or
delivered tenders may be withdrawn without penalty if the request is received by letter, facsimile or
email prior to the time of Tender Closing.

Dock Facilities

.1 The successful Tenderer shall be required to deliver fuel to Buyer DES at the Delivery Point in marine

vessels in quantities specific to that delivery as approved by Buyer.

.2 Marine terminal facilities, capacities, and limitations are per the ‘Holyrood Thermal Generating

Station Terminal Information and Guidelines Booklet’ attached as Schedule ‘D’ of this document.

Prices

.1 Tendered prices shall be stated in currency of the United States of America, payable at par in St.
John's, Newfoundland and Labrador. Tender prices shall be firm except for any price adjustments
specified in the Contract Documents.

.2 Except for those items specifically identified in the Contract Documents as being furnished or
performed by Buyer, Tenderer shall include, in the prices entered electronically on-line in the
Schedule of Prices or Schedule A - TENDER SUBMISSION, amounts to cover the performance of the
Work in accordance with the Contract Documents, including, where applicable, the provision of all
plant, material, installation, labour and supervision, and the contingent expenses and risks of every
kind necessary to complete the Work in accordance with the Contract Documents.

.3 Except as otherwise provided in the Contract Documents and except in the case of lump sum items,
if a unit price is not stated in Schedule A - TENDER SUBMISSION, for any item, the unit price shall be
determined by dividing the Tender amount for the item by the estimated quantity. Where a unit
price only is stated in Schedule A - TENDER SUBMISSION, or in the case of errors in the extension of
the unit price, the Tender amount for the item shall be determined by multiplying the unit price by
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the estimated quantity. In the case of discrepancy between words and figures, the words shall
prevail. Where a Tenderer fails to include either a unit price or extension for any item, the Tender
will be deemed incomplete.

Scope of Work

Tenderer should note that Buyer’s requirement for Product is based upon quantities required for
Thermal Generating Station operations and these quantities may vary. Buyer does not guarantee or
commit itself to any minimum quantity. The estimated quantity of product to be delivered over the
potential five (5) year term of the Contract is 10,200,000 barrels. The Buyer shall place orders for a
minimum of eighty percent (80%) of the Product requirement noted in Article IT 1 - Project
Identification with the successful Tenderer, with no guarantee of any minimum quantity

Validity of Tender and Performance Security

.1 The Tender shall remain open for acceptance by Buyer and irrevocable for a period of sixty (60) days
after the closing date for receipt of Tenders, and Buyer may accept a Tender whether any other
Tender has been previously accepted or not.

-2 Tender shall be accompanied by a Surety's Consent for a Ten Million Dollar ($10,000,000.00)
Performance Bond in the form set out in SCHEDULE B - FORM OF TENDER, and forming part thereof
and entitled Surety's Consent.

-3 The successful Tenderer shall within fourteen (14) days from receipt of notification of acceptance of
its Tender, furnish a Ten Million Dollar ($10,000,000.00) Performance Bond in the form set out in
SCHEDULE B - FORM OF TENDER included herein, and forming part of these Contract Documents
and entitled, Form of Performance Bond.

4 After receipt of notification in writing of the acceptance of its Tender and subject to compliance
with Clause IT 19 — Notification to Successful Tenderer, the successful Tenderer shall commence
performance of the Work and shall complete the Work and all parts thereof within the times set
out in the Contract Documents.

Taxes

1. Seller represents that Seller’s residency status for the purposes of Canadian income tax legislation is
as set forth in Exhibit 1 — Declaration of Residency. Seller shall advise Buyer of the country where
Seller is a resident for income tax purposes and shall give thirty (30) days Notice to Buyer and obtain
its prior written consent before making or allowing any change to its tax residency status.

.2 If Seller’s Declaration of Residency Indicates Seller is a Resident of Canada
2.1 Seller represents and warrants that it is now and shall remain registered for the purposes of the

HST in accordance with Part IX of the Excise Tax Act (Canada), R.S.C. 1985, c. E-15, for the Term
and that its HST Registration number is

22 Seller shall be the importer of record and shall pay all Taxes as may be applicable as the
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importer of record for which Seller shall be reimbursed by Buyer.

2.3 Seller shall apply for any Canadian import compensation that may be due Seller; In the
event Seller obtains any rebate, refund or recovery in respect of any such Taxes, it shall
immediately be paid to Buyer to the extent that such amounts were paid by Buyer or
reimbursed to Seller by Buyer.

2.4 Allinvoices shall include Seller's Registration Number for the Federal Goods and
Services Tax/Harmonized Sales Tax (HST), and shall separately identify the amounts of HST, for
which Seller shall be reimbursed.

2.5  Seller shall provide, at all times when any HST is required to be collected, such
documents and particulars relating to the supply as may be required by Buyer to substantiate a
claim for any input tax credits as may be permitted pursuant to the Excise Tax Act (Canada),
R.S.C. 1985, c. E-15, in respect of such HST.

.3 If Seller's Declaration of Residency Indicates Seller is Not a Resident of Canada

3.1 Buyer' shall be the importer of record and to pay all Taxes as may be applicable as the
importer of record and to apply for any Canadian import compensation that may be due Buyer.

3.2 Seller shall provide/obtain for the benefit of Buyer all available documentation to
support a claim for exemption from or recovery of all applicable “Taxes”

3.3 Buyer shall provide/obtain for the benefit of Seller all available documentation to
support a claim for exemption from or recovery of all applicable “Taxes”

IT11 Selling Price and Adjustments

Jan 2015

.1 Selling Price

(a) The Selling Price per Barrel delivered to Buyer DES at the Delivery Point shall be stated in U.S.

currency payable at par in St. John's, Newfoundland and Labrador. Selling Price shall be firm
except for price adjustments provided for in the Contract Documents. Adjustments provided
for in this Article shall be applied in sequence as they appear in this Article.

(b) The Selling Price shall change from and after July 31, 2015, up or down, cent for cent with

(c)

changes in the Platt’s Monthly Average Price. For the purposes of computing escalation no
account shall be taken of temporary entitlement allowances or temporary voluntary
allowances or other discounts or surcharges set forth in footnotes thereto. For greater
certainty, the Platt’s Monthly Average Price is understood to be determined by averaging the
daily mean prices for each day during the month for which a price is published in Platt’s US
Marketscan Price Report.

For each cargo, the Platt’s Monthly Average Price that shall be used in the determination of the
price of the cargo shall be the Platt’s Monthly Average Price for the month of the nominated
delivery date requested in the cargo’s Firm Order.

.2 Selling Price for Provisional Invoices used where deliveries occur more than fifteen days before
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month end.

Where delivery occurs fifteen (15) or more days before month end, a provisional invoice shall be
submitted to Buyer for payment. The Selling Price used shall be computed in a similar manner to
that prescribed in Clause IT 7.1 except that the number of days used in computing the provisional
monthly price shall be the number of days for which a price is published up to and including date of
invoice preparation and as a minimum, the first fourteen (14) days of the month.

Adjustment for Vanadium Content

The Selling Price for each Barrel delivered under the Contract shall be subject to a deduction of
$0.01 U.S. for each 5 parts per million or major fraction thereof that the vanadium content for each
delivery is in excess of the specified maximum for vanadium in this Contract.

Higher Heating Value Adjustment

When the Higher Heating Value content of the Product delivered is less than the Guaranteed Higher
Heating Value the Selling Price for that delivery shall be adjusted in accordance with the following

ratio:

Adjusted Price for Product is:

BTU/Barrel delivered
Guaranteed Higher Heating Value tendered BTU/Barrel

X  Selling Price

IT12 Changes and Clarifications Prior to Tender Closing

Jan 2015

2

Changes in the Work or corrections to or interpretations of the Contract Documents, as may be
issued by Buyer prior to Tender Closing, shall be in the form of addenda. Such addenda shall
become part of the Contract Documents.

Tenderer shall promptly acknowledge receipt in writing of any and all addenda and shall confirm in
its Tender that the information contained in such addenda has been considered in preparing the
Tender. Tenders that do not acknowledge all addenda may be rejected.

Should Tenderer find discrepancies in, or omissions from, the Contract Documents, or have any

doubt as to the meaning or intent of any part thereof, Tenderer shall at once notify Buyer in
writing.

Buyer shall not be bound by oral instructions. No corrections or interpretations shall be binding
unless issued in the form of addenda.

Addenda will not be issued by the Buyer after the fourth (4th) day prior to the Tender Closing
without providing an extension to the time of the Tender Closing.
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IT13 Tenderer Verification

.1 Tenderers are required to submit the following documents:

(a) Schedule A - TENDER SUBMISSION (complete)
(b) Certificate of Insurance ; Appendix 11

(c) Tender Security;

(d) Tender Information (Appendix 6);

(e) Copy of Contractors Health and Safety Policy as required under Occupation Health and Safety
Legislation

(f) Permission Letter (Appendix 9);

(g) Schedule of Prices (Appendix 10); and

-2 Tenders that do not contain all required documentation may be considered non-compliant.

IT14 Safety Record Information

.1 Tenderer, as a part of its Tender submission, shall complete and sign the Permission Letter provided

in Schedule A - TENDER SUBMISSION. The letter is addressed to Workplace Health Safety and
Compensation Commission and the Occupational Health & Safety Branch of Services NL and gives
permission for them to release to Buyer, Tenderer’s injury statistics and safety record, which may
be used as a part of the Tender evaluation process.

IT15 Qualification of Tenderer

Jan 2015

-1 The Buyer may require the Tenderer and its Subcontractor(s) to submit qualification information

with the Tender or prior to the award of any Contract.

If required by Buyer, before a contract is awarded, Tenderer shall furnish additional evidence
satisfactory to Buyer:

(a) that it and its Subcontractor(s) have the necessary ability, experience, capital and construction
equipment to perform the various classes of Work involved and to complete the Work within
the times set out in the Contract Documents;

(b) that it and its Subcontractor(s) shall have previously and successfully completed undertakings
of comparable nature and scope; and

(c) that it and its Subcontractor(s) provide a declaration as to any claims outstanding against them
and that their respective sureties have been notified of such claims.
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.3 The Buyer may reserve the right to interpret the qualification information provided. Any decision

made by the Buyer concerning the award of the Contract or the Tenderer’s and/or
Subcontractor(’s) ability or otherwise to successfully perform the Work shall be final.

The successful Tenderer and its Subcontractor(s) must be authorized to do business in the Province
of Newfoundland and Labrador prior to commencement of the Work under the Contract and, ifa
corporation, shall be registered to carry on business in compliance with the relevant Laws and shall
be registered in good standing.

IT16 Consideration of Tenders

Jan 2015

.1 ATender that is incomplete, conditional, unbalanced or obscure or which contains additions not

called for, erasures, alterations or irregularities of any kind, may be accepted or rejected.

Tenderer’s prices must fairly represent proper compensation for various items of the Work to be
done. Unbalanced Tenders, as determined by the Buyer, may be rejected.

Tenders not submitted electronically on-line, including Schedule A - TENDER SUBMISSION forms will
be rejected.

The Buyer reserves the right to waive any informality or irregularity in a Tender.

In addition to any other provision of the Contract Documents which permitted Buyer to reject a
Tender, the Buyer may reject a Tender where any of the following circumstances are present:

(a) the Tenderer is bankrupt or where, for whatever reason, its activities are rendered inoperable
for an extended period of time;

(b) evidence, satisfactory to the Buyer, of fraud, bribery, fraudulent misrepresentation or failure to
comply with any Laws protecting individuals against discrimination, has been received by the
Buyer with respect to the (i) Tenderer, any of its shareholders, employees, its wholly owned or
controlled enterprises, or (ii) any Subcontractor, any of its shareholders, employees or any of its
wholly controlled enterprises included in part of the Tender;

(c) the Buyer or an Affiliate has exercised its contractual remedies of suspension or termination for
default with respect to an existing or prior contract with the Tenderer, any of its shareholders,
employees, its wholly owned or controlled enterprises or any Subcontractor included as part of
its Tender; for a period subject to review by Buyer;

(d) the Buyer determines that the Tenderer’s performance on other contracts with the Buyer or an
Affiliate, including the health, safety and environmental performance, efficiency and
workmanship as well as the extent to which the Tenderer performed the Work in accordance
with the contractual clauses and conditions, is sufficiently poor and jeopardizes the successful
completion of the Work being bid on; or

(e) the Buyer determines that the performance of one or more of the Tenderer’s proposed
Subcontractors on other contracts with the Buyer or an Affiliate, including the safety
performance, efficiency and workmanship as well as the extent to which the Subcontractor
performed the Work in accordance with the contractual clauses and conditions, is sufficiently
poor to jeopardize the successful completion of the Work being bid on.
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Tenders containing qualifications or additional clauses to the Schedule A - TENDER SUBMISSION
may be rejected.

Upon withdrawal of a Tender by a Tenderer, the Buyer has the right to disqualify any Tender
submitted by a related person of the Tenderer or an Affiliate of the Tenderer.

IT17 Evaluation of Tender

Jan 2015

.1 Buyer reserves the right not to award the Contract. Buyer reserves the right to reject any or all

Tenders or parts thereof.

The lowest Tender or part thereof will not necessarily be accepted. Price will not be the sole basis
for evaluating Tenders.

In so far as consideration is given to price, for Tenders requiring unit prices, the Tender will be
evaluated on the unit prices and not solely on the basis of the extensions of each unit price (unit
price multiplied by quantity) or the sum of the extensions.

In awarding the Contract, the Buyer will take into account the Tender deemed most favourable to
the interest of the Buyer. Buyer's evaluation will take into account the Tender which provides for
the most cost effective completion of the Contract and the greatest value to the Buyer based on
the following factors:

(a) Safety

(b) Quality

(c) Time

(d) Service

(e) Price

(f) Technical

(g) Environmental
(h) Legal

(i) Financial

Tenderer acknowledges that its injury statistics, safety record, and past performance as a
Contractor for Buyer may form part of the tender evaluation process, and agrees that Buyer may
use the Schedule A - TENDER SUBMISSION Appendix 9 - Permission Letter to obtain information
from relevant Authorities.

Should a Tenderer, in its opinion, have any other considerations which might appear relevant in the
initial evaluation of tenders, it shall indicate same in its Tender.

Tendered prices shall be evaluated on the basis of adjustment of tendered Selling Price to a
minimum Higher Heating Value content of 6,400,000 BTU's per Barrel, and for payment fifteen (15)
days after date of delivery.

Reliability of supply is an important consideration. Tenderer should indicate the strength of its
position in maintaining continuity of supply to Buyer as a public utility.
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Post-Tender Meeting

.1 Ifrequired by Buyer before a Tender is accepted, Tenderer shall, at its cost, attend a post-Tender
meeting to review its Tender submission, and such meeting shall be held at a time and place chosen
by the Buyer.

Notification to Successful Tenderer

-1 The successful Tenderer must submit documentation as outlined in the “Letter of Award” within 10
business days from date of notification by the Buyer of the intent to award the Contract, unless
such time frame is expressly abridged by Buyer or such shorter period as is specified. Failure to
provide the required documentation may result in the Tenderer not being awarded the Contract.

Contract

-1 The successful Tenderer will be expected to enter into a contract with the Buyer substantially
similar to the Contract included with the Tender package. All Tenderers should become familiar
with the Contract terms before submitting the Tender.

Insurance

.1 Liability - General

Seller shall provide Commercial General Liability insurance covering premises, operations, products
and completed operations. Extensions of coverage shall include broad form property damage on an
occurrence basis, blanket contractual liability, contingent employer's liability, contractor's
contingency liability with respect to the operations of sub-contractors, cross liability and employees
as additional insured.

Minimum limits shall be $1 million combined for any one occurrence involving property damage or
loss or bodily injury or loss of life. Such insurance shall state that it is primary insurance and that
any other insurance carried by the Buyer shall be excess and not contributing therewith.

.2 Liability - Marine

Seller shall provide or cause to have provided protection and indemnity insurance including oil
pollution coverage for each vessel with a minimum limit of One Billion U.S. Dollars (SUS

1,000,000,000) or equivalent currency. Seller shall declare the name of the protection and
indemnity club.

.3 Insurance Conditions

(a) Certificate of Insurance coverage shall be provided to the Buyer prior to any unloading for
review and confirmation of coverage.
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(b) Premiums for all necessary insurance policies shall be included in the Selling Price. No special
payments shall be made to Seller in respect of such premiums.

(c) Buyer shall be shown on all insurance policies as a Co-Assured with a cross-liability clause. This
requirement shall not apply to the pollution coverage insurance required in Clause IT 21.2.

(d) Seller shall provide Buyer with evidence of insurance by notifying Buyer of name of marine
vessel, name of protection and indemnity club of which the marine vessel is a member and
confirming to Buyer that vessel has a minimum limit of One Billion US Dollars

($US 1,000,000,000.) oil pollution coverage prior to delivery of the Product to Site and the
issuance of the Notice of Readiness.

(e) Allinsurance obtained by Seller shall include the following clause:

Seller will provide 30 days advance notice in writing to Newfoundland and Labrador Hydro,
P.O. Box 12400, St. John’s, Newfoundiand and Labrador, A1B 4K7, Canada, Attention:
Manager, Risk and Insurance, of any cancellation, termination, or reduction in the scope of
coverage provided as evidenced herein.

(f) Seller shall defend, indemnify and hold harmless Buyer against any liability for damages, cost,
legal fees and expenses on account of:

(i) Injury to, or death of, any person, or damage or loss to any property, including Buyer's
employees and property, occurring as a result of fault or negligence or from other causes of
the Seller, the Seller's subcontractors, agents, servants or employees.

(ii) Injury to any employee of Seller, its subcontractor or agent during the performance of
such Work and any death resulting therefrom, except to the extent occurring as a result of
fault or negligence or from other causes of Buyer or its agents, servants, employees or
independent contractors.

(iii) Any claim made against Buyer for contribution in general average with respect to any
Product to be delivered hereunder.

General Average Waiver Clause

Notwithstanding anything to the contrary contained herein and in addition to other collectible
claims for which underwriters would be held liable hereunder, this policy shall also pay in full for hull
and machinery, etc., and cargoes' proportion of general average even though the sum hereunder
insured may be less than the contributing value or actual value of hull and machinery, etc., and
cargo without right of subrogation against cargo interest.

.5 Allinsurance shall be maintained in full force during the performance of Work.
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IT22  Environmental Responsibility During Deliveries

-1 The transfer of Product from Seller's marine tanker to Buyer's facilities at Site shall be done in
accordance with the laws of the Province of Newfoundland and Labrador and the laws of Canada,
including, but not limited to, the Environmental Protection Act, SNL 2002, the Canadian
Environmental Protection Act, 1999 and the Fisheries Act, as amended. Seller shall ensure any ship
related transfers of product are supervised and that such supervisor shall be in a position to
immediately shut off the flow of Product in order to prevent any overflows, ruptures, or leaks which
might occur in the Buyer’s storage facility. Buyer’s personnel will supervise any and all such
transfers of Product in Buyer’s storage facilities.

.2 Seller shall ensure that marine tankers used in the delivery of Product comply with the Canada
Shipping Act 2001, as amended. In the event of a spill of Product from a ship prior to the transfer of
Product to Buyer’s storage facility, Seller shall ensure such ship complies with all laws applicable to
such ship pursuant to the Canadian Shipping Act 2001 and shall ensure all reporting and cleanup
requirements associated with such a spill are performed.

IT23 Health, Safety and Environment — Not Applicable to 2015-63274-IW

IT24 Training - Not Applicable to 2015-63274-JW

IT25 Public Disclosure of Proprietary Tender Information

Reasonable precautions shall be taken to safeguard against disclosure of proprietary Tender information
to unauthorized persons. Except to the extent required by law, Buyer shall not disclose proprietary
Tender information to third parties. Buyer shall give Tenderer notice of any request or suit to obtain
such information and permit Tenderer to resist or defend against any such disclosure.

IT26 Access to Information

-1 Buyer and its Affiliates are subject to provisions of Newfoundland and Labrador legislation,
including, but not limited to, the Access to Information and Protection of Privacy Act, 2015, SNL
2012 c.A-1.2 (“ATIPP Act”), or any amendments or replacements thereto, and consequently the

public may have a right of access to records of the Buyer and its Affiliates, including tender
submissions.

.2 The ATIPP Act provides an exception which may sometimes be enforceable when access to
information relating to a third party is requested however there may be instances when Buyer is
required to provide a member of the public with access to such information.

-3 Buyer shall not be liable for any claims, costs, losses or damages experienced by a Tenderer or its

subcontractor(s) as a result of Buyer’s release of information to another party pursuant to the
provisions of the ATIPP Act. Tenderer should familiarize itself with the provisions of the ATIPP Act.

Jan 2015



I T Il BN IR N B D B BN N T BE e B e B e e

CA-NLH-257, Attachment 1
Page 29 of 63, NLH 2017 GRA

Schedule 1, Redacted SCHEDULE A - TENDER SUBMISSION
Ragelegoncs CONTRACT: 2015-63274-JW|

SCHEDULE A
TENDER SUBMISSION
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Notice to Tenderers:

In accordance with IT 4.4, for a tender submission to be valid, tenderer must
complete and submit this document. Where tender is submitted on-line, tenderer
must upload this complete document.

Jan 2015
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CONTRACT TITLE: Supply & Delivery of No. 6 Fuel Oil to the Holyrood Thermal Generating Station

Page
TENDER 1

Appendixii s Lotter off Cradi . miaiiss _fie inl L e TR et bt 5
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Appendix 3: Form of PErformance Bond NO..................cccoouueeeeeeeeessssssssessesseessssssssseesesosesoeseeeeesssesssseeeee 7
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Tenderer has carefully examined the Contract Documents, including the following addenda:

Addenda Numbers: # dated
# dated
# dated

relating to a Contract for supply and delivery of an estimated 10,200,000 Barrels of No. 6 fuel oil for
Buyer’s Thermal Generating Station at Holyrood, Newfoundland and Labrador and Tenderer hereby
accepts and agrees that all Addenda form part and parcel of the said Contract and agrees that Buyer
shall not be responsible for any errors or omissions in this Tender.

. Tenderer hereby tenders and offers to enter into a Contract, being the Contract hereinbefore referred

to, to do all of that which is set out or called for in the Contract Documents, on the terms and
conditions and under the provisions set out or called for in the Contract Documents, at the price
hereunder and entered in the Schedule of Prices.

Tenderer agrees that this Tender is open to acceptance and irrevocable for sixty (60) days and that
Buyer may, at any time within sixty (60) days from the date and time specified in the Contract
Documents for the receipt of Tenders, accept this Tender whether any other Tender has been
previously accepted or not.

. Tenderer agrees that upon receipt of notification of acceptance of this Tender, it shall within fourteen

(14) days execute an Agreement substantially in the form of the draft Agreement and, subject to the
requirements of SCHEDULE A - INSTRUCTIONS AND INFORMATION TO TENDERERS, provide a
Performance Bond in accordance with the requirements of the Contract Documents.

Tenderer hereby proposes:

(Name of Bonding Company)
which is willing to become bound with Tenderer in the amount designated in the said Contract

Documents for the due performance and fulfillment of the said Contract, and all matters or things
required by the Contract Documents.

Tenderer agrees that the Guaranteed Higher Heating Value is:- 6,400,000 BTU/
Barrel,

Tenderer agrees that the Tendered Selling Price per Barrel, for the supply of the specified Product, in
effect on7/31/2015, is:-

YV / Barrel,

and the stated price excludes all “Taxes” and all “Taxes” shall be paid in accordance with IT 4.
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CONTRACT :2015-63274-JW)

Tender by Frespoint Commodities LL.C - - a Company duly incorporated underthe :aws of Dajswnre
m on

@ partnership, jolnt ventura or consartium carrying on busineas under the fism name snd style above statad,
the names, addressas and piaces afincorporation, ifany, of alitne partnsrs or membars of the firm bajng the
following:

and having itsheed office et

.-

NEWFOUNDLAND AND LABRAOOR HYDRg)
P.0. Box 12400

Suppty Ghain Wanagement

4th Laval; Hydro Place

St John's, Newfoundiand and Labrador
AB 4K7

Attenton,  JooWatson, Buye
Supply Chain

CONYRACGT 2018-83274-J
NARNE AND ADDRESS OF TERDERER
Frespoint Commodites LULC

(Namm of TENDERER)

58 Commerce Rond
Swmford; CT 06302

{Address GITENDERERY

TELEPHONE:203-842-8000'

FAX:  203-724-0806,

GSTIHST REGISTRATION NO, 826646319 RT0081

Addenda Numbers: No.1
a2

4208,

e ———— o e e e

8. Tenderer has carefully examined the Contract Documsants, Including the fokowng adtenda.

8ans
a4i1s

32
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SCHEDULEA-TENDERSUBMISSIONPuya> 2
CONTRACT: 12018-63274-JWr

relating to @ Contract for supply and defivery of approximatey 8,000,000 Barrels of No. 8 tuet oli for
Buyer's Therma!. Generaling. Stalion st Holyrood, Newfoundland and Labrador and Tenasrer
hersby accepts and agreas that afl Addeénda form part and parcel of the said Contract and agraes
that Buyer shal not bs responsible for any errcra or omissions inthis Tenaar.

b. Tendersr hersby iandars and offers to énter inta s Contract bising the Contract harainbefore referred
10, to do at of that which 18 88t ol or caflad for inthe Contract Documents; on the terms and
conditions and under the provisions set out or catted for inthe Contract Docuniants; stthe price
heraunder and snterad inthe Schetduls of Prices.

c. Tenderer agrees that this Tendsr is open to accepiance and !mevocabie for sixty (80) days and that
Buyer may, at anyfime within gixty (80) days from the dats and time specified in the Contract
Dosuments for the receipt of Tandars, accept this Tandsr whethar ary other Tendet has been
previously sccepted or not.

d. Tendersr agreasthat upon receipt of notification of sccéptsnce of ins Tender.it shakt withir fourteen
{14) doys' executs ah Agreemant substantially inthe form of the draft Agreement and, subject to the
requiremsnts of SCHEDULE A- INSTRUCTIONS AND INFORMATION TO TENDERERS, providea
Performarice Bond inaccordance wilh the requirements of the Cahtract Documents.

Tendarer hereby proposes:: Aspen Insurance UK Limited (Name of Bonding Company)

which [3 wiing to betome bound with Tendarer inthe amount desfynated inthe said Contraci
Documents for the dua performance and “uifiimant of the said Contract, and ali matters or things
required by the Chniract Docuntents.

Tenderer agrdes that the Guaranteed Higher HestingVafus is-  6.400,000.________ BTU/
Barre),

= |

{9 Tenderar agroes thet the Tendered Safling Price per Barre!, for the supply ofthe specified Product, in effect
on7/31/201S, is as.set forth baldw in each optioim: Buysr shall bs antitiod to select one of the following--
1) Confdrming Option 1% 45,159 +4.31 » 49,465 {Platts LS menn cargo posting for .70 sulfur U.S. Atlantie

Coast product assessment for No 8. Fuel off. + USD 4.31/barrel}  for a term of twa (2) years from the date of
the first defivery In this contract, with Buyer’s option of a three {3) single year extensions)
sus e — f Batre), and the siaied price exclirdes at} *Taxes® and all “Taxes" shall

be paldinsccordanco with {T4.

2) Non-Conforming Option2*®: Fora term of two. (2) years from the date of the first deliveryin this contract,

with Buyer's aption of a three (3) single year extensions—
Yeurs 1 and 2 : 45.159+3.23 = 48.389(Platts UU.S mean cargo posting for .70 sulfur U.S. Atfantic Coast
product assessment for No 6. Fuel ol + USD 3,23/barrel)
Years 3,4, & 5! 45.159+ 5.032 50,189(Piatts U.S mean cargo posting for .70 sulfur U.S. Atlantic Coast
product assassment for No 6 Fuel off + USD 5.03/barral)

3) Non-Conforming Option 3°% For a term of two (2) years from the date of the first delivery in this contract -

2 year contracts 45,158 4 3 23= 48.389 (Platts U.S mean targo posting for .70 sulfur U.S. Atlantic Coast
product assessment for no 6. Fuel ofl + USD 3.23/barrel)

Jon 30'8
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SCHEDULEA-TENDERSUBMISBION Page |3
CONTRACT: 2015-83274-W

Intha eventthe Buyeris required or decides dising any ysar to ung afusl mastingthe Specifications for
Productinall raspacts exceptfor havinga maximum sulphur contani betwean 0.3% and 0.7% Tenderaer
agrees, m%m&“mmhmmmwmmm

atisast iwanty-sight (28) days written nolice inadvance o substiule such fueifor the Produdt.

When Piatt's US Marketscan Prica Report provides a cargo:posiing for New York for No.8 Fusi Ol for the
specified maximum sulphur content, the sverage mean posisd pics for tha: month of the defivery data
requested ina Firm Order, rounded to thres decimad, shall be used as the Seling Price of Praduct.
For a maximum sulphur. content for which thare i3 no such posting, the straight ine 3
obtainad from the postad pricss for the neare-at sulphur content greater than me::r
naarast sulphir content less thap that spacified, shai bs used as the Seiiing Prico of Product, Hbsing
agread that 0.3HP Istheapplicable 0.3 posting. [For mxampie, the interpaiated pricefos0.9% product
shaliba caiculated as{(0).339 2 0.7% Piatta) + (0,857 %1.0% Platis)})-
Tho Saliing Prico of Product shell be adjusiad by the Price Variance and sach such siatad price:

shall exciude a8 *Taxas" and

shall ba subject o price adjustments computed sa provided for in Article SC 16-Subatitution of
Lower-Sulphur Fuel

shail be subject to price adjusimanty computed as proviied for in Articla IT7-Salling Price end
Adjustmanta

Tenderer also confirms and agrogs that the Guaranteed H) sating Vaiue sialed above remain
mmmmmumdmmmﬁﬂw“ o -

The Tender deposit. the forms of Performance Security and ail Appendices. accompanying this Tenger

form past and parcei thereo! i

dan 2

35



Signed anc dafivered on behaif of

Freepolnt Commodities LLC, Tenderer.

Daled at Staimford, CT this 7' day of
August, 2015

Signed and deliverad on behalf of

Tendorer
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SCHEDULE A-TENDER SUBMISSION Page {4
CONTRACT: 2015-83274-Jw]

{Corporate Sealto be sffixed)

T (Signafure of Wiinesh)

(Signatures of Signatottes)

Datedat

Jen 2015

{Offices of Signatories)

I E =8 =N
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SCHEDULEA-TENDERSUBMISSIONPuge 8§
CONTRACT: 2015-83274-J

Appondix 1- Letter of Credit

B Not hpplicable_

(Dats)

Tos Chagse LOB

P.O. Box 12400

Hydro Place

St John's, Newfoundiandand Labrador
Canada AIB4K?

Pursuani to the:requast of ol custpmer (rereinafier callad Contractor),
wa hereby establish an Irrevacable §tandby Dosumentary Credit inyourfavour, Inconnection wilh
parfarmancs of requirements stipulated-in Contract. 2015-63274~JW, Suppiy & Deilvery ofNa.6 FuslQillo
the Holyrood Tharmal Genarating Station, iasusd by you, fora sum notexceeding atotal of

————— s OIS (§ )

All or pan of the amoun} avallable under this Credl} is payahie ta you on.demand upon presentation of your
drafis alsight drawn on the Bank of Nova Scotis, Watar Sireet Branch, St Jonn's, Newfoundland and
Labrador, Canada,

The effeciive daia ofthis Credlt ig — ~~—~ — — — , This Craditwillexpire at ouroffice at
4 : |

All af your drafts drawn Hnder snd in compii< noa with the tarms ofthis Crecdit will be honoured ifditty
présented st before-said branch offica ofthe Bank of Novs Scotia on or before the expiration date
notwithstanding any notice that may.be given by the. Contractar or any ather party or personto us not1o pay
the sama.

Afer the expiration dale, we shall nothave any further lability to NEWFOUNDLAND AND LABRADOR HYORO.

This Credk is subject 1o the Uniform Customs and Pragtice for Documentary Gredits (1893 Revision),
International Chamber of Commerce, Paris. France, Publication Na. 500). as smended.

Yaurs very truly, - o sa it e
for,

(Bank)
BANK's Addrums

Jan 2018
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SCHEDULE A - TENDERSUBMISSION ~ - -+ &
CONTRACT: - 7
Bond No: 4882522-15-01 OUIRAST: 20156327311

Appendix 2: Surety's Consent

We, ASPEN INSURANCE UK LIMITED : .

herginafter called "SURETY", hereby undertake an behalf of Tenderer,

FREEPOINT COMMODITIES, LLC . . i,
{Name of Tenderer)

hereinafter called "PRINCIPAL", of STAMFORD, CONNECTICUT, USA 10 beeome bound 10
{Place)
NEWFOUNDLAND AND LABRADOR HYDRO as OBUGEE for PRINCIPAL in a Performance as quoted on below
should the T2ndar of PRINCIPAL be accepted for Contract 2015-63274-1W, Supply & Delivery of No. & Fuel Ol
1o the Holyrood Thermal Generating Station and the execution of cther Work retating to such Contract and
we understand that the said Performance Bond shall be given in the form included in the Form of Tender and
shall remain in &ffect until the expiration of ninety days (90)days from the date on which final payment under
the Contract falls due.

The rates per thousand dollars (31,000 00) to be.t 1s for the sgid Bonds are=-
50% Performanse Sand s
It the aforesaid Tender is accepted, application for the s3id Performance Bond ntust be made to SURETY

within fourteeh {14} days of the execution of the Contract awarded to PRINCIPAL.

For the purpose of this undertsking the t2rms “Contract” and “Contract Price” shafl have the meanings
assigned to those terms in the AGREEMENMT.

N WITNESS WHEREOF SURETY has hereunto fts hand and Seal subscribed and set this . 6TH . day

of AUGUST .20 15
BY ASPEN INSURANCE SIS LIMITED

(3

.

- D : : ¥
@ iv[(..t guLoer Ly / ory Petrela, Atlorney-in-tact
{

Witness)
Rohini Chitnaraine

SURETY's Address 175 Capital Boulevard, Suite 103

Rocky Hill, CT 08067

21 IS
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SCHEDULEA-TENDER SUBMISSION Pa g 17
CONTRAGT: 2018 83374 J

Appendix3: Form of Performance Bond No.
$ 10.000,000.,
el ND.

KNOW AIIMEN BY THESE PRESENTS THAT _ herainafter
calied "PRINCIPAL", and a corporation cremied. and
exighng under the mws of and duly autharized to
transact the business of Suretyship In herpinafler caljed "SURETY", are

held and firmly bound unto Chaose L OB, hereinsfter calied “OBLIGEE™,in the amount ofTan Million _Dojiars
(510,000,000, Y lawfy morey af Canads, forthe payment of whigh sum, well and truly lo ba.:made,
PRINCIPAL and SUREYY, jointly andsaverally, bindthemssivesand eachoflham and thelrand sach of tneir
feirs, axscutors, administrames, sugcessars and aseigns firmly by thess presents.

WHEREAS, PRINCIPAL has submitied a writien Contract to OBLIGEE, dated the ____day of
——-—~—120_ ,forContract.inaccprdancewiththe Specificationsand Drawingssubmilted
tharafarwhich Cantract Specificationsand Drswings, are by raforence made part hargof and herelnaftar
refarred o as the Contract.

NOW, THEREFORE, THE CONDITION OF THIS OBLIGATION issuch thatif| PRINCIPAL shall promptlyand

failhfuly. perfarm the Contract then this obligation shall be null-and vaig; otherwise it shall remain in full
force and affact. ’

Whenever PRINCIPAL ghatibe, and deciared by OBLIGEE to ba, in defaull under the Cantract, OBLIGEE having
performed OBLIGEE's abligations upiothetimeotdefaultthereunder, SURETY may promptlyremedythe
default, orshail pramplly:

(1) complete the Contract inaccordenca with itstarms and conditions; or

{2) obtain 8 bid or bidsfor submission {o OBLIGEE for compiating the Cantract in socardance with is
terms and conditions.ana upon determination by OBLIGEE and SURETY of the ‘owest raspanaibie
tidder,arrangs far 8 contract betwaen such bidder and QBLIGEE and meks avaliable as wark:
progresses’ (aven though there should be's. default.ors succession of defsuits, undar the contract or
contracls of completion, armanged under this paragraph) sufficiant funds 10 pay the coat of compistion
tess the baiance afthe Conlract prica; bul not excesding, including other casts and damages for which
BURETY may be liobis harsundar, tne amount herainbefors setforth. The tarm “balance of the
Contract Prica®, as used 'n s paragreph, shali mesn the-{olai smount payabe by OBLIGEE to
PRINGIPAL under the Contract. leas the amount propariy pald by OBLIGEE to PRINGIPAL.

Any sult underthis Band must ba instituted before the expiration oftwa (2) yea s from.the date on which
final payment underthe Contract s dua. :

SURETYshall nat be :abls for a graater sum tnan the specifisd amount of this Bong.

No right of action shait accrus on this Bond to,or for the use of, any person or carporation other than
OBLIGEE named herain, or tha heirs exaculors, administrators or successors of OBLIGEE.

PROVIDED, HOWEVER, that no varialion of altaration which may be mada inthe said Contract, or in lhe
axient, nature, ar method of parformance of the Wark 1o be oarfarmed thereundar, and no extension of
time given by OBLIGEE for the perfarmance of the seid Contract, nor any walver, forbesrance or forgivenass
on the partof either PRINCIPAL or OBLIGEE tathe other shall in any way release PRINGIPAL and S8URETY, or
aither of them, their hairs, execytors, administrators, successors and assigns from thelr ‘abliity hereunder;

Ny 200 F
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CONTRACT: 2018-83274-Jv)

notice io SURETY of such variation.alteration, extansion,waiver, forbearance crforgivenass being hareby

expressty waived.

ANDT!S HEREBY DECLARED AND AGREED that SURETY shall ba itable undar this obligstion as fully as ifit
were PRINCIPAL and thal nothing of any kind or nature whatscover that will not distharge PRINCIPAL shail

cperats as a dischamgs or a relaass of lisbility 1o SURETY, any law, rulé or aquity or usage relating fo the

Imbilty of sureties to the contrary notwithsianding:

INTESTIMONY, WHEREOF, PRINCIPAL has herata setits hand and affixed iis seal, and SURETY has caused it

corporaie sesi to be affixad herets,in accordance with its reguiations and in the pregence of its duly

authorzed
officers this davof P!
THE COMON SEAL of PRINCIPAL

was hereor affixed :nthe presence o*

(Witness)

THE COMMON SEAL o/ SURETY
was hareon affixad inthe presance of:

witness)

SURETY's Address

By
And —- - - — e e s —{Seall
{PRINCIPAL)

By, %
And T yan !s..')
{SURETY)

Nnlys
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SCHEDULE A -TENDER SUBMISSIONPa gy i8
CONTRACT :2016-83274-JW{

Appandix 8: Tender Information
(A) StatementofFinanciaiStanding
Taenderar shail provide copy oﬂunmnqﬂ siatements it requesied by Buyer.,

Include names) snd addresaies) of Chartered Bank(s) or Finantial Firm{s). or both, for referance(a)-

B) Insursnce Summary

Pumuant to SCHEDULE A- INSTRUCT!ONS TO TENDERERS and SCHEDIULE B GENERAL CONDITIONS,
and SCHEDULE C SPECIAL CONDITIONS the fosiowing is 8 st of insurance coverage Tendersr proposss
i5. maintein ovar tha G of the Contract:

Tendprer (o compigte 'nTurance suramaty e
Jrancg wilhy @ § o gL

B

(C) Prvious Experiance

Complets the following sialement ofwork Tenderer has undertakan during the paat five (5) years orls
presently engaged incomplating similar to thatonwhich istendaring. (Atlachcompany-brochues
and other relsvant matesial to fuly Busirate the experiance, ability; plant and resources to be made
avaliable for the Work):

Supply Newfoundiand & Labrador Hydro fuel oil for utifity burn: David Loane has been involved in
supplylng fuet olf to Newfoundiand & tabradar Hydeo either directly or indirectly for over 10 years
during the last 18 year periad. David Loane supplied 2.23¢ during his tenor at Westport Petroleum and
then he supplled Newfoundiand & Labrador Hydro Indiractly through P66 during his tenor at Trafigura,
Prior to his departure from Trafigura he was suctessful in obtalning the lastest supply contract for
Newfoundiand & Labrador Hydro.

The Fraepolnt Commodities LLC fuel of) team has over 80 years of exparience combined between Robert

Peck, David Loane, Hugh Murtha and Glenn Oztemel. Much of this team worked for Sempra Energy and
they wera instrumental In developing the utility businass on behalf of the fuei oll team.

Jan 20/$
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SCHEDULEA-TENDERSUBMISSION Page ! 10
CONTRACT: 2015-63274-Jw]
(D) WorkinProgress

Compleis the following statement of work which Tenderer is presently engaged in compfeting and
which Issimilar in character to that described inthis Contract.

=2 A E3

- Period 6f Tendered
Description ofthe Waork Client Coritract Vaioe

= |

a. Freepolint Commodities LLC turrently suppfies Florida Pawer & Light fuel oltfor thelr utliity
generation in Maineand Florida, Robert Peck, who previously was the buyer-for Mirant Energy and
Southern Campany, currentiy leads the fuel oil team at Freepoint Commodities LLC. Rob
understands the dynamics of the utility busimess antd gives Freepoint Commodities LLC an added
advantage in understanding the rieeds of dur customers,. ; ¥

b. Fréepoint Commodities LLC currently is supplying fuel ofi to tebanonrand Egypt for utliity burn.
Since January of 2015 we have supplled-over 2 niflliont barrels to these lotations and we cantinue
to provide fuet ol for their power generation.

| R

Jan 205
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SCHEDULE A- TENDER SUBMISSIONPagae 111

CONTRACT:2015-63274-I0
Appendix8: Purmission istter-Safety Recond
To:
Workplace Health,Safely and Compensation Commission Fasx: {708) 778-1110
and ta: :
Qoaupational Health & Safety Branch of Service Newfoundiand and Labrador Faxc {700) 720-3445

PleasePROVIDE!0

Newfound'and and Labrador Hydro

Fan:(708)737-1706

Attention: Joa Watson, Buyafy,
Suppry Chain

Raterence CONTRAGT:  2015-63374-Jwd

informationcanceming aurinjury statistics andsafety record, solelyfortheiruse inrelationlothe abave-
referenced tander.

Freapoint Commaodities L\

(Nama of TENDERER)
58 Commerce Road, Stamford, CE
(Address of TENDERER)

POSTALCODE:

TELEPHONE:203-842.6000. _
EM: 2037240008
Parmisalon latter for use of

Newfoundtand and Labradar Hydrd,
P.O. Box 12400

Supply Chain Depariment

43h Level, Hydro Paca

St. John's, Newfoundiang and Labrador
AIB4KY

Jan 3012
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SCHEDULEA-TENDERSUBMISSION Pags |12
CONTRACT: 2015-63274-JWJ

Appendix 10: Schaduls of Prices

PREAMBLE

The urit and lump sum prices In the Schadule of Prices shal) beé the fult inclusive value of the Work destribed,
including all costs and expanses which may be requited ‘n and for the construction of the Work. ingether
with al* genara! risks, flabiies and obiigations setforth or implied inthe Contract Documents on witich the
‘Tender s based.

A unit price orlump sum price shall be entered against each item infhs Schedule of Prices. ifno unil priceis
entsred, then the Tender may be considered ssincompleteby Buyer.

The quantities stated are only estimates and tha unitprices entared inthis Schedub of Pricesshal apply to
the actual quantities required for and measured :n the compiated Work'in accordanca wth the
Specifications,

Prices ohall excluds the Harmonizac Sales Tax (HST), and the applicable HST wifi be paid es provided for inthe
Contract Documents.

Tenderer shall prive every Ssm providet in the Schedule of Prices, fritiuding those fisted as optionel Hems. |
Buyar will evaluats all Tendera subject tothe criteria specified in Clause (T 1 S-Evaluation of Tender.

Tenderers sro required to. piice optional tems, Buyst may decide not to procead wih any optiona! em, in
which case those optional tems witt not be considerad inthe Tender evaivation.

Dapendentuponintemal budgstrestralsits, after scceptance of aTender, Buyer, Inits sole discretion may
alact todelets any optionalitem in the Schedule of Piices andthe Coniract Price shallbe raduced by the
amount of the pricetendered for such delsted ltem. Schedule of Pricesis posted inelactranic format on
ourwebsita. Contraciors are required to submit their offar online and upload this completed Schedule A
Tender Submission,

The elactronic Schedule of Pricss wil form part of the cortract.
826546119 RT0001

{GST/HST Ragistration Number}

. Signir's Name {pldaca prm)

this 7™ day of August, 2018.

lap 30!S
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Appendix 11: Certificate of Insurance

DELIVER TO: NEWFOUNDLAND AND LABRADOR HYDRO
SUPPLY CHAIN, 500 COLUMBUS DRIVE, OR MAIL TO:
PO Box 12400, St. John'’s, NL Canada A1B 4K7, t.709.737.1400 f 709.737.1795 www.nlh.nl.ca

CONTRACT: 2015-63274-)W/

DESCRIPTION & LOCATION OF WORK:
Supply & Delivery of No. 6 Fuel Oil to the Holyrood Thermal Generating Station

CONTRACT NO. 2015-63274-JW | AWARD DATE:

| VALUE (incl. BUYER-FURNISHED MATERIALS) $

INSURER

NAME:

ADDRESS:

BROKER

NAME:

ADDRESS:

INSURED

CONTRACTOR’S NAME:

ADDRESS:

ADDITIONAL INSURED (Excluding Automobile Liability Policy)

INEWFOUNDLAND AND LABRADOR HYDRO

THIS DOCUMENT CERTIFIES THAT THE FOLLOWING POLICIES OF INSURANCE AND INDICATED COVERAGES ARE AT PRESENT IN FORCE SUBJECT TO THE
TERMS, CONDITIONS AND EXCLUSIONS AS CONTAINED THEREIN COVERING THE OPERATIONS OF THE INSURED IN CONNECTION WITH THE ABOVE NOTED

CONTRACT MADE BETWEEN THE NAMED INSURED AND Choose LOB.

INCEPTION EXPIRY DATE LIMITS OF
POLICY TYPE NUMBER DATE (¥/M/0) LIABILITY
1.
X Commercial General Liability
OR
— Wrap-up Liability
Including where indicated:
_. Blasting MINIMUM
__  Pile Driving or Caisson Work $1,000,000.00
—.  Removal or Weakening of Support
. Environmental Impairment
_  Forest Fire Fighting Expense {min. $250,000)
__  Hook/Hoist/Rigging (min. $ )
2
— Builders' Risk "Broad Form" OR $100%
— Installation Floater "Broad Form" OR OF
VALUE
. Piers, Wharves & Docks Rider
3. MINIMUM
X Automobile Liability insurance $1,000,000.00
4. MINIMUM
—  Alrcraft and/or Watercraft Liability insurance (If Applicable) $1,000,000.00

EXCEPT IN THE EVENT OF NON-PAYMENT WHERE POLICY CONDITIONS DEALING WITH TERMINATION WILL APPLY.

e e e et e
THE INSURER AGREES TO NOTIFY Choose LOB., IN WRITING, THIRTY (30) DAVS PRIOR TO CANCELLATION OR MATERIAL CHANGE OF ANY POLICY,

NAME SIGNATURE:
print) :

DATE

TO REQUEST AT ANY TIME DUPLICATE CERTIFIED COPIES OF SAID INSURANCE POLICIES UPON REQUEST.

Jan 2015

. INSURER'S OFFICER OR AUTHORIZED REPRESENTATIVE TEL NO.
ISSUANCE OF THIS CERTIFICATE SHALL NOT LIMIT OR RESTRICT THE RIGHT OF NEWFOUNDLAND AND LABRADOR HYDRO
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AGENCY CUSTOMER ID: 278264
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THIS CERTIFICATE IS ISSUED AB A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
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SC 1 Product Quality

.1 The Product to be supplied shall be No. 6 fuel oil. It shall be delivered as a blended parcel,
containing no pitch as a blend component, and having no offensive odour with properties as
determined by the most current edition of the stated ASTM test methods, conforming to the
specification limits as follows:

Property Minimum Maximum Test Methods
0 ASTM D1298 or
APl at 15°C 10.0 ASTM D4052
Higher heating value’ 6,400,000 Btuw/US barrel ASTM D240
Flash Point 66 °C ASTM D93
Pour Point (Lower Pour o
Point) 15°C ASTM D97
Kinematic Viscosity @
50°C 100 mm?/s (cSt) 700 mm?s (cSt) AT
Sulphur , mass % 0.70% ASTM D4294
Ash, mass % 0.1% ASTM D482
Sediment, mass % 0.2% ASTM D473
Water (Max acceptable = -
1.0% by volume) 2 0.50% ASTM D95
Cleanliness 1 ASTM D4740
Asphaltenes, mass % 8 ASTM D6560
H.S 2.00 mg/kg IP 570
b ASTM D5184 (Method
Aluminium 50 mgkg A will be referée)
- ASTM D5184 (Method
Silicon 76 mgkg A will be referee)
ASTM D5708 (Method
Vanadium 200 mg/kg B) or ASTM
D5863(Method A)
ASTM D5708 (Method
Sodium® 50 mg/kg B) or ASTM
D5863(Method A)*
ASTM D5708 (Method
Nickel Report B) or ASTM
D5863(Method A)
Jan 2015
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Total sediment 0.20 D 4780 Procedure A
(%mass/mass) ’ (thermal aging)

SC 2

Jan 2015

For price adjustment purposes as outlined in Clause IT 11.4, Seller must specify a Guaranteed

Higher Heating Value in Form of Tender item (e). Sulphur content maximum value is subject to
change as per Article SC 15.

if the average of the results of Water testing by the First Analyst and Second Analyst, each
described in Clause SC 3 — Quantity Measurement and Quality Testing exceeds 0.50% water by
volume, for purposes of calculating payment, the quantity of Product received will be reduced by

the percentage calculated by subtracting 0.50% from the average of the results of Water testing by
the First Analyst and Second Analyst.

Sodium should be reported using D5708 or D5863A, even though D5863B lists sodium as a
reportable parameter.

.2 Vessels discharging at Holyrood at the Generating Station shall be capable of maintaining a

minimum discharge temperature of 38° C while ensuring the cargo is discharged within the
specified laytime in section SC 5.1. while never exceeding 860 kPa discharge pressure at the
loading arm as measured at the Jetty Control Room.

In the event that Product delivered hereunder does not meet specifications as set forth in this
Contract:

(a) Buyer shall give Seller an opportunity to bring such Product into compliance with the
Contract within a reasonable period of time; or

(b) Selier shall pay to Buyer a mutually agreed upon sum as compensation for the non-
compliance of the Product; or

(c) Seller shall, within a reasonable period of time, remove the Product not in compliance
with the specifications in this Contract at Seller's expense.

Seller shall provide Buyer with an Analysis of Product Quality from an independent inspection
service, mutually agreed upon by Buyer and Seller, prior to delivery of Product to Site and the
issuance of the Notice of Readiness. The analysis shall contain the results of the independent
inspector's analysis of the Product loaded aboard the marine vessel, shall identify the

inspector and shall contain Inspector’s certification that such Product meets the contractual
specifications.

Delivery and Schedules

A

Seller shall deliver Product to the Site in marine vessels in quantities as previously approved
by Buyer. Seller shall deliver Product at not less than 38° C discharge temperature.

Buyer will provide a safe berth where a marine vessel with a maximum dead weight tonnage
of 55,000 metric tonnes and a maximum draft of 35 feet at mean low water can proceed to, lie
at and depart from Buyer's berth always safely afloat.

Buyer warrants and guarantees to Seller that its oil handling facilities at the Thermal
Generating Station are, under normal operating conditions, capable of accepting the discharge
of Product from Seller's marine vessel at pressures of up to 860 kPa through two (2) Class
125 nominal twelve inch diameter (2 @ 12" dia.) flanges.
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Buyer shall furnish a Firm Order to Seller at least twenty-five (25) days in advance of the
requested delivery timeframe of seven (7) days, plus or minus three (3) days of the requested
desired delivery date. In addition, by the fifth working day of each month, Buyer shall furnish
Seller an estimate, subject to change, for quantity and delivery of Product for the following
three (3) months. Seller shall promptly acknowledge receipt of each such notice.

Seller shall, within five (5) working days of receipt of a Firm Order, confirm or deny in writing
the desired delivery date and quantity. If denied, the parties will negotiate in good faith to
establish a mutually satisfactory delivery date and quantity. Buyer will not unreasonably reject
Seller's suggested alternate delivery date or quantity, however, Seller agrees that its
suggested alternative date and quantity shall not be more than five (5) days later than the date
denied nor so far in advance of Buyer's desired arrival date or quantity such that the delivery
cannot be handled in Buyer's 840,000 Barrels Holyrood storage facility.

Once Seller has confirmed in writing the desired delivery date and quantity, if delivery is more
than three (3) days after the Accepted Delivery Date, Seller shall compensate Buyer for such
delay by paying to the Buyer an amount equal to fifty thousand dollars ($50,000) for each day
or part of a day beyond the desired delivery date that the delivery is late. Buyer will not
unreasonably reject an alternative quantity or advance delivery date suggested by Seller, so
long as the quantity and date can be accommodated in Buyer's 840,000 Barrels Holyrood
storage facility and will not affect or interfere with the production, operation, safety or
environment at the Holyrood Thermal Generating Station and/or the Site.

SC 3 Quantity Measurement and Quality Testing

Jan 2015

A

Inspection Services
The services of independent testing companies shall be used to:
(@) measure the quantity of Product delivered and received in each cargo; and

(b) perform tests and analyses on Product quality; and
to provide any other quality and quantity testing services as provided for within this Article.

The selection of independent testing companies shall be jointly agreed to in writing by Buyer
and Seller, and at any one time there shall be a minimum of three (3) such companies
approved.

For each cargo received, three (3) independent testing companies, from a jointly approved list
of independent testing companies, shall be used. Buyer and Seller shall jointly agree in
writing to the designation of which of such independent testing companies shall function in the
capacities as provided for later in this Article. The designations shall be made prior to delivery
of the Product and prior to the issuance of the Notice of Readiness and in sufficient time to
enable the independent testing companies to perform their duties.

For purposes of this Article references to any one of the selected independent testing
companies shall use the applicable reference as defined in following paragraphs.

One of the independent testing companies shall be nominated as the "Inspector”, to perform
the functions provided for in Clauses SC 3.3 and SC 3.4.

The independent testing company nominated as the Inspector shall also serve as the “First
Analyst" to perform the functions provided for in Clause SC 3.4.
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Another independent testing company shall be nominated as the "Second Analyst", to perform
the functions provided for in Clause SC 3.4.

One of the independent testing companies shall be nominated as the "Referee", to perform
the functions provided for in Clause SC 3.5, if required. Such company shall not be one of the
companies nominated as First Analyst or Second Analyst.

Seller shall notify each of the selected companies of their nomination for their respective
assignments, and shall advise the Inspector which independent testing companies are the
First Analyst and the Second Analyst.

Services performed by inspection companies shall follow the procedure outlined herein.

Inspection Services if Disagreement Between Parties

If the Buyer and Seller are unable to agree on the selection of independent testing companies
as provided for in Clause SC 3.1, the selection of independent testing companies that will

provide the quality and quantity testing services as provided for within this Article shall be as
follows:

The Buyer shall designate an independent testing company to serve as the First Analyst
and Inspector to perform the functions provided for in Clauses SC 3.3 and SC 3.4.

The Seller shall designate an independent testing company to serve as the Second
Analyst to perform the functions provided for in Clause SC 3.4

If required, a third independent testing company shall be nominated as the Referee to
perform the functions provided for in Clause SC 3.5. Such company shall not be one of
the companies nominated as First Analyst or Second Analyst. The Buyer and Seller shall
alternate the nomination of the Referee, with the Buyer nominating the Referee in the first
instance that this Clause SC 3.2 is relied upon by the parties.

Inspector

The Inspector shall measure the quantity of Product delivered and received into Buyer's shore
tanks, within three hours of Discharge based on Buyer's shore tank gauges and corrected to
that quantity at 15°C in accordance with ASTM D-1250 Table 6B.

The Inspector shall make a volumetric composite sample of the Product in accordance with
ASTM D-4057 standards. The Inspector shall divide the sample into three lots and place each
lot into a sealed container.

The Inspector shall send one lot, for analysis, to each of the First Analyst and the Second
Analyst, as instructed by Seller. The other lot shall be retained by Inspector for a minimum
period of ninety (90) days as a referee sample.

Analysis

The First Analyst and Second Analyst shall each analyse their respective samples for the
properties of the Product stated in Article SC 1 - Product Quality, in accordance with the most
current edition of the stated ASTM test methods.

In addition, each sample shall be analyzed by the First Analyst (unless prior approval of Buyer
and Seller is obtained to have the tests performed by another laboratory) as follows:
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e an Ultimate Analysis test (carbon, hydrogen, nitrogen and oxygen) of the storage
tanks into which the Product was discharged,

e A test for sulphur (ASTM D-4294) and a test for ash content (ASTM D-482) of the
storage tanks into which the Product was discharged.

The ultimate analysis and tests for sulphur and ash content results may be forwarded under
separate cover.

First Analyst and Second Analyst shall each provide to Buyer and to Seller written notification
of the results of their respective analyses.

Reproducibility

If, vanadium, aluminium, silicon or water values as determined by First Analyst and Second
Analyst do not demonstrate reproducibility within ASTM standard limits, the Inspector, upon
written notice from either Buyer or Seller, shall send the referee sample to the Referee.

The Referee shall perform analysis upon the referee sample to determine the Vanadium,
Aluminium, Silicon or Water Values using the test methods stated in Clause SC 3.4.-

Referee shall provide to Buyer and to Seller written notification of the results of its analysis.
Sampling and Analysis Costs

Sampling and Analysis Costs shall be borne equally by Buyer and Seller.

Determination of Values of Analysed Properties

For purposes of the Contract, for each cargo delivered, the value assigned to each of the
properties analysed shall be deemed to be the average of the values determined by the First
Analyst and the Second Analyst except as provided for in the following paragraph.

Where the Referee has performed an analysis in accordance with the requirements of Clause
SC 4.4, the Vanadium, Aluminium, Silicon or Water value resulting from the Referee's analysis
shall be averaged with whichever value, as determined by the First Analyst or the Second

Analyst, is closer to the value determined by the Referee, and the resultant average shall be
deemed the Vanadium. Aluminium, Silicon or Water value of the specific cargo of the Product.

SC 4 Ownership

Ownership of the Product sold and delivered hereunder and all risks of loss and damage caused
by or resulting from such Product or the sale or delivery thereof shall pass from Seller to Buyer
upon passage through the Delivery Point at Site.

SC 5 Demurrage

Jan 2015

.1 Laytime of thirty-six (36) hours shall be permitted Buyer for receiving discharge of cargo.

Such laytime shall commence the earlier of:

- six (6) hours after acceptance of Notice of Readiness given by the marine vessel; or
- when the marine vessel is all fast in berth;

whichever first occurs, and shall end when discharge hoses are disconnected.

However, the Buyer shall have the right to refuse the Notice of Readiness given by the marine
vessel if it would unreasonably interfere with the production, operation, safety or environment
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of the Holyrood Thermal Generating Station or the Site.

Delays caused to the vessel getting into berth after giving Notice of Readiness for any reason

over which Buyer has no control, or before or after berthing, due to:

- the marine vessel's condition; or

- marine vessel breakdown; or

- inability of the marine vessel's facilities to discharge within the time allowed; or

- astoppage in discharge resulting from a spill of Product before passage through the last
permanent flange of Seller's marine vessel; or

- strike, lockout, stoppage or restraint of labour of the master, officers or crew of the
marine vessel or any tugboats;

shall not count as used laytime for the calculation of demurrage. For each hour or portion

thereof that the vessel exceeds the allowed laytime for discharge Buyer shall pay Seller

demurrage calculated as follows:

(a) for vessels chartered by Seller on a single voyage charter party, at the actual rate
applicable to that voyage, or

(b) for vessels owned by Seller or term chartered by Seller, at the prevailing single voyage
market rate current on the date of commencement of loading of the voyage concerned
for a vessel of similar type and size. Such market rate shall be expressed in points of the
Worldscale tanker nominal freight rate scale as amended from time to time or such other
freight scale as may be issued in replacement thereof and applied to the demurrage rate
quoted in U.S. dollars appropriate to the size of the vessel provided for in the
aforementioned freight scale. In default of agreement between Buyer and Seller, the
market rate shall be determined by shipping brokers nominated by agreement between

Buyer and Seller, or, in default of such agreement, by the Chairperson of the London
Tanker Broker's Panel.

Delays which occur after the marine vessel has given a Notice of Readiness for any reason

over which Buyer has no control due to:

- the marine vessel's condition; or

- marine vessel breakdown; or

- inability of the marine vessel's facilities to discharge within the time allowed; or

- astoppage in discharge resulting from a spill of Product before passage through the last
permanent flange of Seller's marine vessel; or

- strike, lockout, stoppage or restraint of labour of the master, officers or crew of the
marine vessel or any tugboats;

shall not count as used laytime for the calculation of demurrage.

If, however, demurrage shall be incurred by reason of:-

- fire; or

- explosion, or

- astoppage in discharge resulting from a spill of Product after passage through the last
permanent flange of Seller's marine vessel; or

- astrike, lockout, stoppage or restraint of labour; or

- breakdown of machinery or equipment;

in Buyer's receiving facility, the rate of demurrage shall be one-half of that stated above.

Except as otherwise provided in Clause SC 5.3, if demurrage shall be incurred by reason of
storm or other adverse weather condition, Buyer shall pay to Seller one-half of the amount
paid by Seller as demurrage as a result of such storm or condition.

Notwithstanding anything otherwise contained in this Contract, where demurrage is incurred
by Seller by reason of Buyer's dock at Thermal Generating Station being inaccessible owing
to ice conditions, then:
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(a) demurrage time shall not begin for Buyer's account until notification by Seller to Buyer of
such inaccessibility;

(b) when Seller has given notice to Buyer under item (a) of this Clause, Buyer shall exercise
one of the following options:

(i) direct that the vessel proceed to another port or point of discharge free from ice and
containing facilities for the reception of the cargo in bulk, or

(ii) direct that the vessel remain in the vicinity of the vessel's position when it was
determined that Buyer's dock was inaccessible, or

(iii) direct that Seller attempt to identify a third party purchaser for the cargo, on the most
favourable available terms, and if Seller proposes a third party purchaser that is
accepted by Buyer, Buyer shall reimburse Seller to the degree that Seller fails to
realize the equivalent to the then effective Selling Price to Buyer subject to
adjustment to cover any change in cost incurred by Seller in making such delivery
and Selier shall promptly comply with such direction;

(c) On the vessel reaching the point of discharge, the provisions of Clauses SC 5.1 and SC

5.2 hereof, including the allowance of six (6) hours before commencement of laytime,
shall apply;

(d) the rate for demurrage to be paid by Buyer to Seller for demurrage payable under this
Clause SC 5.3 shall be computed at fifty percent (50%) of the demurrage rate provided
for in Clause SC 5.1 hereof, any payment at such rate computed against the time
provided for in this Clause shall be the only charge by Seller to Buyer for demurrage with

respect to the period prior to commencement of laytime pursuant to Clause SC 5.1
hereof;

(e) Subsequent to discharge and where, owing to adverse ice conditions at the Thermal
Generating Station, the vessel is unable to leave Buyer's dock or after leaving Buyer's
dock the vessel's progress is restricted by the said adverse ice conditions, Buyer agrees
to reimburse Seller for 50% of demurrage occasioned by the adverse ice conditions
payable under this Article .

() Buyer agrees to reimburse Seller for fifty percent (50%) of charges paid by Seller with
respect to extra fuel consumed by the vessel as a consequence of complying with
Buyer's election under paragraph (b) of Clause SC 5.3.

Importation License

.1 Buyer's obligation to purchase and receive the Product, or any delivery thereof, is subject to
its holding the requisite licenses to import heavy fuel oil under the National Energy Board Act,

Revised Statutes of Canada, 1985, Chapter N-7, as amended, or any Act passed in
substitution thereof.

.2 Buyer shall diligently take all reasonable steps to obtain and hold in place the licenses referred

to in this Contract.
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Successors and Assigns

This Contract shall be binding upon and shall enure to the benefit of successors of the parties
hereto. Neither party may assign this except for an assignment for purposes of security and
except that Seller may assign this Contract to its affiliates, provided that upon any such
assignment Seller shall guarantee, and shall be deemed to have guaranteed, the performance of
the obligations hereunder by the affiliate to which this Contract is assigned. For purposes of this
Article, Seller's affiliates include companies controlled by, in control of, or under common control
with Seller. In the event of assignment to such an affiliate;

(a) such affiliate shall be relieved of an obligation pursuant to Article SC 9 - Force Majeure only if,
and only to the extent that, the act, omission or circumstance affecting the affiliate would have
affected Seller in the same manner, and relieved Seller of such obligation, if such assignment
had not taken place; and

(b) such affiliate shall be at liberty to reduce deliveries pursuant to Article SC 2 - Delivery and
Schedules only when, and to the extent that, such reduction would have occurred from Seller
if no such assignment had taken place; and

(c) Seller, without restricting its obligations to Buyer, set out above or otherwise, guarantees that
the availability of Product to Buyer, or the price of Product to Buyer, shall not be adversely
affected by reason of any assignment made pursuant to this Article.

Governing Law and Forum

This Contract shall be governed by and construed in accordance with the laws of the Province of
Newfoundland and Labrador, and every action or other proceeding arising hereunder shall be
determined exclusively by a court of competent jurisdiction in the Province of Newfoundland and

Labrador, subject to the right of appeal up to the Supreme Court of Canada where such appeal
lies.

Force Majeure

.1 Neither party shall be considered to have breached its obligations (except as to Buyer's
obligation to pay for residual fuel oil delivered by Seller and Buyer's obligation, if any, to pay
demurrage as provided in Article SC 5 - Demurrage) by reason of any act, omission or
circumstances occasioned by or in consequence of any acts of God, strikes, lockouts, acts of
public enemy, wars, fire, epidemic, earthquakes, floods, explosions, orders of governmental
authority or any other cause, whether of the kind enumerated or otherwise not within the
control of such party nor any act, omissions or circumstances which such party is unable to
prevent or overcome by the exercise of due diligence, including as to Seller, its suppliers of
residual fuel oil or crude oil.

.2 If, by reason of any of the causes described in Clause SC 9.1, there is a shortage of residual
fuel oil resulting in a decrease in the quantity or quantities of residual fuel oil available to Seller
from its affiliates and under its contracts for the purchase or other acquisition of such residual
fuel oil (such decrease not being wilfully caused by Seller or its affiliates) other than by
expiration of the term of existing contracts, or failure to renew or replace contracts as they
expire, so that Seller is unable to fully comply with all of its obligations to Buyer and others to
whom it is bound under then existing contracts, Seller shall be at liberty to reduce deliveries
under this Contract to such extent as it in its judgment may see fit, as part of its prorating of
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available supplies and shall not be required to purchase supplies to make good any shortages
resulting therefrom. Buyer shall be free to purchase from other suppliers any deficiencies
hereunder caused by the operation of this Article. However, Seller agrees to assist Buyer, if
so requested, in purchasing efforts to fulfill any such deficiencies.

Furthermore, should prorating of available supplies be necessary, Seller undertakes not to
reduce deliveries to Buyer to a greater proportionate extent than the reduction applied to

public utilities supplied by Seller with Product of similar grade and quality in Canada or
elsewhere.

Maodification

This Contract sets forth the entire understanding of the parties and supersedes all prior
understandings and agreements between the parties with respect to the purchase and sale of the
Product to be sold hereunder, and may not be modified or terminated orally. No claimed

modification or waiver of any of its provisions shall be valid unless in writing and signed by both
parties.

Laws and Regulations

.1 Seller shall observe and keep itself fully informed of, and shall comply with, all laws and
regulations in effect or which may become effective in any manner affecting those engaged or
employed in the Work, or in any way affecting the conduct of the Work, and of all orders and
decrees of bodies or tribunals having jurisdiction or authority over the same. If any
discrepancy or inconsistency should be discovered in the Contract in relation to any such law,
Seller shall forthwith report the same in writing to Buyer.

.2 Seller shall protect and indemnify Buyer from and against any and all liability from or based on

the violation by Seller, Seller's subcontractors, agents, servants or employees of any such law
or regulation.

Performance of Work

Seller has entered into the Contract and shall perform the Work as an independent seller and not
as an employee or agent of Buyer. Seller shall have exclusive and complete control over its
employees or agents, and shall be solely responsible for their acts and omissions.

Hazardous or Controlled Products

.1 Seller shall not use or deliver a hazardous or controlled product, as defined by the Hazardous
Products Act, Revised Statutes of Canada, 1985, Chapter H-3 as amended, for the purposes
of this Contract without the prior approval of Buyer. If such products are approved by Buyer,
Seller shall be familiar with and fully comply with the Hazardous Products Act, and the
Workplace Hazardous Materials Information System (WHMIS) Regulations, CNLR 1149/96
under the Occupational Health and Safety Act, Revised Statutes of Newfoundland and
Labrador, 1990, ChapterO-3, all as amended.
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Seller shall ensure that a hazardous or controlled product is not used, stored or handled for
the purposes of the Contract unless all of the requirements of the aforesaid Act and

regulations in respect of labels, identifiers, material safety data sheets (MSDS) and worker
education are complied with.

Seller shall ensure that all persons who work with a hazardous or controlled product or work in
proximity to a hazardous or controlled product are informed about all hazard information
received from the supplier of the said product as well as any other hazard information of which
Seller is aware of, or ought to be aware of, concerning the use, storage and handling of the
hazardous or controlled product.

Seller shall ensure that, prior to delivery of the hazardous or controlled product to the Jobsite,
it is labelled with the supplier's label or with a label in accordance with requirements of the
aforesaid Act and regulations. Seller shall provide Buyer with all such information including
MSDS prior to delivery of the hazardous or controlled product to the Jobsite.

Environmental Protection

Buyer uses an Environmental Management System (EMS) registered to the 1SO 14001
Standard. Buyer has an environmental policy that commits to compliance with legal and other
requirements, prevention of pollution and continual improvement. Seller shall be aware of
potential environmental impacts of the Work.

Seller shall protect the environment of the areas where the Work is located and the Work at all
times shall be subject to inspection by Buyer and relevant provincial and federal governments.

Any specific matters relating to environmental protection shall be dealt with between Seller
and Buyer.

Seller shall supply Buyer with a copy of a declaration conforming to the requirements of
section 660.2(2) of the Canada Shipping Act, Revised Statutes of Canada, 1985, Chapter S-9,
as amended.

Substitution of Lower-Sulphur Fuel

If, during the term of the Contract, a requirement is imposed upon Buyer to use a fuel with a lower
sulphur content, the specification for such fuel shall meet all requirements of Article SC 1 - Product
Quality except that the sulphur content shall be specified by the Buyer at the time of giving a Firm
Order and will be in the range of 0.3% to 0.7% sulphur by weight. The price paid for such
substitute fuel will be as computed in Form of Tender items (h) and (j). All other provisions of the
Contract will apply.

SC16 Termination

Buyer may terminate the Contract upon giving Seller at least sixty (60) calendar days written
notice. During the notice period, the terms and conditions of the Contract shall remain in full force
and effect and Seller shall meet the identified delivery requirements of the Buyer.

Jan 2015
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Commencement of Contract Deliveries

Seller will be advised in accordance with the provisions of Clause SC 2.4 of Article SC 2 - Delivery
and Schedules for the first delivery within five (5) working days of award of Contract.

Claims

All claims for any cause whatsoever, whether based in contract, negligence or tort, strict liability or
otherwise, shall be deemed waived unconditionally and absolutely unless Seller receives from
Buyer, or Buyer receives from Seller, written notice of such claim not later than one hundred and
eighty (180) days after Buyer’s receipt of Product as to which such claim is made or not later than

one hundred and eighty (180) days from the date fixed for delivery of Product in the case of non-
delivery of Product.
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