- . . OMEBE No. 1195-0007
To Regisiration Siatement . Appraval Fixplres Oct. 31, 1983

Under the Forelgn Agents Registration Act of 1938, as amended

U.S. Depariment of Justice . Exhibit B

Washingion, DC 20530

INSTRUCTIONS: A registrant must furnish as an Exhibit B copies of each written agreement and the terms and conditions of each
oral agreement with his forcign principal, including all modifications of such agreements; or, where no contract exists, a full
statement of all the circumstances, by reason of which the registrant is acling as an agent of a foreign principal, This form shall be
filed in duplicate for cach foreign principal named in the registration statemoend and must be signed by or on behalfof the registrant,
Name of Repistrant Name of Foreign Principal
ARNOLD & PORTER Manitoba Energy Authority

Check Appropriate Boxes:

1. X The agreement between the registrant and the above-named foreign principal is a formal writion contract, If this box is
checked, attach two copies of the contract 1o this exhibit.

2. [l There is no formal written contract between the registrant and foreign principal. The agreement with the above-named
foreign principal has resulted from an cxchange of correspondence. 1f this box is checked, atlach two coples of all pertinent
correspondence, including a copy of any initial proposal which has been adopted by reference in such correspondence.

3. [ The agreement or understanding between the registeant and foreign principal is the result of neither a formal writien contracd
nor an exchange of correspondence between the parties. Hthis box is checked, give a complete description below of the terms
and conditions of the oral agreement or understanding, its duration, the fecs and the expenses, if any, to be received.

4. Describe fully the nature and method of performance of the above indicated agreement or understanding.

Ae described in the attached agreement (which was received,
gigned by the foreign principal, on February 17, 1987), the
Registrant will render advice on U.S. laws, regulations and
policies that may affect or relate to Manitoba electrical power
exports to the United States, The fee for such representation is
to be determined periodically, as set forth in the attached
agreement, based on hourly chargee, plus out-of-pocket expenses.
Total fees for the period prior to February 28, 19287 shall not
exceed $24,000, without the prior consent of the foreign
principal. The duration of the agreement is until February 28,
1987%.
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5, Describe fully the activities the registrant engages in or proposes (o engage in on bchaif of the above foreign principal,

The Registrant will render legal advice to the forelgn principal
with respect to U.S. laws, regulations and policles that may .
affect or relate to Manitoba electrical power exports to the
United States and will engage in other activities as required in
legal representation of the principal.

6. Will the activilies on behalf of the above foreign principal include political activities as dei‘ ned in Section 1(o) of the Act?
Yes i} No [

If yes, describe all such political activities indicating, among other things, the relations, interests or policies to be influenced
together with the means to be employed to achieve this purpose,

The Regilistrant ma{ engage in political activities on behalf of
the forei?n principal. The Registrant's activities may on
occasion Include communications on behalf of the foreion
principal with Executive Branch officials, officials of
government agencies, and with members of the U.E8. Senate and
House of Representatives and their staffe relating to legislation
and actions of the Executive Branch and government agencies that
may affect or relate to Manitoba electrical power exports to the
United states. .

Dateof BxhibitB | NameandTitle Signature

JJJmﬁi) R M “ W
_._February 19, 1987 Partner | oders,

Ypolitical activity as Gefined in Section l(o) ofthe Act moa ﬁ: ﬂu; dﬂaemimuon ofpasi:icai woxaasmda md anyolher aotivity which the pmon engeging thereln believes wilk, o7 whichhe Inlends to, provalfupon,
Indocirinate, convert, Induce, persuade, or k‘otmr way influence any agency or official of the Government of the Unitod States o7 any section of the pu) p.“ithin the United States with reference to

formulating, adupting, or changing the dom foreign policies of the Unlied S1ates or with relerence fo the political of public interests, policies, or relation: vernment of a forelgn country ora forelgn
political party.
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as of
An Agreement for Consulting Services dated/October 27, 1986.

BETWEEN:
THE MANITOBA ENERGY AUTHORITY
(called "the Authority'},
- and -

ARNOLD & PORTER in the City of Washington, D.C.,
United States of America

{called the "Consultant"),

Manitoba and the Consultant agree as follows:

/

M
1. This Agreement comes into effect/zi Sgtober 27, 1986 andjx5
shall continue until February 28, 1987, unless delayed,
suspended or extended beyond that date under Section 14 or
terminated before that date under Section 15, '

SECTION 1 - TERM OF AGREEMENT

SECTION 2 - SERVICES TO BE PROVIDED

2(1) The Authority agrees to retain the Consultant to provide
the services outlined in the attached Schedule "A" (called
the "Services'" and the Consultant agrees to provide the
Services on the terms and conditions set out in this
Agreement.

2(2) Schedule "A" forms part of this Agreement.



2(3) The Authority and the Consultant agree that any work
performed by the Consultant outside the scope of Schedule
"A" without the prior written approval of the Authority
shall be deemed to be gratuitous on the Consultant's part,
and the Authority has no liability with respect to such
work.

SECTION 3 - PERFORMANCE OF CONSULTANT'S OBLIGATIONS

3(1) The Consultant represents and warrants that

(a) the Consultant possesses the necessary skills,
expertise and experience to perform the Services in
accordance with the provisions of this Agreement; and

(b) the Consultant understands the Authority's requirements
under this Agreement and will be able to satisfy these
requirements.

3(2) The Consultant agrees:

{a) that the Services shall be provided regularly during
the contract period unless the Authority agrees
otherwise in writing;

in Section 6(1)

(b) that the person or persons designated/undep-elause-ta}
shall devote the time, attention, abilities and
expertise necessary to properly perform the
Consultant's obligations under this Agreement;

(c) to perform all obligations and provide the Services in
a professional manner satisfactory to the Authority; and



(d) to comply with all reasonable directions and requests
of the Authority.

SECTION 4 - RESTRICTION ON OTHER WORK

4. While this Agreement is in effect, the Consultant and any
officers, employees or agents of the Consultant shall not
provide services to any other person, firm, corporation or
organization in a manner which might interfere or conflict
with the proper performance of the Consultant's obligations
under this Agreement.

SECTION 5 - PROGRESS REPORTS

5. The Consultant shall provide progress reports, satisfactory
in form and content to the Authority, with respect to the
provision of the Services at the request of the Authority.

SECTION 6 - CONSULTANT'S FEES

6(1) Subject to the following subsections, in consideration of
Services performed to the satisfaction of the Authority,
the Authority shall pay the Consultant the following fee:



6(2)

6(3)

6(4)

6(5)

The fee shall not exceed the sum of $24,000 (U.S.), unless
previously agreed to by the Authority, for the contract
period to be paid on a monthly basis.

The Authority's fees shall be based upon the time spent
by the following individuals and will be charged at the
Consultant's usual and customary hourly rates: Robert
Herzstein, Jim Fitépatrick, Patrick Macrory, Philip Nowak.
Steve Owens, Legal Assistants, Anne McCaskill, APCO &

Associates, and Alex Radin.

The Consultant shall provide a monthly invoice to the
Chairperson of the Authority.

All invoices shall bhe in writing and satisfactory to the
Authority in both form and content. The Consultant shall
also provide to the Authority such supporting documents,
vouchers, statements and receipts as may be requested bhv
the Authority.

The Authority shall endeavour to pay the Consultant anv
fees due within thirty (30) days after the receipt and
approval of an invoice and any supporting materials
requested under subsection (3).

The total fees paid under this Agreement shall not exc=.:
$24,000 (4.S.) without the prior consent of the Authoci:..



SECTION 7 - REIMBURSEMENT OF CONSULTANT'S EXPENSES

7(1)

7(2)

7(3)

The Authority shall reimburse the Consultant for reasonable
out-of -pocket expenses relating to the provision of the
Services if:

{a) prior written permission to incur the expense was
obtained from the Authority, and

{(b) the Consultant provides satisfactory receipts or
supporting documents to the Authority.

The Authority shall not be responsible for payment of any
other expenses incurred by the Consultant in the
performance of this Agreement.

Payment of expenses shall be made, upon receipt and
approval of an invoice and satisfactory receipts or
supporting documents, in accordance with the provisions of
subsection 6(4) and 6(5).

SECTION 8 - ASSISTANCE FROM THE AUTHORITY

The Authority agrees to make reasonably available to the
Consultant such documents, records and assistance from
officers and employees of the Authority as may, in the
opinion of the Authority, be reasonably necessary to assist
the Consultant in the perférmance of this Agreement.



SECTION ¢ - CONFIDENTIALITY OF INFORMATION ETC. ACQUIRED

9. While this Agreement is in effect, and at all times
thereafter, the Consultant and any officers, employees or

agents of the Consultant

(a) shall treat as confidential all information, data,
documents and materials acquired or to which access has
been given in the course of, or incidental to, the
performance of this Agreement, and

(b) shall not disclose, or permit to be disclosed, to any
person, corporation or organization such information,
data, documents or materials without first obtaining
written permission from the Authority;

(c) shall comply with any rules or directions made or given
by the Authority with respect to safeguarding or
ensuring the confidentiality of such information, data,
documents or materials,

SECTION 10 - OWNERSHIP OF INFORMATION, ETC.

10(1) All information, data, research, documents, photographs and
materials discovered or produced by the Consultant, ovr any
officers, employees or agents of the Consultant, in the
performance of this Agreement, and all copyright therein,
shall be the exclusive property of the Authority, and shall
be delivered without cost to the Authority upon request.



10(2) While this Agreement is in effect, and at all times
thereafter, the Consultant, and any officers, employees or
agents of the Consultant, shall not use, publish or
disclose any information, data, research, documents,
photographs or materials discovered or produced by the
Consultant in the performance of this Agreement without
first obtaining written permission from the Authority.

10(3) Any equipment, materials, and supplies provided by the
Authority to the Consultant for use in the performance of
this Agreement shall remain the property of the Authority
and shall be returned without cost to the Authority upon
request.

SECTION 11 - USE OF THE AUTHORITY'S PREMISES

11. When using the premises of the Authority, the Consultant
and all officers, employees and agents of the Consultant
shall comply with all security regulations in effect from
time to time.

SECTION 12 - THE AUTHORITY NOT LIABLE FOR INJURY, ETC. TO CONSULTANT

12(1) The Authority shall not be liable for any injury to the
Consultant, or to any officers, employees or agents of the
Consultant, or for any damage to or loss of property of the
Consultant, or of the officers, employees or agents of the
Consultant, caused by or in any way related to the performance
of this Agreement.



12(2) Subsection (1) does not apply if the injury, damage or loss
was caused by the wrongful or negligent act of an officer
or employee of the Authority while acting within the scope
of his or her employment.
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SECTION 14 - SUSPENSION OR EXTENSION

14(1) The Authority may, at its sole option, from time to time,
delay or suspend Services being provided under this
Agreement, in whole or in part, in writing for such period
of time as may, in the opinion of the Authority, be
necessary.

14(2) The Authority may, at its sole option, extend the time in
which the Services are to be provided in writing if
necessary by reason of circumstances beyond the control of
the Consultant or through no fault of the Consultant.

14(3) Where there is a delay or suspension under subsection (1)}
or an extension of time under subsection (2), all terms anid
conditions of this Agreement shall continue in full force
and effect against the Consultant. The Ceonsultant shall
not be entitled to make any claim for damages by reason of
the delay, suspension or extension.

SECTION 15 - TERMINATION

15(1) The Authority may terminate this Agreement at any time hv
giving fourteen (14) days notice in writing to the
Consultant.



15(2)

15(3)

In addition to its rights under subsection (1), and without
restricting any other remedies available, the Authority
may, at its sole option, immediately terminate this
Agreement in writing if

{(a) in the opinion of the Authority, the Services provided
by the Consultant are unsatisfactory, inadequate, or
are improperly performed; or

(b) in the opinion of the Authority, the Consultant has
failed to comply with any term or condition of this
Agreement; or

(¢) the Consultant becomes bankrupt or insolvent.

Upon termination of this Agreement, the Consultant shall
cease to perform any further work. The Authority shall he
under no obligation to the Consultant other than to pay,
upon receipt of an invoice and supporting documentation
satisfactory to the Authority, such compensation as the
Consultant may be entitled to receive under this Agreement
for work completed to the satisfaction of the Authority up
to the date of termination.

SECTION 16 - SURVIVAL OF TERMS

16.

Sections 9, 10, 12 and 13 shall survive the termination or

expiration of this Agreement.
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SECTION 17 - INDEPENDENT CONTRACTOR

17(1) The Consultant is an independent contractor, and this
Agreement does not create the relationship of employer and
employee, or of principal and agent, between the Authority
and the Consultant or between the Authority and any
officers, employees or agents of the Consultant.

17(2) The Consultant is responsible for any deductions or
remittances which may be required by law.

17(3) The Consultant shall not incur any expenses or debts on
behalf of, nor make any commitments for, the Authority
without first obtaining written permission from the
Authority,.

SECTION 18 - NO ASSIGNMENT OF AGREEMENT

18(1) The Consultant shall not assign or transfer this Agreement
or any of the rights or obligations under this Agreement
without first obtaining written permission from the
Authority.

18(2) No assignment or transfer of this Agreement shall relieve
the Consultant of any obligations under this Agreement,
except to the extent they are properly performed by the
Consultant's permitted assigns.

18(3) This Agreement shall be binding upon the executors,
administrators, heirs, successors and any permitted assigns
of the Consultant.
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SECTION 19 - TIME OF ESSENCE
19. Time shall be of the essence of this Agreement.
SECTION 20 - ENTIRE AGREEMENT
20, This document and the attached Schedule contain the entire

agreement between the parties. There are no undertakings,
representations, or promises, express or implied, other
than those contained in this Agreement.

SECTION 21 - AMENDMENTS

21. No amendment or change to, or modification of, this
Agreement shall be valid unless it is in writing and signed
by both parties.

SECTION 22 - SEVERABILITY

22, If any provision of this Agreement is for any reason
invalid, that provision shall be considered separate and
severable from this Agreement, and the other provisions of
this Agreement shall remain in force and continue to be
binding upon the parties as though the invalid provision
had never been included in this Agreement.

SECTION 23 - APPLICABLE LAW

23, This Agreement shall be interpreted, performed and enforced
A
in accordance with the laws of the Authefi&¥+« Province Of;b'a

Manitoba.
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SECTION 24 - NOTICES

24(1) Any notice or other communication to the Consultant under
this Agreement shall be in writing and shall be delivered
personally to the Consultant or an officer or employee of
the Consultant or sent by registered mail, postage prepaid

to:
1200 New Hampshire Avenue N.W.
Washington, D.C. 20036
Ej.S.A.
24(2) Any notice or other communication to the Authority under

this Agreement shall be in writing and shall be delivered
or sent by registered mail, postage prepaid, to:

607 - 330 Graham Avenue
Winnipeg, Manitoba
R3C 4AS
CANADA

24(3) Any notice or communication sent by registered mail shall
be deemed to have been received on the third business day
following the date of mailing. If mail service is
disrupted by labour controversy, notice shall be delivere:d
personally.
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This Agreement has been executed by the Manitoba Energy Authority
and by the Consultant by its duly authorized representatives on the
dates noted below.

SIGNED IN THE PRESENCE OF: FOR THE MANITOBA ENERGY AUTHORITY
tikss '_ﬂ2752?7’
Date: /- /6~ 27

FOR THE CONSULTANT

Witness

.74,(..&:./ 5 ) \kq’ : SR - el

Witness - Date:
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SCHEDULE "A"

This is Schedule "A" to the Consulting Agreement forming
part of the Agreement between the Manitoba Energy Authority
"the Authority' and Arnold § Porter of Washington, D,C.
United States of America 'the Consultant' dated as at the
27th day of October 1986.

The Consultant shall provide the following services
relevant to the issue of Manitoba electrical power exports
to the United States:

- prepare briefs and other information materials
clarifying Manitoba's position.

- facilitate the presentation of Manitoba's position to
interested individuals, agencies and groups in the
United States.

- monitor the activities of interested groups and
individuals in the United States.

- provide research on this issue to the Authority.

For the Authority




