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CINSTRUCT IONS A registrant must furnish as an E xhlbil B copies of cach w ntlcn agrcemcnl and ihctcrmq and conditions ofcach

oral agreement with his foreign principal, including all modlﬁcahons of such agreoments; or, where no contract exists, a foll
- statement of all the circumstances, by reason of which the Tegistrant is acting as an agentofa formgn principal. This forni shall be
filedin duphcate for each forengn pnncupal namedin the regislrauon statement and mustbe sipned by or onbehalfoftheregistrant.
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Name ochglslranl o 3' S ‘ Namc of!orcipn l‘rmc;peﬂ
ARNOID & PORTER o Nah:ltoba Fnergy Authority

Check Appropnalc Boxcs
- 4 The agrcemcnt bctwecn the rcpmlranl and the abovc«named forclpn prmmpal is a formal v.ullcn contracl If this box is
‘checked, altach two copies of the contract to this cxlnbn o i
: | . E . .
. [) There is no formal written contract between ihe registrant and foreipn prmcipal The aprccmem \uth the above—namcd
foreign principal has resuited from an exchange of correspondence, If this box is checked, attach two copics of all pertinent
corrcspondcnct including a copy of any mlllal proposal which has been adoptcd b) fcfcmncc in such correspondence.

. [ The ﬂprccmem or undcrslandmg bet“ cen the rcplstrant and fomgn principalis theresult ofnéllher a formal written contract
noran exchange of correspondence bch\ centhe parties. If thisbox is chécked, pive a complete dcscnphon below ofthe terms
‘and mndttlons oflhc ora! agrccmenl oru ndcrslandnng, its durahon lhe fccs and the expcnscs 1fany, to be received.

I)cséribc fully the naltltc and method ol‘perl‘ormanéc of the abové indicated aprecmcnt or undcrstanding

As desoribed in the attached amended agre&mont, thc Reojatrant
will wonitor dcvelopments and render advice on U.S. Jawa
regulalions and policice thal nay affecl or relate to M&nitoba
elootrical povwer exporis to the United states. The fee for such
represcntat?on ie to be deternined periodioa]ly, as esot forth in
the atltached anended agreemeni, based on hourly: charges, plus
out-of-pocket expensog, Tolal feece for the ﬁoriod prior to auly.
31, 1687 ghall not exceed $74,000, without the prior consent of
the foreidn prinoipa]. The duration of the agreoment is untjl
Ju]y 3), 1987 L L
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s, Describe fully the activitics the registrant engages inf or propoécs to engage in on behalf of the fah'ovc foreign ‘princip'ai. ‘

9he Registrant wil) wmonitor developmente and render lega) advice .
Lo the foreign principal with respeot Lo U.B. Jaws, regu)ations
and policies Lhat way affect or rclate to Manitoba clectrical
power exportie to the United States and w1l engage in other
activities as reguired in lega) representation of the principal,

6. Will the activitics on behalf of the above foreipn principal incluclcfpolilicixl activitics as dcﬁncci in Section 1{o) of the Act¥
Yef [l - No [l . . ; : i .

o yes, describe all such political aclivities indicating, among other (hillgs, the relations, inlcresfs or policies to be influenced
: together with the means 1o be employed to achicve this purpose, ) : P

The Registrant.ma¥ engage 3n political activities on behalf of
Lthe rorei?n principal. The Registrant's acl.ivities may on
oocasion Include communications on behalf of the forejgn -
principal. with Execoutive Branch officiale, officiale of
government agencies, and with membere of the U.8. Senate and
House of Representatives and thelr staffs relaling to leéegislation
and actions of the Fxecutive Branch and government agcn¢§cs that
nay affeot or relate to Manitoba eleclrica) pover cxporte to the
United Statles, - - : . : : i .
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‘ : _I)at_c of Exhibit B R I - Name and Title -~ - . . . Signature - - -
“May 27,1987 © - .. - |Robert EoMorestein | A UehSANanA
Cphidy s L Partner o g4 %{)’ ’ H/(/f /(’T“‘;

S potiticat u:ﬁv'uyaé definedinSection T{o)of the Act mrénsithc@isstn-lnation of political propagnnd.a andany other |_cliv]|y'u. hich the person engaging thertin pc!ié;e; will, (;r u'hich he lr.lltn_dsl-o.pr;:‘.h.‘ail upc'.n‘_
Indoclr.r[alt, converl, induce, persuade, o7 In any other way Influeace any wEency o officiel of the Governradnt of the United States or any section of the public within the United States with refezence’to
formwlating, sdopting, of changing thal stic of foreign paticies of the United Btates or with reference to the pohlicalorpublirinttresls.policies.orulatior ragovernment ofa fprelgn countey ors foreign
pelitica! parly. 3 . i L DI L 4
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i MANITOBA
IR Il ENERGY
| AUTHORITY

12th Floor, 191 Lombard Avenue/ Winnipeg, Manitoba, Canada/R3B 0X1
Telepbone: (204) 945-0193  FAX: (204) 945-8808

May 15, 1987

G. Philip Nowak

Arnold & Porter

1200 New Hampshire Avenue N.W.
Washington, D.C. 20036

Dear Mr. Nowak:

Please find enclosed an executed copy of a Letter of
Amendment to our Agreement for Consulting Services which was
dated October 27, 1986. Please ;etain this for your files.

Thank you.

Yours sincerely,

Wendy Granger
Administrative Officer

e

.

Enclosure




LETTER OF AMENDMENT TO AN AGREEMENT FOR
CONSULTING SERVICES dated as of May 14, 1987.

BETWEEN: THE MANITOBA ENERGY AUTHORITY
(called "the Authority"),
OF THE FIRST PART

- and -

ARNOLD & PORTER in the City of

Washington, D.C., United States of
America

(called the "Consultant"),
OF THE SECOND PART.

THIS AMENDMENT confirms that the Agreement for
Consulting Services dated as of October 27, 1986 between
the Authority and the Consultant (the "Agreement") is

extended and amended pursuant to Section 21 thereof in

the following respects:

1. Section 1, Clause 1 is hereby amended to provide
that the term of the Agreement shall be extended

from February 28, 1987 to July 31, 1987.

2. Schedule "A"™ referred to in Section 2, Clause 2(1)
of the Agreement is rescinded effective February 28,
1987 and a revised Schedule A attached hereto is

hereby substituted effective February 28, 1987.



Section 6, Clause 6(1) is hereby amended to provide
that the fee shall be increased by an amount not to
exceed $50,000 (U.S.), to an amount which shall not
exceed in total $74,000 (U.S.), unless previously
agreed to by the Authority. The Consultant's
services under this Agreement shall be provided by
the following individuals: Robert Herzstein, Jim
Fitzpatrick, Philip Nowak, Claire Reade, David
Greenberyg, Eric Biel, Anne McCaskill, Legal

Assistants, and Alex Radin.

Section 6, Clause 6(5) is hereby amended to provide
that the total fee paid under this Agreement shall

not exceed $74,000 (U.S.) without the prior consent
of the Authority.

Section 24, Clause 24(2) is hereby amended to
provide that any notice or other communication to
the Authority shall be sent to the following

address: 191 Lombard Avenue, Winnipeg, Manitoba,

Canada R2B 0X1



IN WITNESS WHEREOF'the parties have executed this
Letter of Amendment this 14th day of May, 1987.

SIGNED IN THE PRESENCE OF FOR THE MANITOBA ENERGY
AUTHORITY
Jﬁ/?i/ m434%49z5/&f”/ 572752? ¢£E z
/4
WITNESS
DATE May 15, 1987

FOR THE CONSULTANT

o&/%@f/ .

WITNESS

DATE May 14, 1987




SCHEDULE A

This is Schedule A to the Letter of Amendment

dated as of May 14, 1987 to the Agreement for Consulting

Services dated as of October 27, 1986 between the

Authority and the Consultant.

The Consultant shall provide the following

services relating to Manitoba electrical power exports

to the United States:

Monitor the activities of groups and
individuals interested in Canadian electrical
power exports to the United States.

Provide information requested by groups and
individuals interested in Canadian electrical
power exports to the United States.

Complete and/or prepare a background paper, a
response to the A4 Hoc Coalition and a
position paper for the Authority.

Prepare an analysis of the basis for a
countervailing duty petition under United
States trade laws.

Prepare two status reports (on June 1 and

July 31) for the Authority.



Should the Authority ask the Consultant to
perform services not specified in this Schedule A, the
Authority and Consultant shall mutually agree on the
additional fee to be paid the Consultant for such
services. The Agreement does not cover services
provided in connection with a trade case, an effort to
enact, defeat or modify legislation, or other activities

not described in this Schedule A.
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BETWEEN:

Manitoba

SECTION 1

as of
An Agreement for Consulting Services dated/October 27, 1986.

THE MANITOBA ENERGY AUTHORITY

(called "the Authority"),
- and -

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

(called the "Consultant'),
and the Consultant agree as follows:

- TERM OF AGREEMENT lﬂf

SECTION 2

This Agreement coﬁes into effect/2: 8£tober 27, 1986 andjé
shall continue until February 28, 1987, unless delaved,
suspended or extended beyond that date under Section 1! »r
terminated before that date under Section 165.

- SERVICES TO BE PROVIDED

2(1)

2(2)

The Authority agrees to retain the Consultant to provide
The services outlined in the attached Schedule "A" (calt!::
the "Services' and the Consultant agrees to provide :h-
Services on the terms and conditions set out in £nis
Agreement.

Schedule "A" forms part of this Agreement.

I



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 Servicaes i
accordance with the provisions of this Agreement; and

{b) the Consultant understands the Authority's requirements
under this Agreement and will be able to satisfv thesa

requirements.

3(2) The Consultant agrees:

{a) that the Services shall be provided regularlv durin:
the contract period unless the Authoritv agrees
otherwise in writing; fsl

in Section A

{(b) that the person or persons designatad/urder-clanss--i-
shall devote the time, attention, 4bilities an.
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 Authorityv: i1




SECTION 4

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

- RESTRICTION ON OTHER WORK

while this Agreement is in effect, the Consultant and anwv
oftficers, employees or agents of the Consultant shall ot
provide services to any other person, firm, corporation »r
organization in a manner which might interfere or conflict
with the proper performance of the Consultant's obligitisnas
under this Agreement,

The Consultant shall provide progress reports, satisfactsry
in form and content to the Authority, with respect to the

provision of the Services at the request of the Authorit..

SECTION 5 - PROGRESS REPORTS
5.

SECTION 6 - CONSULTANT'S FEES
6(1)

sunject to the following subsections, in consideration -
Services performed to the satisfaction of the Authori-.,
the Authority shall pay the Consultant tne following 722
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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 hasis.

The Autheoricty's fees shall be based upon :the time spens:
by the following individuals and will be charged at =he
Consultant's usual and customary hourly rates: Rober-=
Herzstein, Jin FLtépatrick, Patrick Macrory, Philip u:z.zx

Steve OQwens, Legal assistants, Anne McCaskill, APCO &

fus
1
(¥R

Associases, Al2x Radin.

The Consultant shall provide a monthly invoice ta :-=
“hairperson cf the Authority.

All inveices shall He in writing and satisfactory tH ---
Authority in o0th form and content. The Consultant snhi. .
also provide to the Authority such supporting documen-:,
vdyuchers, statements and receipts as mav bYe reaquestaa

the Authority.

.ne Authority shall endeavour ty pav the Isnsul-ans
tees du2 within thirty (30) davs afssr tha ra
Appraoval 3f 17 involice and any supporting ~atariils

requestad unlar subsectian (3).

Tne total f2es paid under this Agreemenr shal. it -

$23,000 (0.5, ~ithout the prior consent 37 t=e 4u=. -



SECTION 7 - REIMBURSEMENT OF CONSULTANT'S EXPENSES

7{(1}) 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

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

7(2) fhe Authority shall not he responsible for payment >f anv
other expenses incurred by the Consultant in the
performance of this Agreement.

7(3) Payment of expenses shall be made, upon receipt and

approval of an invoice and satisfactory receipts or
supporting documents, in accordance with the pravisions 7
subsection 6(4) and 6(5).

SECTION 8 - ASSISTANCE FROM THE AUTHORITY

8. The Authority agrees to make reasonablv availanle £y =« oo
Consultant such Jocuments, records and assistancs ©
ofticers and employees of the Authority as aav, in
opinion of the Authority, be reasonably necessary o3 1<<.:-
the Consultant in the performance of this \grzement.




SECTION 9 - 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, *3 anv
person, corporation or organization such informatioan,
data, documents or materials without first obtaininz
written permission from the Authority;

(z) shall comply with any rules or directions made or ziven
by theé Authority with respect to safeguarding or
ensuring the confidentiality »f such information, Jda:ta,

Jdocuments or materials.

SECTION 10 - OWNERSHIP OF INFORMATION, ETC.

1201} A\ll intormation, data, research, documents, photozraphs
materials Jdiscovered or produced bv the Consultant, or
sfficers, enplovees or agents of the Consultans, ia £
performance of this Agreement, and all zopvrizat ther=i1,
shall he the exclusive property of the Authoritv, iang ::ii!

he delivered without cost to the Authority upon raques:.




10(2)

10(3)

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 Authoritv.

Any equipment, materials, and supplies provided by the
Authority to the Consultant for use in the performance ¢
this Agreement shall remain the property of the Authori:v
and shall be returned without cost to the Authority 1p):1
request.

SECTION 11 - USE OF THE AUTHORITY'S PREMISES

11.

When using the premises of the Authoritv, the Consultant
and all officers, employees and agents of the Consultant
snall comply with all security regulations in effect froa
time to time.

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

12(1)

The Authoritv shall not »e liable for anr iajury to tne
Consultant, 2r to any officers, emplovees >r izenfs -7 - -

Consultant, or tor any damage to or 12ss 3f propersy
Consultant, or of the officers, emplovees or agents 7 - .o

Consultant, caused bHv or in any way related ts the I R G R TS

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.

obligations under this Agreement to ensure that no per

is injured, no property is damaged or lost and no ri

infringed.

13(2)

1 [
LI=>3

(a) any injuryNyo persons (including g€ath), damage or

infringement of Aights caused by, or

t> property o

related to, the pwyformance 6f this Agreement or the

Nreach of any term o dition of this Agreement v
the Consultant, or the/Mficers, emplovees or agents 7

the Consultant, and

(h} anvy omission . wrongtful or neglidspt act of the
Consultant, or of the sfficars, emplowges ar agents
the Congdltant;

and spdll save harmless and indemnify the Authorit\i-:-
diffcers, enplovees and agents from and agzainst 11l I :s,
Lu:‘l;.}x.:(. x uud \.InCI-l-:u'lxd_: ""Ltl‘l L\-JP\_C: tu \.}.a!l’a\.: («1} ,1..; 4 }.
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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, bhe
necessary.

13(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 contril ¢
the Consultant or through no fault of the Consultant.

11(3) Where there 1s a delay or suspension under subsection U}
or an extension o2f time under subsec:tion (2}, all taras (.
conditions of this Agreement shall continue in full or:ze
and effect against the Consultant. The Consultant saii!l
not he entitled to make any claim for damages bv rz2asin

the delav, suspension or extension.

SECTION 15 TERMINATION

15(1) The Authority may terminate this Agreement at anv i
ziving fourteen (14) days notice in writing toy the

Consultant.




15(2)

1503

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 1is
failed to comply with any term or condition of this

Agreement; ar
(c) the Consultant becomes bankrupt or insolvent.

Upon termination of this Agreement, the Consultant shall
cease to perform any further work. The Authoritv shall »:
under no obligation to the Consultant other than to pav,
upon raceipt of an invoice and supporting documentation
satisfactory to the Authority, such compensatiosn as the
Consultant may be entitled to receive under this Agr=senecnt
for work completed to the satisfaction 2f the Authori:v

t> the Jate of termination.

SECTION 16 - SURVIVAL OF TERMS

16.

sections 3, 10, 12 and 13 shall survive the terminz-: 7
expiration of this Agreement,



SECTION 17 - INDEPENDENT CONTRACTOR

17(1)

17(3)

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.

The Consultant is responsible for any deductions or

remittances which may be required by law.

The Consultant shall not incur any expenses or debts 3n
npehalf of, nor make any commitments for, the Authori:-
without first obtaining written permission from th=
Authority.

SECTION 18 - NO ASSIGNMENT OF AGREEMENT

13(1)

1802}

18(3)

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.

No assignament or transfer of this Agreement shall relivc. .
the Consuitant of any odligations under this Agreement,

exiept to the extent they are properly performed by e

Consultant's permitted assigns.

This Agrecment shall pe binding upon the executars,
administrators, heirs, successors and any permitrfed 1551275
of the Consultant.




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

Zl.

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.

[f any provision of this Agreement is for any reason
invalid, that provision shall be considered separate in.
severable from this Agreement, and the other provisions .7
this Agreement shall remain in force and coatinue t35 ne
hinding upon the parties as though the invalid provisti

had never heen included in this Agreement.

SECTION 23 - APPLICABLE LAW

23.

This Agreement shall be interpreted, performed and SNLIroed

Manitoba. +

in accordance with the laws of the Adtherit¥, proyi--o -- e




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.
Nashington, D.C. 20036
U.S.A.
24(2) Any notice or other communication to the Authority under

this Agreement shall be in writing and shall he deliverad
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 ragistsred anail sha'!
be deemed to nave been received on the third business .-
following the date of mailinz. If mail service is
disrupted >y labour controversy, notice shall e Jdeliv.-:.

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:

Witness
?‘&fh((:u 7 \Kéq il
wWitness -

FOR THE MANITOBA ENERGY AUTHORITY

Date: /-/6 &7

FOR THE CONSULTANT

SR - e

Date:




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 19586.

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 positiya t>
interested individuals, agencies and groups in tiuz
United States.

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

- provide research on this issue t3 the Authority.

For the Autnority

#2999




