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Canadian Natural

TERMS AND CONDITIONS

THIS AGREEMENT is effective on the Contract Start Date ("Effective Date") between CANADIAN NATURAL
RESOURCES LIMITED including all successors and permitted assigns (hereinafter called " Canadian Natural") and
Contractor Name including all successors and permitted assigns (hereinafter called " Contractor™). Whereby, in
consideration of the covenants and provisions hereinafter provided, this Agreement controls and governs the business
relationship between Contractor and Canadian Natural, until terminated by either Party in accordance with this

Agreement.

1 OBJECT OF AGREEMENT

1.1 Performance ofthe Work

1.1.1  Contractor shall performthe Work upon the terms and conditions of the Agreement. The Work shall

include:
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1.1.1.10

the Engineering Services, fabrication, pre-commissioning and commissioning at the Work
Shop as setforth in Schedule A (Scope of Work);

the procurement, supply, expediting, transportation to the Workshop, inspection and storage
and preservationofall Contractor Items;

the customs clearance ofall Contractor Iltems;

the receiving, inspection, storage and installation of all Canadian Natural Items as detailed in
Schedule A (Scope of Work);

technical assistance and training to Canadian Natural during Canadian Natural’s
commissioning and operations, if any, as further described in detail in the Schedules;

all changesto the Work Approved pursuantto a Change Order;

any Optional Work which Canadian Natural requests in accordance with Schedule A (Scope
of Work);

carrying out all Reworkrequired hereunder;
obtainingany permits required to be obtained by Contractor to performthe Work; and
the provision of such supplies, consumables, utilities, tools, labour, facilities, equipment,

services and works as may be necessary or incidental to the foregoing, unless specifically
excluded in the Agreement.

2 DEFINITIONS AND INTERPRETATION

2.1 Wordsand Phrases

2.1.1  Unless the context otherwiserequires:



2.2

2.1.1.1  subjectto paragraphs 2.1.1.2, 2.1.1.3, and 2.1.1.4, words and phrases defined in Section 2.2
shallhave the meaning ascribedtothemin that Section where suchwords and phrases are used
in the Agreement;

2.1.1.2  words and phrases definedin a particular Section shall have the meaningascribed to themin
that Section;

2.1.1.3  words and phrases defined in a Schedule shall have the meaning ascribed to them in that
Schedule;and

2114 words, phrases, abbreviations and acronyms, whether capitalized or not, that are not
specifically defined in the Agreement, that have a generally accepted meaning in the
engineering profession or in the fabrication or oil and gas industry shall, without further
definition, have such generally accepted meaningwhere used in any Schedule.

Definitions

Acts of God means an epidemic, hurricane, tornado, tidal wave, landslide, earthquake, flood, naturally occurring
fire, volcanic eruption or other similar natural disaster, butin any event does not include any inclementweather.

Affiliate means any Personwhich controls, oris controlled by, orwhich is controlled by a Personwhich controk,
a Party to this Agreement. "Controls” and "Controlled” for the purposes of this definition means the direct or
indirect ownership of fifty (50%) percent or more of the voting rights in a Person or control in fact of the other
Person.

Agreement means these Terms and Conditions, Schedules, and any and all Change Orders entered into between
Canadian Natural and Contractor, allas amended fromtime to time.

Albian Site means the AOSP mining sites, including the Muskeg River Mine and Jackpine Mine in the Fort
McMurrayarea, and includes those facilities that have been constructedandare in operation in respectthereof.

AOSP means the Athabasca Qil Sands Project.
APEGA means the Association of Professional Engineers and Geoscientists of Alberta.

Applicable Laws means, with respect to the Project, the Work, a Person or property, any law, treaty, statute,
ordinance, regulation, judgment, decree, injunction, writ, approval, exemption, license, permit, authorization,
consent, directive, by-law, code, policy, rule, decision or order which are enacted, made, issued or granted by any
Governmental Authority having jurisdiction in respect ofthe Project, the Work, the Personor the property.

Approval means, subject to any limitations and parameters set forth in the Agreement, Canadian Natural's prior
written approval of (i) an action; (ii) a failure to act; (iiij) a document; or (iv) an instrument and Approved shall
have the corresponding meaning.

ARP or Approved Resource Providers List meansthelist of manufacturers, fabricators andservice providers as
set forth in Schedule J (Standard Pricing Agreements, Approved Resource Providers List and Spare Parts).

As-Built Drawings means the final state of drawings and specifications to be prepared by Contractor detailing the
Workas completedand installed at the Work Site.

Business Day means a day, other thana Saturday, Sunday or statutory holiday, on which banks are opento transact
commercial business in Calgary, Alberta, Canada.

Canadian Natural Assets means real property andtangible fixed depreciable assets (including, without limitation,
facilities and offices, and mobile mining and processing equipment) used for exploration, drilling, mining,
extraction, refining, development, production, processing, gathering, dehydrating, measuring, transporting, making
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marketable, storage, or treatment of oil, natural gas, related hydrocarbons or substances produced in association
with themor other operations respecting Canadian Natural Group’s business.

Canadian Natural Documents means, as provided by oron behalf of Canadian Natural to Contractor during the
conduct of the Work: (i) Specifications, drawings, plans, sketches and procedures related to the Work; (ii) any
Confidential Information regarding the affairs or business of Canadian Natural or any Affiliate of Canadian
Natural; and (i) data, know-how, including reports, designs, inventions, procedures, solutions and interpretations
with respect to, but not limited to, geology, geophysical engineeringandthe environment.

Canadian Natural Group means Canadian Naturaland its Affiliates and Personnel thereof and, where applicable,
may mean any one ofthem.

Canadian Natural Intellectual Property Rights means Intellectual Property Rights of Canadian Natural in and
to Canadian Natural Documents and the Work Product Intellectual Property.

Canadian Natural Items means any items, services, equipmentor materials to be incorporated into the Results of
Work by Contractor and expressly specified as being supplied to Contractor by Canadian Natural in Scheduke A
(Scope of Work).

Canadian Natural Representative means the individual appointed by Canadian Natural fromtime to time as its
duly authorized representative with respectto the Agreementpursuantto sub-Section5.1.1.

Change Order means any modificationto the Agreement effected in accordance with the provisions of Article 20.

Claim means any and all debts, costs, expenses, liabilities, obligations, losses and damages, fines, penalties,
proceedings, actions, suits or claims of whatever nature or kind, including regulatory or administrative, and whether
or notany ofthe foregoingare under common law, on the basis of contract, negligence, strict or absolute liability
or liability in tort, or arising out of requirements of Applicable Laws, imposed on, incurred by, suffered by, or
asserted against any Person or any property, absolute or contingent and, except as otherwise expressly provided
herein, includes all reasonable out-of-pocket costs, disbursements and expenses paid or incurred by such Person in
defending any action and, in the case of a claim related to Taxes, all interest, penalties, additions to Taxes or
additionalamounts imposed by any Governmental Authority.

Claiming Party has the meaning ascribed toit in Sections 34.10r 34.2, as applicable.

Code of Business Ethics means Canadian Natural's code of businessethics attached hereto in Schedule I (Code of
Integrity, BusinessEthics and Conduct, and Human Rights Statement) and such amendments thereto as Con tractor
may be advised of fromtime to time.

Commercial Operation has themeaning setforthin Schedule A (Scope of Work) for suchtermand, in the absence
of Schedule A (Scope of Work) including such a definition, shall mean all commissioning contemplated by the
Workhas beencompletedand Canadian Natural is using the Results of Work in the ordinary course of operations
for the purpose intended by Canadian Natural as set forthin the Agreement.

Commissioning means thoseactivities, ifany, set forth in Schedule A (Scope of Work) described as such.
Common Resources means collectively those supplies, materials, services and equipment (and associated
materials, supplies and tools) provided by a Canadian Natural site supplier and any facilities made available for

use by Contractor in the performance of the Work or to facilitate the performance of the Work as specified in
Schedule H(Common Resources).
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Confidential Information means any and all information belonging to, in the possession of, licensedto, or under
the control of disclosing Party that a receiving Party directly orindirectly receives oracquires fromthe disclosing
Party, in writing, verbally or through observation or through electronic means through the performance of the
Work, including, without limitation, information in the Agreement, information relating to thedesign, fabrication,
operation, maintenance, performance, processes, orany otheraspectofthe Project orthe Project Site, cost, know-
how, techniques, business and financial information. Confidential Information of Canadian Natural shallinclude
all work product and other documents and information provided to Canadian Natural by Contractor in performance
of the Work. Confidential Informationdoes notinclude information:

that is now or becomes through no fault of receiving Party or its Personnel, generally known or available
to the public;

that was known by thereceiving Party without a breach ofany existing confidentiality obligations before
receiving disclosing Party Confidential Information; or

that is obtained by receiving Party froma third party without breach ofany obligation of confidentiality
to any Person.

Consequential Loss shallmean loss of product or production, loss of revenue, loss of profits, loss of use, loss of
business, loss of opportunity, interest or indirect loss or consequential loss of any kind arising out of or in
connectionwith the Agreement.

Contract Coordination Procedures means the procedures set forth in Schedule E (Contract Coordination
Procedures) and suchamendments theretoas Contractor may be advised by Canadian Natural fromtime to time.

Contract Price means the aggregate of all sums payable to Contractor under the Agreement calculated in
accordancewith Schedule B (Compensation) and as may be modified by Change Orders fromtime to time.

Contract Schedule means the time schedule set out in Schedule A (Scope of Work) for the performance of the
Work, including the Milestone Dates, as may be modified by Change Orders fromtime to time.

Contractor Documents means alldocuments and dataon electronic, optical and magnetic media (in both its native
format, and PDF or equivalent acceptable to Canadian Natural) preparedand issued by Contractor in accordance
with the Agreement (andapproved where required by the Agreement) and which are necessary for the proper and
complete performance of the Work, including datasheets, computer data, Specifications, drawings, plans, sketches,
procedures and those specified in Schedules, As-Built Drawings and all other Final Documentation.

Contractor Equipment means all items (including tools, machinery, andtrailers) supplied, used or consumed by
Contractor Group in the performance of the Work but notto be incorporated into the Results of Work or the Project.

Contractor Group means Contractor, its Affiliates and Subcontractors of any tier and Personnel thereof and,
where applicable, may mean any oneofthem.

Contractor Intellectual Property Rights means Intellectual Property Rights owned by Contractor Group prior to
commencing the Workand all modifications and enhancements thereof developedas a result ofthe Work.

Contractor Items means allequipment and materials, including consumables and special tools, to beincorporated
in the Results of Work or the Project as necessary for the fulland satisfactory performance and complete realization
of the Work, and to be supplied by Contractor as set out in the Agreement, but excluding Contractor Equipment.

Contractor Representative means the individual appointed by Contractor fromtime to time as its duly authorized
representative with respect to the Agreement pursuantto sub-Section5.2.1.

Default has the meaningascribed to it in Section 41.1.

Defecthas the meaningascribedto it in sub-Section 19.1.1.
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Delivery Point means the point orpoints of delivery ofthe completed Work as set forthin Schedule A (Scope of
Work) orin the case of services, the locationwhere the services are provided.

Deputy Contractor Representative means the individual appointed by Contractor fromtime to time pursuantto
sub-Section5.2.2.

Detailed DesignandEngineering or DDE means the designengineering specifications provided in Schedule A
(Scope of Work), if any; in the event that design engineering specifications is notprovided by Canadian Natural
and Canadian Natural only provides design requirements and criteria, then DDE means the designcriteria or
design requirements provided in Schedule A (ScopeofWork).

Bvaluation means a written evaluation prepared by Contractor for the purpose of assessing the effect of a proposed
Change Orderon the Contract Price, Contract Schedule or the Agreement.

Engineering Services means any and all design, engineering and geosciences services to be purchased pursuant
to this Agreement, including without limitation, review and evaluation of the DDE and all such services which
require specialized education, training and experience in theapplication of special knowledge of the mathematical,
physical and engineering sciences and geosciences as consultation, investigation, evaluation, planning, designand
studies.

BEvent Change has the meaning ascribed toit in sub-Section 20.3.1.

Final Acceptance Certificate means the certificate issued by Canadian Natural to Contractor at the end of all
Warranty Periods pursuantto sub-Section 18.2.1.

Final Documentation means, in respect of the Work, all printed documentationand dataon electronic, optical and
magnetic media (in both its native format, and PDF or equivalent acceptable to Canadian Natural) related to the
engineering, equipment and materials supply, fabrication and pre-commissioning in sufficient detail to allow
Canadian Natural to operate, maintain, dismantle, reassemble and adjust the Results of Work and including, without
limitation, As-Built Drawings, certificates of inspection of certifying entities (whether official or not), registration
documents of Governmental Authorities, descriptive and operating manuals and instructions, maintenance and
safety manuals and instructions, spare parts and special tools identification and price lists, and including
documentation obtained fromother members of Contractor Group, and all other related documents as stipulated in
the Agreement.

Financial Instruments means such letters of credit, labour and materials payment bonds, retention bonds,
performance bonds, guarantees or other instruments, agreements or documents set forth in Schedule B
(Compensation) guaranteeing, assuring or otherwise securing the payment or performance of obligations or
liabilities of Contractorunder the Agreement.

Force Majeure has the meaningascribed to it in Section 43.1.

Functional Unit means adiscrete part ofthe Work thatis capable of beingusedfor its intended purpose.
Gowernmental Authority includes (i) any federal, provincial, state, municipal, local or other government or
political subdivision, government department, central bank, court, commission, board, bureau, agency or
instrumentality, domestic or foreign; (ii) any subdivision or authority of any of the foregoing; or (iii) quasi-
governmental or private body exercising any regulatory, administrative, judicial, expropriation or taxing authority
underor forthe accountofany of the above.

Indemnified Claim has the meaning ascribedto it in paragraph 34.2.1.1.

Indemnifying Party has the meaning ascribedto it in Section 34.1 or34.2.1, as applicable.

Initial Warranty Period has the meaningascribedto it in Section 19.7.
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Intellectual Property Rights includes any proprietary right provided under patent law, copyright law, trade -mark
law, design patentorindustrial design law, semi-conductor chip or mask work law and any other statutory provision
orcommon law principles applicable to the Work orany component part of theWork, and includes all information
and technology, including, but not limited to, confidential information, trade secrets, improvements (whether or
not patentable), inventions, know-how, show-how, designs (including industrial designs), technologies, algorithrs,
formulas, processes, compositions of matter, computer programs, moral rights, trademarks, service marks, trade
names, whether or not registered, and all forms of expressions of ideas and original works or authorship that are
the subject matter of copyrights (which includes written reports, software, videos, manuals, charts, photographs,
models and designs).

Key Personnel means those Personnel of Contractor identified in Schedule A (Work Orders) under the heading
"Key Personnel”.

Lien means a mortgage, lien, assignment by way of security, hypothecation, pledge, charge, security interest or
right of set-offintended to secure payment or performance of an obligationor otherencumbrance, whether fixed
or floating, on any property.

Lien Financial Instrument has the meaningascribedto it in sub-Section 29.1.1.2.

Maximum Liability Amount has the meaning set forthin sub-section 33.1.1.

Milestone Dates means those dates identified assuchin Schedule A (Scope of Work).

Milestones means the milestones identified in Schedule A (Scope of Work).

Modification has the meaningsetforth in Section 20.2.1.

Parties means Canadian Naturaland Contractor, and Party means either of them.

Payment Default has the meaningascribedto that termin Section 41.3.

Person means an individual, a partnership, a corporation, a limited or unlimited liability company, a trust, an
unincorporated organization, aunion, agovernment or any department or agency thereof andthe heirs, executors,
administrators or other legal representatives ofan individual.

Personnel meansthe officers, directors, employees andagents (including any individual hired as a consultantand
agency staff hired through an employment or otheragency) ofthe Personor Pers ons identified herein, and, where

applicable, may mean any one ofthem.

Prime Contractor means a "Prime Contractor" as defined under the Occupational Health and Safety Act (Alberta)
or similar legislation in jurisdictions other than Alberta.

Progress Reports means those reports as more fully described in Schedule E (Contract Coordination Procedures).

Project means the undertaking comprised of lands, structures, facilities and other tangibles developed, constructed
by and to be constructed by Canadian Natural as further described in Schedule A (Scope of Work) as the "Project'.

Project Site means the lands on which the Projectis located or is to be located, as applicable.

Quality Assurance has themeaningsetforth in Schedule F (Quality Assurance).

Results of Work means, at a given date during the performance ofthe Work, the results of the Work performed
from the Effective Date to such date, including, without limitation, Contractor Documents as then prepared and

issued by Contractor, Canadian Natural Items deliveredto or obtained by Contractor, Contractor Items, and Work
Product Intellectual Property.
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Rework has the meaning ascribed toit in sub-Section 19.2.1.

Schedules means the schedules attached to and forming part of this Agreement together with the documnents
attached andreferred totherein.

Scope of Work means the scopeof Workas specified in Schedule A (Scope of Work).
Security Financial Instrument has themeaning ascribedto it in sub-Section 29.1.1.1.

Site Facilities means the facilities (including buildings, improvements to land, roads, laydown areas and utilities)
made available in accordance with Schedule H (Common Resources), on a non-exclusive basis to Contractor for
use in the performanceofthe Work.

Spa, has the meaning ascribed toit in Section 15.2.1.1.
Site Rules, as applicable, means those rules of conduct set forth in Schedule C (Site Rules).

Specifications means alland any specifications listed or specified in the Agreementincluding Standards and Codes
referred to therein.

Standards and Codes means, except as may otherwise be required by Applicable Laws, the requirements,
specifications, standards, rules, codes and practices including, without limitation, those relating to environmental
matters, occurring during the term of the Work which are generally accepted or prescribed by professional
engineering bodies or associations, which are generally accepted in the mining and oil and gas industries for use
in the design and engineering comparable to that of the Work or which are generally followed by prudent, skilled
and experienced contractors in the design, engineering and construction of facilities comparable to the facilities
contemplated by the Work, and in all events include (i) any of same which areset forth as specified in the Schedules,
and, to the extent applicable (ii) the requirements of APEGA or similar professional governing body having
jurisdiction over engineering and geosciences work in jurisdictions other than Alberta.

Start-Up has the meaning ascribedto thattermin Schedule A (Scope of Work).

Subcontract means any agreement entered into by Contractor ora Subcontractor with another Person, other than
Canadian Natural, pursuant to which such Personagrees to performany of the Contractor's obligations under this
Agreement.

Subcontractor means any Person with whom Contractor or a Contractor’s subcontractor has entered into a
Subcontract.

Substantial Completion Certificate means a certificate issued for the Work or for any Functional Unit, as
applicable, by Canadian Natural to Contractor pursuant to Section 18.1.

Taxes means alltaxes, however denominated, includingany interest, penalties or other additions that may becorme
payable in respectthereof, imposed by any Governmental Authority which taxes shallinclude, allincome or profits
taxes (including, but not limited to, federal income taxes and provincial income taxes ), capital taxes (including
"large corporations tax' under the Income Tax Act (Canada)), withholding taxes, payrolland employee withholding
taxes, employment insurance, social insurance taxes, sales and usetaxes, goods and services tax, harmonized sales
tax, ad valoremtaxes, excise taxes, customs duties, tariffs, franchise taxes, gross receipts taxes, business license
taxes, occupationtaxes, realand personal property taxes, stamp taxes, environmental taxes, transfer taxes, workers'
compensation and other governmental charges, and other obligations of the same or of a similar nature to any of
the foregoing (together with any penalties, interestor other similaramounts thereon).

Third Party means any Person otherthana member of Canadian Natural Group or Contractor Group.

Warranty Period means, in relation to all or a part of the Work and Rework, the aggregate warranty period
provided forin Sections 19.7and 19.8.

Off-site Fabrication V10 Page 7 of 64



Work means alland any partofthe provision of services and goods andany andall work required to be perfomed
and completed by Contractor to provide the goods and services pursuant to this Agreement, including but not
limited to the workas outlined in Section 1.1and Schedule A (Scope of Work) attached to this Agreement, and as
may be modified by Change Orders fromtime to time, the Engineering Services and includes any work that is not
expressly described in this Agreement but which is necessary for the proper provision of services and goods noted
above oras may be fairly implied as required to provide such Engineering Services, services and goods.

Work Product Intellectual Property means all Intellectual Property Rightsin and to all tangible and intangible
property including, without limitation, all technologies, technical information and data, know-how, processes,
procedures, compositions, devices, methods, formulas, protocols, techniques, software, designs, drawings or data
developed, produced or created by Contractor Group in the course of performing the Work and in andto the Results
of Work, including Contractor Documents and the Final Documentation, but specifically excludes Contractor
Intellectual Property Rights.

Workshopmeans any location where the Work s to be performed including offices, premises, yards, factories and
shops of Contractor Group, where any equipment, materials or components are engineered, manufactured,
fabricated, assembled or stored in the course of the performance of the Work.

Work Site means that portion of the Project Site where the Work shall be installed, as more particularly described
in Schedule A (Scope of Work).

2.3 Interpretation

2.3.1  Atanytime and unlessexpressly stated otherwise, when the following expressions and derivatives thereof
appear in the Agreement:

2.3.1.1  "including", "included", "include", "such as", ""comprising", "comprise" and the like shall be
deemed to be completed by the expression "but not limited to™";

2312  "approval”, "require”, "request"”, "submit", "answer", "notify", "instruct", "state", "infom’,
"agree" and the like shall be deemed to be completed by theexpression "in writing™;

2313  "fault","breach","failure", "default", "deficiency", "defective performance" andthe like shall
be understood as any failure whatsoever to comply with Agreement requirements, whether by
act, omission, negligence, misperformance, non-performanceor late performance;

2314  "days"or"months"shallmean "consecutive calendar days" or "consecutive calendar months"
as applicable and dates written in numeric formshallbe deemed to be MM/DD/YYYY ;

2.3.15 "Articles"and "Sections" shall mean Articles and Sections of this Agreement unless otherwise
specified;

2.3.1.6  wherethe context so requires, words importing the singularshallalso include the plural, and
vice-versa; and

2.3.1.7  whereaterm is defined in the Agreement or a Schedule, a derivative of that termshallhavea
corresponding meaning.
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31

3.2

3.3

3.4

35

3.6

Schedules

The following is a list of Schedules:

Schedule Name Applicable
Schedule A — Scope of Work

Schedule B— Compensation

Schedule C— Site Rules

Schedule D - Contractor Documents

Schedule E— Contract Coordination Procedures
Schedule F— Quality Assurance

Schedule G- Health, Safety and Environment
Schedule H-Common Resources

Schedule I - Code of Integrity, Business Ethics and
Conduct, and Human Rights Statement

Schedule J - Standard Pricing Agreements, Approved
Resource Providers List and Spare Parts

GENERAL

Entire Agreement

This Agreement and all rights, obligations and liabilities of the Parties hereunder, embodies the entire agreement
between Canadian Natural and Contractor with respect to the Work. This Agreement supersedes and replaces all
related oraland written understandings, agreements and qualifications made by or betweenthe Parties with respect
to the Work priorto the Effective Date.

Severability

If and foras long as any provisionofthis Agreement is or becomes invalid or unenforceable in any jurisdiction for
any reasonwhatsoever, such invalidity or unenforceability shall not affect the validity, enforceability or operation
ofany other provision of this Agreement in such jurisdiction. Such invalidity or unenforceability in any jurisdiction
shallnot invalidate or render unenforceable such provisionin any other jurisdiction. To the extentrequiredto give
effect to the foregoing, any such invalid or unenforceable provision shall be deemed severed fromthis Agreement
without affecting in any way thevalidity or enforceability of the balance of this Agreement.

Modifications to Agreement

No modification to this Agreement shall be effective unless set out in writing and signed by the Parties.
Languageof Agreement

Unless otherwise specified in the Agreement, all communications between the Parties shall be in English as the
working language ofthe Agreement.

Headings

Headings are inserted solely for convenience of reference and shall not be taken into consideration in the
interpretation ofthe Agreement.

Order of Priority of AgreementDocuments

3.6.1 If thereis a conflict or inconsistency among or between the documents comprising the Agreement, the
orderof precedence fromthe highestto the lowestshall be:
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3.6.11

3.6.1.2

3.6.1.3

the Terms and Conditions;
the Schedules; and

Change Orders.

Amendments to a document comprising a portion of the Agreement shall have the same order of
precedenceas thedocument amended. The most recent amendment of a document shall have precedence
overapreviousamendment of that document.

3.6.2  Subject to the foregoing, the documents comprising the Agreement are intended to be correlative and
mutually explanatory. Any work or services required in a document comprising the Agreement and not
mentioned in another shall be part of the Work at no additional cost or expense to Canadian Natural
regardless of the order of priority of the respective documents comprising the Agreement.

3.7 Relationship of Parties

Nothing in the Agreement creates any partnership, joint venture or fiduciary relationship between the Parties.

3.8 Representations and Warranties

3.81  Contractor represents and warrants to Canadian Natural that:

3811

3.8.1.2

3.8.13

3.8.14

3.8.1.5

3.8.16

Off-site Fabrication V10

Standing: Contractor is a corporationduly organized and validly existing under the laws of its
jurisdiction of incorporationand is authorized to carry onbusiness in all jurisdictions in which
the Workorany Workshopis located.

Authority: Contractor has all the requisite corporate power and authority to execute the
Agreement and performthe Workin accordance with the Agreement.

No Conflicts: The execution of the Agreement and the performance of the Work contemplated
by the Agreementwill not violate, norbe in conflict with, any of the constating or goveming
documents of Contractor, Applicable Laws orany agreement, instrument, permit or authority
to which Contractor is a party or by which Contractor is bound or subject.

Execution of Documents: The Agreement has been duly executed and delivered by Contractor
and all other documents executed and delivered by Contractor pursuant to the Agreement will

be duly executed and delivered by Contractor. The Agreement does, and such documents will,
constitute legal, valid and binding obligations of Contractor enforceable in accordance with

their respective terms, subject to bankruptcy, insolvency, preference, reorganization,

moratoriumand other similar laws affecting creditors’ rights generally and the discretion of
courts with respect toequitable or discretionary remedies and defences.

No Authorizations: No authorization orapproval or otheraction by, and no noticeto orfiling
with, any Governmental Authority exercising jurisdiction over Contractor is required for the
execution and delivery by Contractor of the Agreement or the performance of its obligations
underthe Agreement.

Tax Matters: Contractor:

3.8.1.6.1 is not a non-resident of Canada within the meaning of the Income Tax Act
(Canada);

3.8.1.6.2 isaregistrantunderthe Excise Tax Act (Canada); and
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3.8.1.6.3  carries on business in Canada through a permanent establishment located in
Canada.

3.8.1.7  Qualifications: Contractor:
3.8.1.7.1  possessesthenecessary expertise, experience and capacity;
3.8.1.7.2  hassufficientqualified and experienced Personnel;
3.8.1.7.3 has sufficientfacilities, premises and equipment; and
3.8.1.7.4 s properly financed,
to carry out the Work.

3.8.1.8  Acknowledgement: Contractor:

3.8.1.8.1 s asophisticated business entity andis fully capable of understandingthe tenrs
of this Agreement;

3.8.1.8.2 hasreadthe Agreement and fully understands the Agreement and its obligations
and liabilities hereunder;

3.8.1.8.3 hasobtainedindependentlegaladvicein respect to the Agreement.

3.819  Acquaintance with Work Conditions: Prior to entering into the Agreement, Contractor has
become fully acquainted with all local, regional, national and international conditions which
could affect the performance of the Workand its obligations under this Agreement, including
but not limited to:

3.8.1.9.1 the nature and location of the Project Site and Workshops, including means of
accessthereto;

3.8.1.9.2 theequipment, facilities and resources needed for the performance of the Work
and the remedying of any defect therein, including accommodation,
transportation, handling and storage conditions;

3.8.1.9.3 the availability of labour, equipment, parts, consumables, fuel, water, electric
power and other utilities;

3.8.1.9.4  Applicable Laws andlocal customs; and
3.8.1.9.5 Standardsand Codesapplicable to the Work.

3.8.1.10 Acquaintance with Agreement: Contractor has carefully examined all of the documents
comprising the Agreement, including in Schedules, and has obtained a full understanding and

knowledge ofthe Scope of Workand all obligations of Contractor under this Agreement.

3.8.1.11 CorrectnessandSufficiency of Agreement: Contractor is fully satisfied as to the correctness
and completeness of the Agreement.

3.82  Canadian Natural represents and warrants to Contractor that:
3821 Standing: Canadian Natural is a corporation, duly organized and validly existing under the

laws of its jurisdiction of incorporationand is authorized to carry on business in the jurisdiction
in which the Project is located.
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3.9

41

3.8.3

3.8.2.2  Authority: Canadian Natural has all the requisite corporate power and authority to execute the
Agreement and performits obligations hereunder.

3.8.23 No Conflicts: The execution ofthe Agreement willnot violate, nor be in conflict with, any of
the constating or governing documents of Canadian Natural, Applicable Law, or any
agreement, instrument, permit or authority to which Canadian Natural is a party or by which
Canadian Natural, orthe Project are bound or subject.

3.8.24  Execution of Documents: The Agreement has been duly executedand delivered by Canadian
Naturaland all other documents executedand delivered by Canadian Natural pursuant to the
Agreement will be duly executed and delivered by Canadian Natural. The Agreement does,
and such documents will, constitute legal, valid and binding obligations of Canadian Natural
enforceable in accordance with their respective terms, subject to bankruptcy, insolvency,
preference, reorganization, moratorium and other similar laws affecting creditors’ rights
generally and the discretion of courts with respect to equitable or discretionary remedies and
defences.

3.825 No Authorizations: No authorizations or approvals or other action by, and no notice to or
filing with, any Governmental Authority exercising jurisdiction over Canadian Natural is
required to enable the due execution and delivery by Canadian Natural ofthe Agreement.

Each Party acknowledges that the other may rely on the representations and warranties made by such
Party pursuant to the Agreement, which representations and warranties shall survive the execution of the
Agreement. Contractor shall indemnify Canadian Natural from and against and shall save and hold
Canadian Natural harmless fromall Claims sustained or incurred by Canadian Natural resulting fromany
misrepresentation or breach of warranty made by Contractor under the Agreement. Canadian Natural shall
indemnify Contractor from and against and shall save and hold Contractor harmless from all Claims
sustained orincurred by Contractor resulting fromany misrepresentation or breach of warranty made by
Canadian Natural under the Agreement.

Currency

Except as otherwise specified in Schedule B (Compensation), the accounting and payment currency of the
Agreement shall be Canadian Dollars and all referencesto $, dollars or Dollars in the Agreement shall mean
Canadian Dollars.

INDEPENDENCE OF CONTRACTOR

Independence Of Contractor

411

412

Contractor shall manage, control and direct the Work as an independent contractor and shall performall
obligations and duties under the Agreement at its own cost, risk and responsibility, including with respect
to construction means, methods, techniques, sequences and procedures, in due compliance with the
Contract Schedule andwith the provisions of the Agreement.

Subject to the limitations provided for in the Agreement, Contractor's failure to performany obligations
underthe Agreementshall be at its sole costand risk. Omissions or actions of Contractor Group, Canadian
Natural Group orofany inspectingauthorities or certifyingagencies, includingany comments or absence
thereof, presence orabsence of representatives at any time including during tests and inspections, issuance
of certificates other than the Final Acceptance Certificate (subject to surviving obligations), payment,
review or the provision by Canadian Natural of (i) any Approval or (if) comments, instructions or notices
to be responded toshall not release Contractor in any way fromany ofits obligations and liabilities under
the Agreement or at law, shall not constitute acceptance of defective Work, nor shall it constitute any
assumptionby Canadian Natural of any responsibility forany such obligations or liabilities . It is expressly
understood that Canadian Natural is at alltimes relying upon Contractor's skill, knowledge and experience
in performing the Work.
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413

414

Subject to the limitations provided for in the Agreement, Contractor shall remain solely responsible and
liable for compliance with the Agreement by Contractor Group and Canadian Natural's rights and interests
shall not be affected, limited or reduced in any way howsoever due to the performance of the Work by
any member of Contractor Group.

Contractor shallnotrepresent Canadian Natural or act for or onbehalf of Canadian Natural or in Canadian
Natural's name except as specifically setforth in the Agreement. No Personnel of Contractor Group shall
be, or be deemed in any way to be, Personnel of Canadian Natural.

5 CANADIAN NATURAL AND CONTRACTOR REPRESENTATIVES

5.1 Canadian Natural Representative

511

5.1.2

5.1.3

Canadian Naturalshallappoint a representative (" Canadian Natural Representative™)and shall notify
Contractor in writing of Canadian Natural Representative's name and the scope of Canadian Natural
Representative's authority. Canadian Natural Representative shall be the only Canadian Natural
authorized delegate vis-a-vis Contractor for the purpose of the Agreement. Canadian Natural shall be
entitled to replace Canadian Natural Representative at any time and shall provide Contractor with notice
of such replacement.

Canadian Natural Representative shall have the right to delegate specific tasks or responsibilities of
Canadian Naturalto one ormore Persons designated by it, including certifying and inspecting agencies.
In such case, it shall inform Contractor in writing of the names of such Persons and the scope of their
delegation. At alltimes during the performance of the Work, Canadian Natural Representative shall have
the right to cancel in writing any such delegation on two (2) days prior notice to Contractor.

Contractor shall comply with all instructions issued pursuant to the Agreement by Canadian Natural
Representative or one ofits duly authorized delegates.

5.2 Contractor Representative and Deputy Contractor Representative

521

5.2.2

523

Contractor shall appoint and keep assigned to the Work during the entire course of the Work an
experienced representative (the " Contractor Representative") acceptable to Canadian Natural who shall
be fully knowledgeable in all aspects ofthe Agreement andthe Work, have full charge ofall operations
of Contractor in respect of the Work, have fullauthority to represent Contractor in all matters related to
the performance of the Agreement and have full authority to agree to any Change Order. Contractor
Representativeshall fully co-operate with Canadian Natural Representative:

5211 in notifying Canadian Natural Representative immediately upon becoming aware of any
matters which may, in any material manner, affect the performance of the Work, increase the
Contract Price orimpact the Contract Schedule; and

52.1.2  in making and considering proposals foravoiding or reducingthe consequences of any of the
foregoing matters.

Contractor shall also appoint an experienced deputy representative (a "Deputy Contractor
Representative") who shall be fully authorized to act as Contractor Representative when Contractor
Representativeis unavailable orabsent.

Contractor Representative or, alternatively, Deputy Contractor Representative shall be in attendance at
the Workshops or otherwiseshall be accessible to Canadian Natural Representative atall times during the
performance of the Work. Contractor Representative and Deputy Contractor Representative shall not be
removed or substituted for any reason whatsoever by Contractor without the express written consent of
Canadian Natural Representative, which consent, shall not be unreasonably withheld. Canadian Natural
Representative shall have the right to have removed fromthe Work, Project Site or any Workshop, any
Contractor Representative or Deputy Contractor Representative who, in Canadian Natural
Representative's reasonable opinion, is incompetent, careless, not qualified to perform the Work,
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insubordinate or guilty of improper conduct, or who may in any material manner jeopardize Canadian
Natural's public relations or goodwill. Contractor shall immediately replace, as the case may be,
Contractor Representative or Deputy Contractor Representative, with a Person acceptable to Canadian
Natural.

6 CONTRACTOR'S ORGANIZATION

6.1 Contractor's Organization

6.1.1  In order to ensure the proper performance of the Work in accordance with the Contract Schedule, from

the commencement of the Work to its completion, Contractor shall fully adapt its organization for each

specific phase of the Work to fulfill all Agreement requirements and shall mobilize, develop and maintain
the overall functional organization and corresponding resources, when, where and as necessary to do so.

6.1.2  Contractor shall utilize and adhere to the Contract Coordination Procedures in the performance of the
Work.

7  ASSIGNMENT
7.1  Assignment of Agreement by Canadian Natural

7.1.1  Canadian Natural may, at its sole discretion and by written notice of assignment to Contractor, freely
assign, charge or transfer this Agreement (or any part thereof) to any Person or declareany trust over this
Agreement (orany part thereof) orany right, benefit or interest arising thereunder, including the Results
of Work.

7.2 Assignment of Agreement by Contractor

7.21  Contractorshallnot

7.21.1  assignthis Agreement;

7212 transferanypartofit; or

7.2.1.3 transferany benefit, interest, right or obligation or payment due hereunder, without the prior
written consent of Canadian Natural, which consent may be withheld by Canadian Natural in
its sole discretion.

Notwithstanding anything to the contrary, Contractor shall be permitted to assign this Agreement to any of its

Affiliates with Canadian Natural consent. Further, Canadian Natural shall not unreasonably withhold consentwhere
Contractoris assigningto one of its Affiliates.

8 SUBCONTRACTS

8.1 Contractor May Subcontract

8.1.1  Subjectto the provisions ofthis Article 8, Contractor may subcontract portions of the Work.

8.1.2  Contractorshallexercise due diligenceand good judgmentin the selection of Subcontractors.

8.1.3  Schedule A (Scopeof Work) sets forth aninitial list of major Subcontractors, together with their res pective
scopes of work or supply, that Contractor may, subject to sub-Section 8.1.4, engage for the purpose of
carrying outtheWork. Contractor may, fromtime to time, recommend to Canadian Natural additions of
other Subcontractorsto Schedule A (Scope of Work) not less thanthirty (30) days priorto any proposed

subcontracting by Contractor of the Work or any portion of it to such proposed Subcontractor and
Canadian Natural shall havetheright by providing writtennoticeto Contractor, within fourteen (14) days
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8.14

following receipt of such proposed revision, to reject the use by Contractor of any such proposed
Subcontractor, which rejectionshall not be unreasonably or arbitrarily made.

If, atany time during performance of the Work, a member of Contractor Group is:

8.1.4.1 in breach of any of the provisions of Canadian Natural's health, safety and environment
requirementsincluding Article 22 and Schedule G(Health, Safety and Environment), or

8.1.4.2 in breach of any of the provisions of Schedule C (Site Rules); or Schedule I (the Code of
Integrity, Business Ethics and Conduct, and Human Rights Statement);

8.1.4.3 Canadian Natural shall have the right to require Contractor to remove such member of
Contractor Group fromperformance of the Work within a reasonable time period specified by
Canadian Natural and thereafter without undue delay Contractor shall, replace such
Subcontractor with another Subcontractor fromSchedule A (Scopeof Work) oracceptable to
Canadian Natural, at no extra cost to Canadian Natural.

8.2  General Obligations With Respect to Subcontracting

8.3

8.4

85

8.2.1  Contractor shall be responsible for the acts, deficiencies, defaults and omissions of other members of
Contractor Group as ifthey were acts, deficiencies, defaults and omissions of Contractor.

8.22  Contractorshallensure that all Subcontractors are solventand sufficiently experienced and equipped with
adequate and appropriate resources for the kind of activities required by the specific parts of the Work
they are subcontracted to perform.

8.2.3  Priorto entering intoanagreementwith a Subcontractor thatis an Affiliate of Contractor, Contractor shall
identify suchrelationship by written notice to Canadian Natural.

Use of Subcontractors

The entering into by Contractor of any Subcontracts or the use of any Subcontractor, including those listed in
Schedule A (Scope of Work), shall not create any contractual relationship whatsoever between Canadian Natural
and such Subcontractor.

Performance of Work by Contractor Group

84.1

8.4.2

8.4.3

Contractor shall cause Contractor Group to comply with the provisions of this Agreement in the same
manner as if all of the Work was performed by Contractor and, upon request from Canadian Natural,
Contractor shall give written evidence thereof to Canadian Natural.

Contractor shall manage, control and supervise the performance of any Work performed by Contractor
Group and shallbe solely responsible forensuringthat all Work provided by Contractor Group shall be
performed and supplied in full compliance with Agreement requirements. The exercise by Canadian
Natural of its rights under this Agreement to inspect, financially audit and technically audit Contractor
Group shallnot relieve Contractor of any of its obligations and liabilities under this Agreement.

Contractor shall use all commercially reasonable efforts to ensure that any and all warranties and
guarantees givenby Contractor Group comply with the provisions of Article 19. Contractor's failure to
obtain suchwarranties and guarantees shall not relieve it of any ofits obligations and liabilities under the
Agreement.

Bxpenses and Delays Due to Contractor Group

Contractor shall be solely responsible for all costs and expenses arising as a result of the performance, negligent
performance or non-performance of the Work by other members of Contractor Group. Contractor undertakes to
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make no Claim whatsoever or requests for Change Orders with respect to price adjustments or time extensions
resulting from the activities of other members of Contractor Group, including when arising from Contractors
inability to propose a Subcontractor acceptable to Canadian Natural, or due to the removal or substitution of any
member of Contractor Group pursuantto Section 8.1, or otherwise by Contractor.

8.6 Subcontracts

8.6.1  Contractorshallensure that all Subcontracts contractually provide that:

8.6.1.1

8.6.1.2

8.6.1.3

8.6.1.4

8.6.1.5

Contractor shall be entitled tosuspend the Work performed by any Subcontractor in the event
of suspension of any of the Work by Canadian Natural pursuantto Section 42.1 or any
suspension pursuantto Article 43;

the Subcontracts are freely assignable by Contractor to Canadian Natural or toany other Person
designated by Canadian Natural;

the provisions of Articles 37, 38, 39, and 40 in respectoftherights of Canadian Natural related
to Intellectual Property Rights, confidentiality, publication and title shall apply to the
Subcontracts;

Contractor has the same audit and inspection rights under the Subcontract in relation to the
Worksubcontracted as Canadian Natural has under Articles 17and 31in relation to the Work
and Canadian Natural has therightto exercise jointly with Contractor such audit and inspection
rights; and

Subcontractors shall comply with provisions of Article 22, Schedule C (Site Rules), Schedule
E (Contract Coordination Procedures), Schedule F (Quality Assurance), Schedule G (Health,
Safety and Environment) and Schedule | (Code of Integrity, Business Ethics and Conduct, and
Human Rights Statement).

9 LABOUR RELATIONS

9.1 LabourRelations Compliance

9.1.1 IncaseofReworkat WorkSite: Canadian Natural wishes to ensurethatlabour harmony is maintained at
each ofits work sites and Contractor shall, at all times, co-operate with Canadian Naturalto achieve this
harmony. Canadian Natural may, in its sole discretion, provide direction to Contractor with respect to
specific labour relations matters that arise during the performance ofthe Agreement or Scope of Work.

9.1.2 Inorderto facilitate labour harmony Contractor shall:

9121

9.122

9.1.23
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atall times and to thegreatestextent practicable, exercise all reasonable efforts and judgenment
of a skilled and experienced contractor to manage its operations and adopt and implenent
policies and practices designed to avoid stoppages, slowdowns, disputes, strikes and similar
dissonance in connection with the Work. Without limiting the generality of the foregoing,
Contractor shall utilize all reasonable efforts to achieve and maintain stable labour relations,
and avoid work stoppages and other labour disputes that may affect the performance of any
Workby Contractor oranother contractor or Canadian Natural relating to orarising from the
Work performed by Contractor, or its Subcontractors, or materials orequipment supplied for
the Work by Contractor orits Subcontractors;

use its best efforts to cooperate with Canadian Naturaland other Persons performing work or
supplying materials orequipment to any Worksite in orderto avoid labour disputes;

upon becoming aware thereof, immediately give notice to Canadian Natural of any actual or
potential labour dispute or disruption that impacts or threatens to impact or may threaten to

Page 16 of 64



impact the performance ofthe Workand provide to Canadian Natural all relevant information
with respect to such dispute or potential dispute; and

9.1.24  promptly advise Canadian Natural, in writing, if any employee or group of employees of
Contractorengage in orattempt to engage in any work stoppages or work slowdowns of any
kind in respect of the Work.

10 AWARENESS OF WORK CONDITIONS AND WORKSHOP CONDITIONS

10.1 Responsibility of Contractor with respectto Work Conditions and Workshop Conditions

10.11

Contractor hereby accepts all responsibility for having properly evaluated all costs and contingencies for
successfully performing the Work and satisfying all Agreement obligations and for bearing all and any
consequences resulting fromany improper evaluation of the Workand W orkshop conditions. Contractor
undertakes to make no Claims whatsoever or requests for Change Orders for price adjustments or tirme
extensions based on lack of familiarity with the Work Site or Workshop conditions or reliance on
Canadian Natural supplied information and data.

11 CORRECTNESS AND SUFFICIENCY OF AGREEMENT

11.1 Contractor Responsibility

1111

1112

1113

1114

1115

Contractor accepts all responsibility for having properly evaluated all costs and contingencies for
successfully performing and completing the Work and for fulfilling all of its obligations under the
Agreement and shall make no Claim whatsoever orrequest any Change Order, price adjustment or time
extension in respect of the Agreement resulting from or attributable to any of the matters referred to in
this Article 11 orin sub-Section 3.8.1herein.

Contractor shalluse reasonable efforts, or such other higher standard of care as is set forth in Schedule A
(Scope of Work), to identify any error, omission, deficiency, inaccuracy, contradiction, ambiguity or
discrepancy within, between oramong the documents comprisingthe Agreement. If Contractor identifies
any such error, omission, deficiency, inaccuracy, contradiction, ambiguity or discrepancy, Contractor
shallimmediately notify Canadian Natural of same and shall obtain Canadian Natural's clarification prior
to commencing any related partofthe Work.

Canadian Natural shall give its clarification within fourteen (14) days of receipt of Contractor's request
for clarification.

If, atany time, Canadian Natural discovers defects as aforesaid, it shall so notify Contractorand give its
clarification within the periods set out above.

None ofthe foregoing shall relieve Contractor fromany of its obligations under the Agreement.

12 PERFORMANCE OF THE WORK

12.1 Performance of Work

1211

Contractor shall perform the Work continuously and diligently in an efficient and professional manner
with the required complement of Personnel, in strict compliance with this Agreement, and in accordance
with:

12.1.1.1 recognized and generally accepted professional standards and practices associated with the
type of services being performed under this Agreement, including professional engineering
standards and practices;
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12.2

123

124

125

12.6

12.7

12.1.1.2 the DDE, Specifications, plans, drawings, and technical guidelines issued by Canadian Natural
and Contractor documents approved by Canadian Natural; and

12.1.1.3 all Quality Assurancerequirementsand programs.
Standards of Care and Skill

Contractor shall diligently performthe Work in accordance with those good, sound and professional practices,
methods andacts engaged in orapprovedby a significant proportion of the industry in Canadathat is involved in
providing the Work, including without limitation design, engineering, procurement, fabrication, construction,
management services used in undertakings similar to the Work. Contractor shall performits obligations hereunder
with the skill, care and diligence ofa prudent and experienced service provider in accordance with the best practices
and standards of workmanship prevalent in the field, discipline or profession and in accordance with all specific
instructions given by Canadian Natural fromtime to time. Contractor shall verify and ensure that its Personnel
(and Subcontractors) have the experience, skills, ability and the necessary qualifications required to performall
Work, including any specific requirements made by Canadian Natural in that regard, and shall, at Canadian
Natural's request, submit proof of such experience, ability, and qualifications.

Systemof Units

Unless expressly otherwise specified in the Agreement, Contractor shall, for the purposes of all Contractor
Documents, use the metric system under the International System of Units but shall use inches for diameters of
pipes and pipeaccessories, as detailed in Schedule A (Scope of Work).

Design Objectives

12.4.1 Contractor shall ensure that the Engineering Services and the Results of Work, achieves, inter alia, the
following:

12.4.1.1 operational safety with respectto protection of individuals and property;
12.4.1.2 optimal operability, efficiency and maintenance conditions; and
12.4.1.3 compliance with warranties required by the Agreement.

Standards and Codes

Unless expressly otherwise specified, the Work shall be performed in accordance with any applicable edition or
revision of Standards and Codes in effecton the date Contractor commences the Work. Unless otherwise s pecified,
such reference is solely forimplementation of the technical portions of such Standards and Codes.

Security

At all times during the performance of the Work, Contractor shall assume and be responsible for, and take all
necessary precautionary measures and conduct all activities under the Agreement in a manner which shall minimize
all risk of loss, theft, sabotage, damage by vandalismor otherwise howsoever to the property ofany Person during
the performance of its Work and risks to the security of any Personat, onorin respect of any Workshop. Contractor
shallimmediately report withoutany delay to Canadian Natural any and all incidents with respectto security matters
atany Workshop including all losses, thefts, vandalismor unexp lained disappearance.

Canadian Natural Items

Canadian Natural Items shall be stored, maintained, installed or otherwise dealt with in accordance with the
Agreement. Any Canadian Natural Items supplied to Contractor for incorporation into the Work are to be protected
and preserved by Contractor while in Contractor's possession. Ownership of Canadian Natural Items shall remain
with Canadian Natural at alltimes. Canadian Natural shallhaveaccess to such Canadian Natural Items at all times
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and Contractor shall be responsible for ensuring thatclear identification of such Canadian Natural Items is properly
carried out. Contractor shallacknowledge receipt of all Canadian Natural Items to Canadian Natural within forty -
eight (48) hours of receipt.

12.8 Access and Inspection

12.8.1 Canadian Naturalshall, at all times, have access to the Work wherever located and at whatever stage in
preparation. Canadian Natural shall have the right to review and inspect, at all reasonable times, the
progress ofthe Work, including any Contractor Documents. Contractor shall providesufficient, safe and
proper facilities for such access and inspection.

12.8.2 Any failure on the part of Canadian Natural to inspect or review any ofthe Work, orto discover or reject
Worknot performed in accordance with this Agreement, shallnotbe construed as acceptance by Canadian
Naturalofsuch Work. Inspection or lack of inspectionby Canadian Natural shallnot be deemed to be a
waiver of any rights under any guarantees or warranties provided by Contractor under this Agreement.

13 CORRECTNESS AND SUFFICIENCY OF ENGINEERING SERVICES
13.1 Contractor Responsibility
13.1.1 Contractorshallbe solely responsible for:
13.1.1.1 ensuringthat the Engineering Services comply with therequirements of this Agreement;

13.1.1.2 without limiting the generality of paragraph 11.1.1, reviewing, validating and verifying the
DDE in order to ensure the accuracy, completeness and sufficiency of the design criteria
providedthat if it determines thereis any error, omission, deficiency or inaccuracy in the DDE,
upon obtaining Canadian Natural approval, Contractor shall rectify any omission, deficiency
or inaccuracy in the DDE (for greater clarity, once it has completed its reviewand validation
of the DDE, Contractor shall be solely responsible for the completeness, accuracy and
sufficiency ofthe DDE);

13.1.1.3 for identifying any error, omission, deficiency, inaccuracy, contradiction, ambiguity or
discrepancy within between or among the documents comprising this Agreement. If
Contractor identifies any such error, omission, deficiency, inaccuracy, contradiction,
ambiguity or discrepancy, Contractor shallimmediately notify Canadian Natural of same and
shall obtain Canadian Natural's clarification prior to commencing any related part o f the Work
Canadian Natural shall provide such clarification within fourteen (14) days of receipt of
Contractor's request;

13.1.1.4 Contractoracceptsall responsibility for having properly evaluated all costs and contingencies
for successfully performing and completing the Work and for fulfilling all of its obligations
underthe Agreementand shall make no Claim whatsoever or requestany Change Order, price
adjustment or time extension in respect ofthe Agreementresulting fromor attributable to any
of the matters referred to in this Article 13 or in sub-Section 3.8.1.9, 3.8.1.10, and 3.8.1.11
herein;

13.1.1.5 If, at any time, Canadian Natural discovers defects as aforesaid, it shall so notify Contractor
and give its clarification within the periods set out above; and

13.1.1.6 None oftheforegoingshall relieve Contractor fromany of its obligations under the Agreement.
14 PREPARATION AND ISSUANCE OF CONTRACTOR DOCUMENTS

14.1 Preparation and Submission of Contractor Documents
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1411

1412

14.1.3

In the preparation of any Contractor Documents, Contractor shall not deviate, without prior Approval,
fromthe Agreement.

Contractor shall develop the Contractor Documents as the Work progresses and shall incorporate all
information and data applicable to the Work received fromContractor Group with respect to Contractor
Items, and from Canadian Natural with respect to Canadian Natural Items, in order to ensure that the
Work complies with the requirements of the Agreement.

Contractorshall, in atimely manner necessary to comply with the Contract Schedule, prepare and submit
for Approval, review, notice or record, as required in Schedule D (Contractor Documents) and Schedule
E (Contract Coordination Procedures), all Contractor Documents necessary for the proper performance
of the Work. Approvalof Contractor Documents does not address, nor shall it constitute an assumption
by Canadian Natural of any responsibility for, the functionality, technical adequacy, structural integrity
or proficiency of Contractor's design or fabrication, or the means, methods or techniques relating thereto.

14.2 Contractor Documents Subjectto Approval

1421

1422

1423

Contractor shall submit, in a timely fashion, any documents proposed as Contractor Documents and
requiring Approval in accordance with the requirements of Schedule D (Contractor Documents) and
Schedule E (Contract Coordination Procedures). Canadian Natural shall Approve such Contractor
Documents within the time period specified in the Schedules, or shall detail its reasons for non-approval
within the same time period.

If more information and dataare required by Canadian Natural for the proper assessment of any Contractor
Documents submitted for Approval, Canadian Natural shall promptly, and in any case within the time
specified in the Agreement, request such informationand data. Inany such case, the time for Approval
shall start fromthe date of receipt by Canadian Natural of the additional information and data provided
by Contractor.

If Canadian Naturalis unable to Approveany submitted documents due to their non-conformity with the
requirements of the Agreement, Canadian Natural shall promptly inform Contractor who shall
immediately proceed with the performance of all necessary revisions to such documents and shall then
resubmit themfor Approval in accordancewith the above procedure.

14.3 Contractor Documents not Subjectto Approval

Where Contractor Documents are submitted to Canadian Natural for review, notice or record only, Canadian
Naturalshallhave the right at alltimes to checkand comment on anyandallsuch documents. All such comments
shall be made within the time stated in Schedule D (Contractor Documents). Contractor shall incorporate such
comments to the extent they identify any non-compliance with the Agreement requirements. The incorporation or
non-incorporationofany other comments shallbe at the sole discretion of Contractor.

14.4 As Built Drawings

1441

Unless provided for otherwise under theterms of the Contract Schedule, Contractor shall promptly submit
to Canadian Natural:

14.4.1.1  As Built Drawings ofthe Work, in bothelectronic and hard copy format, in sufficient detail to
enable Canadian Natural to operate, maintain, dismantle, reassemble, repair and adjust the
Work, and in such quantity as Canadian Natural or Canadian Natural Representative requests;
and

14.4.1.2 such other technical and design information and completion records relating to the Work as
Canadian Natural may reasonably require.

145 Responsibility of Contractor with respectto Contractor Documents
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14.6

14.7

15

151

15.2

No review, Approval, or receipt for notice or record, of any Contractor Documents by Canadian Natural or Canadian
Natural's Personnel shall relieve Contractor of any responsibility for, nor shall constitute an assumption by
Canadian Natural ofany responsibility for, any of Contractor's warranties, obligations, covenants or undertakings
underthe Agreement, orin any way orto any extent modify, derogate from, release, waive, terminate or otherwise
affect the warranties, obligations, covenants or undertakings of Contractor, whether in contract, or in tort or
otherwise.

Agreement Master Documentation Register

Contractor shall, in accordance with the requirements of the Schedules, and in particular Schedule D (Contractor
Documents), maintain and make available to Canadian Naturala register of Contractor Documents with sufficient
completenessand accuracy as to allowthe Work to be performed.

Final Documentation

Contractor shall submit all Final Documentation as specified in the Schedules, including Schedule D (Contractor
Documents), and at the times stated therein.

PROCUREMENT AND SUPPLY
Procurement and Supply

15.1.1 If required, pursuant to Schedule A (Scope of Work), Contractor shall procure, manufacture, fabricate,
supplyanddeliverall Contractor Items required for the Work, including performing all related operations
such as testing, inspecting, packing, handling and transport as necessary for carrying out the Work. All
Contractor Items shall:

15.1.1.1 benewandin conformity with the description, quality and quantity required by the Agreement;
15.1.1.2 beofsounddesign, specification, materials and workmanship;
15.1.1.3 becapable of the degree of performance specified in the Agreement; and

15.1.1.4 befit for the intended purpose specified in the Agreement, either expressly or by implication,
and if not so specified, be fit for their ordinary purpose.

15.1.2 Canadian Natural's Approval of any material, workmanship, certificate, drawing or document shall not
relieve Contractor from its responsibility for supplying and delivering Contractor Items and Work in
accordancewith the Agreement requirements.

Materialand Equipment Standards

15.2.1 If Canadian Natural has designated certain manufacturers and vendors as " Project Standard" for the supply
of certain products and has entered into contractual arrangements with these manufacturers and vendors
then Contractor shall comply with and utilize thesearrangements as follows:

15.2.1.1 Standard Pricing Agreement (""'SPA"). Contractor shall select certain of its materiak and
equipment required by the Scope of Work fromthe designated manufacturers or vendors, as
detailed in Schedule J (Standard Pricing Agreements, Approved ResourceProviders List and
Spare Parts) and shall ensure that the minimum required terms, conditions and prices as
provided for by the applicable SPA in Schedule J (Standard Pricing Agreements, Approved
Resource Providers List and Spare Parts) are achieved by Contractor in its contracting
arrangements with such manufacturer orvendor;and

152.1.2 Approved Resource Providers List (""ARP™). If the Work includes items or services
included on the ARP Contractor must select and utilize a provider from the ARP. Upon
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153

selectinga provider fromthe ARP Contractor mustcontinueto use thatprovider for the Work
and shallnot deviate fromusingtheselected provider. A requestby Contractorto have a new
provideradded to the ARP shall be handled in accordance with Schedule J (Standard Pricing
Agreements, Approved Resource Providers List and Spare Parts).

Contractorshallbe solely responsible for carrying out its own due diligence in respect ofthe use of any
particular vendor or manufacturer and for the appropriateness and qualifications thereof for the
performance of the Work.

Identification

Contractor shall ensure that corresponding records, documents, certificates and identification markings are
maintained forall Contractor Items and are promptly provided to Canadian Natural.

15.4 Delivery and Transportation

155
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1541 Contractorshalldeliverthe completed Work to Canadian Natural at the Delivery Point.

15.4.2

1543

In the eventthe Delivery Point is notthe Workshop, then:

154.2.1

15.4.2.2

15.4.2.3

15.4.2.4

15.4.2.5

For all loads and shipments requiring the approval of Governmental Authorities, including
Alberta Transportation, Contractor shall advise Canadian Natural and co-ordinate such
shipments with Canadian Natural in accordance with the transportation and logistics
provisions as set forthin Schedule A (Scope of Work);

Contractor has satisfied itself as to the suitability and availability of access roads and bridges
to the Project Site and the Workshop. Contractor shall use reasonable efforts to prevent any
road or bridge frombeing damaged by traffic of Contractor Group. These efforts shallinclude
the proper use of appropriate vehicles and routes;

Canadian Natural does not guarantee the suitability or availability of any particular access
roads andbridges to the Project Site orthe Workshop;

Costs due to non-suitability or non-availability for the use required by Contractor of access
roads andbridges to the Project Site orthe Workshop shall be borne by Contractor; and

At all times prior to and during performance of the Work, Contractor shall allow Canadian
Natural Representative or its delegates to have free access to any transportation equipment
being used by Contractor for the inspection, safety or security purposes of Canadian Natural.
Canadian Natural shallhave the right to require replacement of any transportation equipment
found unsafe or defective in any respect, it being understood that any failure of Canadian
Natural Representativeto inspect or require replacement of defective transportation equipment
shallnot relieve Contractor of any of its obligations or liabilities under the Agreement.

Contractorshallarrange forand pay forall documentation, packaging, labelling, marking and crating of
the Work in accordance with the documentation, packing, marking, cratingand transportation instructions
which are set forth in Schedule A (ScopeofWork).

Inspection Certificates — Transportation of Major Items. Prior to transportation fromany Workshop to the Work
Site ofany major parts orcomponents ofthe Work, including packages or modules, by special means orany other
major transportation, Contractor shall obtain all necessary inspection certificates from inspection agencies as
required by Applicable Laws and this Agreement, in respect of the means and procedures to be used, including
during packing, weighing, transportation, off-loadingand installation.
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15.6 Storage, Protection, Preservation and Maintenance

15.7

16

16.1

15.6.1 Whilein the care, custody or control of Contractor and subjectto Schedule A (Scope of Work), Contractor
shall properly store, preserve, maintain and protect:

15.6.1.1 Contractor Items;
15.6.1.2 Canadian Natural Items; and
15.6.1.3 the ResultsofWork;
including as againstweather hazards, water, humidity, sand, fire, theft and vandalism.

Contractor shall, within three (3) months of the execution of this Agreement, provide to Canadian Natural a
"Protection Strategy" detailing those measures to be takenby Contractor to ensure the satisfactory performance of
the obligations set forthabove. In performing the obligations set forthin this Section 15, including the preparation
and submission of the "Protection Strategy", Contractor shalldo so in accordance with the Agreement requirerrents
and best professional practices, and in accordance with any applicable preventative maintenance procedures
established by any original equipment manufacturer.

Surplus ltems

15.7.1 During the performance of the Work, and subject to Schedule A (Scope of Work), Contractor shall store
and keep an inventory ofall surplus Canadian Natural Items and Contractor Items. Upon completion of
the Work, Contractor shall:

15.7.1.1 provide Canadian Natural with a reconciliation of Canadian Natural Items received, used and
surplus;

15.7.1.2 provide Canadian Naturalwith a list ofall surplus Contractor Items;

15.7.1.3 promptly return to Canadian Natural allunused Canadian Natural Items at the Delivery Point;
and

15.7.1.4 notify Canadian Natural of the prices at which Contractor is prepared to sell to Canadian
Natural the various surplus Contractor ltems.

15.7.2 Canadian Natural shall have the right to purchase from Contractor all or any portion of the surplus
Contractor Items at the price setforth in the notice givenby Contractor by giving notice to Contractor of
Canadian Natural's decision to purchase such surplus not later than fifteen (15) days after receipt by
Canadian Natural of Contractor's notice respecting surplus Contractor Items.

CONTRACT SCHEDULE AND PROGRESS CONTROL
Contract Schedule

Contractor guarantees timely performance of the Work generally in accordance with the Contract Schedule and
specifically in compliancewith the Milestone Dates set out in the Contract Schedule. Contractor acknowledges that
the Contract Schedule is deemedto includeall notice periods specified in the Agreement, including time necessary
to obtain Approvals and certificates fromCanadian Natural and from inspecting, certifying and warranty entities,
legal and customs authorities and all necessary time periods required for contingencies including e quipment
breakdown, maintenance, customs formalities, handling and transport. Notwithstanding that there may be sone
variance in timing of completing certain items in the Agreement, Contractor guarantees that all Milestone Dates
shallbe complied with.
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16.2 Detailed Contract Schedule

Contractor shall, at the times and in the manner required pursuant to Schedule E (Contract Coordination
Procedures), provide Canadian Natural with detailed information respecting the conduct and scheduling of the
Workso as to demonstrate Contractor's ability to meet all Milestone Dates.

16.3 Progress Control

16.3.1 Contractorshallensure that themonitoring and control of the performance of the Work are carried out in
a manner consistent with the planning, progress controland reporting requirements of the Agreementas
specified in Schedule E (Contract Coordination Procedures) and Schedule A (Scope of Work).

16.3.2 Contractor shall submit for Approval with the Contract Schedule, (i) a detailed list of the critical path
items associated with the Contract Schedule and (i) the corres ponding Work progress control procedures
to be utilized for the regular evaluation of the physical progress of the Work as well as the critical path
items.

16.3.3 Canadian Natural shall not Approve any Work progress figures unless resulting from the proper
implementation ofthe appropriate Approved progress control procedures. The Approved Work progress
figures shall be used as the basis for the preparation of the invoices provided for in Schedule B
(Compensation).

16.4 Events Affectingthe Progress ofthe Work

16.4.1 Contractor shall immediately notify Canadian Natural Representative of all incidents or events of any
nature affecting or likely to affect the progress of the Works, including delays in obtaining data and
information necessary for the performance of the Work, the supply or transportation of materiak and
equipment or parts of equipment related to Contractor Items, strikes or disruption of the Work involving
Contractor Group engaged in the performance ofthe Work.

16.4.2  Contractor shall immediately report and describe any anticipated variance from the Contract Schedule
due to any reason, including any of the above events, lack of resources or insufficient productivity, and
detailing the impact of such varianceand the corrective action already undertaken orto be undertaken.

16.5 Adjustmentsto ContractSchedule

16.5.1 The Contract Schedule, including the sequential order of the activities for the performance of the Work
therein, may only be modified by a Change Order.

16.5.2 In accordance with the requirements of Schedule E (Contract Coordination Procedures), Contractor shall
update and submit the revised Contract Schedule for Approval, taking into account any Approved tine
extensions resulting fromany Change Orders.

16.5.3 Should Contractor encounter delays affecting the critical path of the Contract Schedule, for which
Contractor is not entitled to an extension of time, Contractor shall immediately submit for Approval a
plan for recovering such losttime.

17 QUALITY ASSURANCE
17.1 Compliance
17.1.1 Contractor shall comply with or exceed the Quality Assurance requirements as detailed in Schedule F

(Quality Assurance) and acknowledges and agrees that the Quality Assurance requirements of Schedule
F (Quality Assurance) are essential to the performance of the Agreement.
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17.1.2

Contractor shall provide, maintain and observe for the duration of the Agreement a complete Quality
Assurance plan in accordance with Schedule F (Quality Assurance) for all components of the Work
including, but not limited to, engineering, procurement, supply of materials and equipment, fabrication,
set up a suitable organization securing the various related functions, and develop a Quality Assurance
program covering the various phases of the Work, all in accordance with the Quality Assurance and
control requirements set out in Schedule F (Quality Assurance) and elsewhere in the Agreement and in
accordancewith the Standards and Codes.

17.2 Access and Facilities

1721

1722

17.2.3

17.24

Contractorshall (and shall require all other members of Contractor Group to) grant Canadian Natural, or
Canadian Natural's Representative or its designate, free, safe and unencumbered access during normal
working hours tothe Workand toall facilities, including facilities of Contractor Group or manufacturers
orsuppliers of equipment procured by Contractor, for verification of quality and to make certainall W ork
is performed in accordance with the requirements of the Agreement. Canadian Natural or Canadian
Natural's designate shall give Contractor reasonable notice of any proposed visits to facilities for the
purposes hereof.

Any verification as set forth in sub-Section 17.2.1 or inspection performed by Canadian Natural or
Canadian Natural's designate does not relieve Contractor of ultimate responsibility for performing its own
inspections andtesting. Should Canadian Natural's verificationorinspection find parts of the Work not
in conformity with the Agreementrequirements, Contractor shallimmediately rectify the defective Work
and bearthe costoftherepairs, all verifications or inspections performed by Canadian Natural with respect
to such defective work as wellas the cost of any schedule impacts.

If Canadian Natural performs a verification or inspection that is not specified in the Approved inspection
schedule and if such verification or inspection finds the Work to be in compliance with the Agreemnent,
Canadian Natural shall bear all costs associated with such verification or inspection as well as any
schedule impact.

If any Work is closed or covered whenthe Agreement requires otherwise, or if Contractor does not conply
with the provisions of the procedures to advise Canadian Natural that Contractor ltems are ready for
inspection, then any such Work shall, if required by Canadian Natural, be opened or uncovered for
verification orinspection by Canadian Naturaland re-closed or re-covered, and Contractor shall bearall
costs associated with such verification and inspectionas well as any schedule impact.

18 ACCEPTANCE

18.1 Substantial Completion

18.11

18.1.2

18.1.3

Upon completion of all fabrication required as part of the Work or for a Functional Unit (" Substantial
Completion"), Contractor shall performthe checkoutprocedures listed or referenced in this Agreement.
Contractor shall disclose any deficiencies in the Work and shall reperform, at no cost to Canadian Natural,
the part or parts ofthe deficient Work to render it satisfactory to Canadian Natural, acting reasonably.

Following the performance ofall of the checkout procedures set forth in this Agreement, Contractor shall
provide written notice of Substantial Completion. This notice of readiness constitutes Contractor's advice
that the Work is completed and ready for the purposes of Canadian Natural in accordance with the
requirements ofthe scope of Work.

Within fifteen (15) Business Days after receiptof the notice of Substantial Completion, Canadian Natural
shall provide Contractor with:

18.1.3.1 anotice (the "Substantial Completion Certificate") with orwithout a listing of elements of
the Workwhich are deficientand require completion, correction or repair notwithstanding the
issuance of the Substantial Completion Certificate, and the estimated value of such
deficiencies;or
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18.1.3.2 adeficiency notice listing the elements of the Work which require completion, correction or
repair before Canadian Naturalis prepared toissue a Substantial Completion Certificate.

18.1.4 If aSubstantial Completion Certificate is issued with a list of deficient elements ofthe Work pursuant to
sub-Section18.1.3:

18.1.4.1 Contractor shall reperform, at no cost to Canadian Natural, any part of the Work which i
defective ordeficientpromptly on receipt of the deficiency notice;and

18.1.4.2 subject to Section 44.3 Canadian Natural shall be entitled to holdback fromany payments
hereunder for the estimated value ofany outstanding deficiencies in the Work.

18.1.5 If a deficiency notice is issued pursuant to paragraph 18.1.3.2 Contractor shall reperform, at no cost to
Canadian Natural, any part of the Work which is defective or deficient promptly on receipt of the
deficiency noticeorinstructtheresponsible Subcontractor to performremedial work. Within fifteen (15)
Business Days after receipt of Contractor's further notice of readiness, Canadian Natural shall either
provide the Substantial Completion Certificate in accordance with paragraph 18.1.3.1 to Contractor or
shall give Contractor a second deficiency notice listing elements of the Work requiring completion,
correction or repair. The foregoing procedure shall be repeated until all defects or deficiencies are
corrected and the Substantial Completion Certificate is issued by Canadian Natural to Contractor in
respect oftheWork.

18.1.6  Subject to compliancewith the requirements of Applicable Laws andthe provisions of paragraph 18.1.4.1
and Section 44.3, on the issuance of the Substantial Completion Certificate, Canadian Natural will release
all holdbacks.

18.2 Final Acceptance

18.2.1 Attheend ofallWarranty Periods, provided that Contractor has duly complied with its obligations under
the Agreement, Canadian Natural shall conduct a final inspection of the Work and, if satisfactory,
Contractor shall be entitled to request a certificate (a " Final Acceptance Certificate") in respect of the
Work or, with Approval, one or more parts thereof. Canadian Natural shall issue a Final Acceptance
Certificate within thirty (30) days of such request, but shallnot be obligated to deliver any such certificate
until Contractor has satisfied all claims and discharged all Liens in connection with the Work, the
applicable part thereof or the Work and until Contractor has paid and satisfied in full all and any
outstanding obligations in respect of the Work, the applicable part thereof or the Work so that there are
no outstanding warranty issues.

18.2.2 Canadian Naturalshallnot be required to issue any Final Acceptance Certificate until Canadian Natural
is satisfied that it has received all materials constituting Final Documentation relating to the Work for
which the Final Acceptance Certificate is to beissued, including such materials as were developed during
the Warranty Period.

19 GUARANTEES AND WARRANTIES
19.1 General

19.1.1 Contractor warrants to Canadian Natural that the Work shall be performed in accordance with, and shall
conformin all material respects with the requirements of the Agreement. Contractor further warrants that
the Results of Work shall be free of any defect, fault or deficiency (latent or otherwise), including in
fabrication, design, engineering, orworkmanship, andshall be fit for the purpose and use for which they
are intendedaccording to, and as specified in, the Agreement (any failure to s atisfy the foregoingbeing a
"Defect™).

19.1.2 Notwithstanding the above, and subject to the provisions stipulated in Schedule A (Scope of WorKk),
Contractor shall not be liable for the consequences of any error or omission in Canadian Natural Iterrs,
providedthat Contractor canevidence that it has notcontributed to or caused any such error or omission.
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19.1.3 Contractor shall immediately advise Canadian Natural in writing of any defects or deficiencies in the
Results of Work orany of the Work thatit discovers.

19.2 Rework, Repairs, Replacement

19.2.1 Uponreceipt fromtime to time of Canadian Natural's writtennotice of a Defect in the Results of Work,
which written notice shall be provided onor before theend ofthe Initial Warranty Period, or if Contractor
discovers a Defect in the Results of Work on orbefore the end ofthe Warranty Period, Contractor shall
investigate, redesign, reengineer and rework the Defectand repair, correct, replace or remedy all affected
items ("Rework"). Rework shall be Approved by Canadian Natural and Rework shall be done at
Contractor's sole cost, expense and risk and shall include cost of investigation, redesign, dismantling,
removal of affected items from the site where the Work is installed, transportation, replacement, re-
installation, re-testingand equipmentprice increases.

19.2.2 Rework shall be performed at a time and within the period requested by Canadian Natural, acting
reasonably, having regard to the urgency of the circumstances and in sucha manner as to cause a minimum
of interruption in the use of the Results of Work and a minimum of disruption to Canadian Naturals
operations at the sitewhere theWork is installed.

19.3 Similar Items of Equipment

19.3.1 TotheextentanyReworkis carried out under Section 19.2 on any items ofequipmentor materials where
the Results of Work contains similar items which are subject to similar operating conditions, Contractor
shall automatically and without further notice, and at its own expense, inspect all such items and shall
Rework all such items unless:

19.3.1.1 such items have not been found deficient in any way during the inspection; and

19.3.1.2 Contractor can demonstrate thatsuch items cannotreasonably be expectedto presentthe same
Defect when submitted to the operating conditions set forthin the Agreement.

19.4 Rework by Other Contractors
1941 If:

19.4.1.1 Contractor fails to diligently and satisfactorily carry out any Rework required by this Article
19; or

19.4.1.2 Canadian Natural, acting reasonably, has determined that Contractor will not or cannot
diligently orsatisfactorily carry outsuch Rework;

Canadian Natural shallin its discretion have the right to have such Rework performed by other contractors.
Such recourse shallin no way relieve Contractor fromits warranty obligations under the Agreement, and
the costs of such interventions shall be charged to Contractor, but Rework performed by others shall not
be subjectto Contractor's warranty obligations.

19.5 Warranties To Be Provided by Others

Without in any manner limiting Contractor's warranty obligations under the Agreement, Contractor shall ensure
that warranties and guarantees obtained from any other members of Contractor Group are made in favour of
Canadian Natural. If Canadian Natural so requires in writing, Contractor Group's warranty obligations shall be
enforceable directly by and shall be assignable to Canadian Natural for warranty periods not less than those
provided by Contractor hereunder, to any longer periods required pursuant to any SPA described in Section 15.2.
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19.6 Warranty Exclusions

Warranties on materials exclude normal wear and tear, subjectto Contractor compliance with Section 15.6, damage

proven to be caused by a third party or Canadian Natural unless such damage is due to acts, omissions or faulty
instructions of Contractor Group.

19.7 Initial Warranty Period

Without limiting any other warranties and guarantees set forth in the Agreement, the warranties provided for by
this Article 19 shall continue and apply fora period (the " Initial Warranty Period") ending uponthe later of:

19.7.1 a period of thirty-six (36) months calculated fromthe date of issuance of the Substantial Completion
Certificate for the Work, or in respect of a Functional Unit; or

19.7.2  twelve (12) months fromthe date the Work or Functional Unit first commences Commercial Operation.

The Initial Warranty Period shall be extended forany Rework or time for operational stoppages to allow Rework
as providedforin Section 19.8.

19.8 Warranty Period on Rework

Contractor shallwarrant all Rework performed under its warranty obligations as of the date of Canadian Naturals
acceptance of such Rework and for a period of the same duration as that of the Initial Warranty Period. Such
Warranty Period for Rework shall take effect as of Canadian Natural's acceptance of such Rework and satisfactory
completion, including testing, of all Rework and shall be adjusted and extended by any period or periods during
which operations of the Projectis ceasedto allow such required Rework to be performed.

20 CHANGE ORDERS
20.1 General

Notwithstanding anything to the contrary, Change Orders shall only be used to modify the Contract Price or the
Scope of Work, including, without limitation, the Contract Schedule.

20.2 Canadian Natural Initiated Change Orders

20.2.1 Atany time during the performance of the Work, Canadian Natural shall have the right to modify (by
additions, deletions, substitutions or any other alterations) the Scope of Workand the Contract Schedule
(each a "Modification™). Upon receipt of Canadian Natural's request, Contractor shall as soon as
practicable and in any eventwithin fourteen (14) days of such request, prepare an Evaluation.

20.2.2 Canadian Naturalshall, within fourteen (14) days after receiving an Evaluation, informContractor as to
its Approval or disapproval of, or comments on, the Evaluation. If Canadian Natural decides to proceed
with a Modificationandaccepts an Evaluation as submitted or after incorporating comments, it shall issue
to Contractorawritten Change Orderwith a full description of the Modificationand, subject to Section
20.9, any mutually agreed adjustments to the Scope of Work, Contract Price or Contract Schedule.
Contractor shall signand return such Change Order to Canadian Natural as its acceptance of the requested
Modification and any specified variation to the Scope of Work, the Contract Schedule and the Contract
Price and on related Personnel, equipmentand materials requirements.

20.2.3 Contractor shall carry out all Modifications required under any and all Change Orders and shall strictly
comply with the schedule, terms and conditions set forth in such Change Orders and with all Agreement
requirements unmodified therein.

20.2.4 Should any parts of the Work be withdrawn by Change Order, Contractor shall immediately cease
performance on suchparts of the Work.
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20.3 Contractor Initiated Change Orders

2031

20.3.2

2033

20.3.4

20.3.5

For the purposes hereof, the term"Event Change" means the occurrence ofan event that gives rise to a
material increase to the obligations of Contractor in relation to the Scope of Work, a material increase in
the costto Contractor to performthe Work or a material adverse effect on the ability of Contractor to meet
the Contract Schedule and, in addition, constitutes either:

20.3.1.1 a circumstance in respect of which the Agreement expressly provides that Contractor may
submit a request to Canadian Natural for a Change Order; or

20.3.1.2 acircumstancethat Contractor can demonstrate is solely due toan actor omission of Canadian
Natural, could not have been reasonably foreseen by an experienced contractor and was not,
or the implications thereof were not, contemplated or provided for by the Agreement.

If an Event Change occurs, Contractor may submit for Canadian Natural's consideration a request for a
Change Order pursuant to and in accordance with the provisions of this Section 20.3.

Contractor shall submit such requestfor Change Order to Canadian Natural within a maximumof fourteen
(14) days of the occurrence of any Event Change. Contractor shall prepare at its own cost and, within
twenty-eight (28) days from the occurrence of the Event Change, submit to Canadian Natural an
Evaluation ofall its consequences with fully substantiated supporting documents. Contractor shall not be
entitled to and hereby waives any Claimor potential Claim based onthe occurrence of such Event Change
if Contractor fails to comply with the foregoing requirements.

Canadian Natural shall within fourteen (14) days after receiving the Evaluation from Contractor pursuant
to sub-Section 20.3.2, respondwith Approval, disapproval or comments, provided that Canadian Natural
shallconsiderall reasonable Contractor initiated Change Orders as long as the same do not conflict with
sound industry or fabrication practice or place Canadian Natural in breach of any contract or other
instrument to which it is a party or by which it is bound and the performance, reliability, operation and
maintenance costs and procedures of the Project could notreasonably be expected to be adversely affected
thereby. Contractorshallnot delay any Work while awaiting a response.

Contractorshallnot beentitled toany payment in respect of an Event Change priortoreceiptofa Change
Ordersigned by Canadian Natural.

In the event of Force Majeure, and subject to sub-Section 43.2.4, Contractor may submit to Canadian
Naturalarequest fora Change Order pursuant tosub-Section 20.3.2, but only foran extension of time.

20.4 Changein Applicable Law

204.1

A Party (the " Affected Party") shall be entitled to submit to the other Party (the " Unaffected Party™) a
requestfor Change Orderifa change in the Applicable Laws of Canada is enactedand comes into effect
after the Effective Date and which the Affected Party could not reasonably have known prior to the
Effective Date, providedthat:

20.4.1.1 the Affected Party shallissue to the Unaffected Party such request for Change Order together
with an Evaluation (prepared at the Affected Party's own cost) of all of the consequences of
such changewithin thirty (30) days following the date such changeactually becomes effective
as Applicable Laws of Canada;

20.4.1.2 the Unaffected Party shall, within thirty (30) days after receiving a request fora Change Order
from the Affected Party pursuant to this Section 20.4, respond with approval, disapproval or
comments;

20.4.1.3 Contractor, ifit is the Affected Party, shallnot delay any Work while awaiting a response from
Canadian Natural; and
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204.1.4

any substantial increase or decrease in the costs to performthe Work arising fromany such
change in Applicable Laws of Canada shall entitle the Affected Party to initiate a Change
Orderin respectofany such changes and thereby result in a corresponding increase or decrease
in the ContractPrice.

Notwithstanding the foregoing, Contractor shall bear the effects ofany changes in Taxes assessed against
profits, dividends and income of Contractor orany other member of Contractor Group, personal incorme
tax of employees, agents or servants, customs duties on the personal effects of employees, agents or
servantsandthe effects ofany fluctuations or decisions of any authority regarding exchange rates, as well
as any expenses (including Taxes) resulting fromSubcontracts.

20.5 Adjustmentsto ContractPrice Due to ChangeOrders

20.5.1 The Parties acknowledge and agree thata Change Order initiated by Canadian Natural pursuantto Section
20.2 or20.4, or by Contractor pursuant to Section 20.3or 20.4 may require an increaseor decrease in the
Contract Price. The Parties further agreethat the following shall apply to any adjustments to the Contract
Price due to Change Order:

205.1.1

205.1.2

205.1.3

205.1.4

20.5.1.5

the effect ofa Change Order onthe Contract Price set forth in any Evaluationshall be set forth
as alump sumprice adjustment to the ContractPrice to the extent feasible;

where a lump sumadjustmentto the Contract Price is not feasible as determined by Canadian
Natural's Representative, or where requested by Canadian Natural, unit rates, as detailed in
Schedule B (Compensation), shall be used to calculatetheincrease or decreaseto the Contract
Price. In such event, Contractor shall provide Canadian Natural with the opportunity and
access tocheckactual quantities and rates used to calculate the final value of the Change Order;

where adjustment to the Contract Price on a lump sumor unit rate basis is not feasible as
determined by Canadian Natural Representative, time rates (daily and hourly rates) shall be
utilized. In such a case, Contractor shall have the obligation to submit for Approval any
expense to be incurred in relation to the considered change and, for each day of the
performance of the change, alland any measurement sheets with all the components involved;

where changes to the Contract Price relate solely to materials purchased and unit rates are not
feasible, as determined by Canadian Natural Representative, the Evaluation shall be based on
vendor quotations on a reimbursable "cost plus fee" basis as set out in Schedule B
(Compensation), it being understood that reimbursements shall be made on presentation of
satisfactory justification with appropriate supporting documents; and

payment conditions shall be specific foreach Change Order.

20.6 Contract Schedule Adjustment

20.7
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Any adjustment ofthe Contract Schedule associated with any Change Order shall be effected in accordance with
the provisions of Section 16.5.

No Claims for Change Orders

Adjustments as indicated in Change Orders shall be deemed to take into account the full and final effects of the
considered modifications uponany andallaspects ofthe Agreement. Contractor hereby agrees to make no further
Claim for any other consequences of any Change Order whether directly or indirectly resulting therefrom, at the
time of such Change Order orthereafter.
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20.8 Optional Work

20.9

The Optional Work set forth in Schedule A (Scope of Work) shall only be performed upon the notice thereof if
exercised by Canadian Natural by delivery of a written notice in accordance with the requirements of Scheduke A
(Scope of Work) and issuance ofa corresponding Change Order.

Disputes Concerning Change Orders

20.9.1 Should the Parties fail to reach agreement on adjustments due to any Change Order, Canadian Natural
shallhave theright to establish such adjustments, including means and amount of compensation, and any
adjustments tothe Contract Schedule it considers appropriate tothe circumstances acting reasonably, and
to instruct Contractor to proceed with the modifications to the Scope of Work, the Contract Schedule or
any part ofthe Workand Contractor agrees to soproceed.

20.9.2 During and after performance of the relevantWork related to any Change Order, Contractor shall submit
proper documentation, including relevant time sheets, substantiating any increase or decrease in time
spent onthe modified Scopeof Work or Contract Schedule.

20.9.3 Canadian Natural Representativeand Contractor Representative shall each continueto use all reasonable
commercial efforts in order to reach agreement in respect of the terms and conditions of any and all
pending Change Orders.

20.9.4 If, as aresult of agreementreached betweenthe Parties, or thedecision at the completion of any applicable
binding dispute resolution proceedings, the compensation or adjustments tothe Scope of Work, Contract
Price, Contract Schedule or any part of the Work differ from those established by Canadian Natural
provided for above, the relevant Change Order conditions as established by Canadian Natural shall be
revised accordingly. In no eventshallthe performance ofthe Work be interrupted or slowed due toany
disputebetweenthe Parties concerning the adjustments contemplated hereunder.

20.9.5 Contractor acknowledges and agrees that upon the Parties agreeing and executing any Change Order,
Contractor shall be deemed to have confirmed thatall changes or modifications tothe Contract Price, the
Contract Schedule, the Scope of Work and related Contractor's Personnel, equipment and materiak
requirements have been fully taken into consideration and accounted for and that the circumstances on
the basis on which a Change Orderwas initiated are independent ofand not relatedto orin any manner
linked to any other past, future or present circumstance or event and that the circumstances taken into
account in effecting the Change Order shallnot be considered in respect of any other Change Order nor
for the purposes of any cumulative effect of any Change Orders.

20.10 Change Ordersas Part of Agreement

21

211

Change Orders shall in no way vitiate or invalidate the Agreement, and, unless otherwise specified in Change
Orders, all provisions of the Agreement shallapply to Change Orders.

APPLICABLE LAWS
Compliance with Applicable Laws

During the performance ofthe Agreement, including Warranty Periods, Contractor shall observe, be bound by and
comply (and ensure compliance by all other members of Contractor Group) with all Applicable Laws and
Contractor shall give all notices and furnish any bonds, deposits and securities required by Governmental
Authorities to permit the performance of the Work. Contractor shallindemnify, defend and hold harmless Canadian
Naturalagainst any and all Claims arising out of or in connection with any non-compliance by Contractor Group
with Applicable Laws.
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21.2 Compliance of Work, Schedules and Drawings

Contractor shall ensure that the Work is performed, and that the Schedules and drawings forming part of the
Agreement are, in accordance with all Applicable Laws and, subject to the other terms of the Agreement, shall
indemnify, defend and hold Canadian Natural harmless fromall loss, liability, expense and damage caused by its
failure to do so. If Contractor determines that any Work, Schedules and drawings are not in compliance with
Applicable Laws, then Contractor at its own cost and expense (subject to Section 20.4) shall: (i) immediately notify
Canadian Natural of the variance; and (iij) make any necessary revisions to comply with such Applicable Laws.

21.3 Permits and Authorizations

2131

Contractor shall:

21.3.1.1 be responsible for obtaining and maintaining all required permits, licenses, certificates,
approvals and other authorizations required under Applicable Laws that are necessary for or
applicable to Contractor performing the Work (collectively, " Authorizations");

21.3.1.2 abide by any existing Authorizations and other Authorizations obtained after the Effective
Date that are applicable for carrying out the Work; and

21.3.1.3 provide all necessary support required by Canadian Natural to obtain any amendments to
Authorizations necessary fororas aresult of carrying out the Work or otherwise related to the
Work.

21.4 Professional Engineering and Geosciences Work

2141

2142

2143

Without limiting Section 21.1 above, if Contractor is performing any professional engineering or
professional geoscience work as part of the Work, Contractor shall from time to time, upon request,
provide Canadian Natural with satisfactory documentary evidence of its legal right to provide such
services as more particularly defined under the Engineering and Geoscience Professions Act (Alberta)
(“EGPA”), orsuch other governing legislation as may apply tothe particular jurisdiction where the Work
will be either performed, installed or both.

At all times during the performance of the Work, Contractor shall ensure that professionals performing
Work, including “permit holders” as defined under EGPA or similar legislation (“Permit Holders™), shall
maintain valid registration with appropriate engineering and geosciences governing bodies and shall
provide evidence of the maintenance of such status to Canadian Natural uponrequest.

Forall Work performed orto be installed in Alberta, professionals and Permit Holders shall comply with
Canadian Natural’s Professional Practice Management Plan (“PPMP”’) unless otherwise approved, n
writing, by Canadian Natural. The PPMP shallbe included in Schedule A (Scope of Work) as standard
CNRL-OVR-PLAN-GE-000001 or will be provided upon request. For jurisdictions where a PPMP s not
required, Contractor shall ensure that it has adequate and sufficient internal systems, processes and due
diligence to ensure that appropriate standards of professional practice are maintained that meet the
objectives ofthe PPMP, including with respectto ensuring that:

21.4.3.1 all Workis performed by competent and qualified professional personnel;

21.4.3.2 adequate policies and procedures are in place to ensure that any Work performed by a
Subcontractor is properly reviewed and authenticated by duly qualified professionak and
meets the requirements of Applicable Laws and professional standards, and is performed under
the supervision of aresponsible professional engineer or geoscientist, as applicable;

21.4.3.3 appropriate quality controland quality assurance of all professional Work is performed to meet
contractual requirements and Applicable Laws;
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21.4.3.4 standards of professional conduct are maintained and comply with all ethical duties under
Applicable Laws; and

21.4.3.5 Contractor’s management organization structure adequately addresses lines of authority and
communication andtechnical responsibilities at all levels.

22  HEALTH, SAFETY AND ENVIRONMENT
22.1 General
22.1.1 AtalllocationswhereWork s performed, Contractor shall be responsible for ensuringat its own cost the
health, safety and welfare of all Persons involved in the performance or inspection of the Work, and in
particularfor:

22.1.1.1 identifyingallrelated hazards which may be encountered in the performance ofthe Work;

22.1.1.2 providing all necessary information in respect of any potential hazard associated with the
performance of the Work;

22.1.1.3 providing appropriate safety equipment, gear and protective clothing andtraining;
22.1.1.4 taking adequate safety, prevention, health, and emergency response measures; and

22.1.1.5 demonstrating that its functional organization and corresponding resources satisfy the
requirements ofthis Article 22 at any time for the performance of the applicable Work.

22.1.2 Contractor shall also take all necessary appropriate measures to protect the environment and shall at all
times ensure that its health, safety and environment procedures and practices and those of the other
members of Contractor Group shall meet or exceed the health, safety and environment requirements as
detailed in Schedule G (Health, Safety and Environment) and Contractor shall take all necessary or
appropriate measures to protect Canadian Natural's property at all W o rkshops.

22.2 Environmental Protection

Contractor shall, and shall cause the other members of Contractor Group, to comply with the environmental
protection provisions of Schedule G (Health, Safety and Environment).

23 CONTRACTOR'S PERSONNEL

23.1 Ceneral
In order to properly perform the Work in accordance with the Contract Schedule and all other Agreement
requirements, Contractor shall provide and employ all required Personnel (including technical specialists,
employees and labour) in sufficient numbers, and Personnel shall in every case be fully skilled, competent and
experienced in their respective fields.

23.2 Key Personnel

23.2.1 Key Personnelshallbe permanent senior staff of Contractor and shall be fully qualified and experienced
in the field and position for which theyare intended.

23.2.2 Contractorshallnot change any Key Personnel except in the following cases:

23.2.2.1 death,seriousillnessorinjury of such Key Personnel or theirimmediate family; or
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23.3

234

235

24

23.2.2.2 definitive resignation of such Key Personnel (and without accepting any new position with
Contractor orany Affiliate of Contractor); or

23.2.2.3 Contractor makes a written request to Canadian Natural specifying its reasons for wishing to
reassign Key Personnel, and Canadian Natural, in its sole discretion, which may be withhekd
for any reason, approves such reassignment.

23.2.3 Contractor shall submit for prior Approval the names and resumes of any proposed substitute Key
Personnelandshall, unless otherwise Approved, organize a sufficient transition period between outgoing
and incoming Key Personnel.

23.2.4 If Contractor reassigns Key Personnel without Canadian Natural's approval in accordance with paragraph
23.2.2.3 then, forthose Key Personnel so identified in Schedule A (Scope of Work), liquidated dameges
as specified in said Schedule shallapply to each occurrence of reassignment.

23.25 Contractor shall, upon request by Canadian Natural, provide satisfactory supporting documents to
evidence the events set outin sub-Sections 23.2.2and 23.2.3.

Necessary Permits

Contractorshallat its own cost obtain fromapplicable Governmental Authorities, and maintain in good standing,
all visas, work permits, residency permits, licenses and other authorizations required in connection with the
engagement by Contractor or any other member of Contractor Group of expatriate Personnel in the execution of
the Workin any jurisdiction.

Site Rules and Code of Business Ethics

Atalltimes during the performance of the Work, Contractor shall ensurethat Personnel in Contractor Group comply
with the Site Rules and Code of Business Ethics.

Substitution of Personnel at Canadian Natural's Request

Canadian Natural shall be at liberty to objectto, and require Contractor to remove or have removed forthwith from
the Work, or any Workshop, or Project Site in case of Rework at Work Site any Person directly or indirectly
employed or contracted for the performance of the Work, whose behaviour is inconsistent with the Site Ru les or
Code of Business Ethics or Canadian Natural's health, safety and environmental requirements (including Article 22
and Schedule G (Health, Safety and Environment)), or who, in Canadian Natural's reasonable o pinion, is not
competent, is not qualified to performthe Work, is insubordinate or guilty of improper conduct, may in a material
manner jeopardize Canadian Natural's public relations or goodwill or is otherwise not fit to provide the services
required of such Person in relation to the Work. Contractor shall immediately have such Person replaced by an
acceptable substitute at no extra cost to Canadian Natural, and shall be liable for and as a separate covenant shall
indemnify and save Canadian Natural harmless against any Claims made by any such Person against Canadian
Naturalas aresult of suchremoval.

CONTRACTOR EQUIPMENT

24.1 Standards of Contractor Equipment

24.1.1 Contractor Equipment shall be fit forthe use it is intended for and be maintained by Contractor at all tirmes
in good operating condition with appropriate and uninterrupted valid certification in accordance with
Applicable Laws and the Agreement.

24.2 Canadian Natural’s Right to Inspect Contractor Equipment
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24.2.1 Atalltimes priorto and during the performance ofthe Work, Contractor shall allow, and cause Contractor
Group members to allow, Canadian Natural’s Representative orits delegates tohave fulland free access
to any Contractor Equipment forinspection, safety or security purposes.

24.3 Obligations of Others

24.3.1 As applicable, Contractor shall cause the other members of Contractor Group to comply with the
provisions of this Article 24to the extent reasonably applicable to themin relation to their performance
of any part ofthe Work.

25 WORKLOCATIONS
25.1 Contractor Documents at Work Locations

Contractor shall, with respect to all Work being performed at any specific location, provide Canadian Natural
Representative or its delegates with access to, and an original quality copy of, the latest issue of all Contractor
Documents relevant to the performance of such Work, together with all relevant Specifications, Standards and
Codes and norms referred to in the Agreement in relation to such Work. Contractor shall maintain and make
available to Canadian Natural Representativeorits delegates a complete set of each update fromtime to time to
such Contractor Documents.

25.2  Access to Computer Programs and Models

Contractor shall, at all times during all phases of the Work, allow and use reasonable efforts to require the
Subcontractors toallow Canadian Natural Representative, or its delegates, free and fullaccess to all the cormputer
programapplications, files and models utilized for the performance of the Work, it being understood that such
accessshallbe forthe purposes of technical audit and technical follow up ofthe Work only.

26 CONTRACT PRICE
26.1 Contract Price

26.1.1 Canadian Naturalagreesto pay the Contract Price and Contractor agrees to accept the Contract Price as
full compensationforthe complete performance of the Work in full compliance with the Agreement.

26.1.2 Contract Price adjustments due to Change Orders shall be taken into consideration for modification of the
amount of all required Financial Instruments. Calculation of the amount of all required Financial
Instruments shall be as stipulatedin Schedule B (Compensation). Calculation of liquidated damages, if
applicable, shall be as stipulated in Schedule B (Compensation).

27 TAXES AND CUSTOMS DUTIES
27.1 General

27.1.1 Subject to Section 27.3, Contractor shall be liable and responsible for all applicable Taxes and related
costsimposed upon Contractor by any Governmental Authority having jurisdiction over Contractor or the
Work. No additional paymentwill be made by Canadian Naturalto compensate Contractor as a result of
costsassociated with any Taxobligations of Contractor as set outin this sub-Section.

27.1.2 In the event any compensation that Canadian Natural is required to pay to Contractor under this
Agreement includes reimbursement or payment of Contractor's Taxes for which Contractor is entitled
under Applicable Laws to obtain a refund or reduction in respect of, then Contractor shall, at no additional
costto CanadianNaturaland in a timely manner, apply forand take such steps as are necessary to obtain
such refund or reduction. Contractor shall forthwith remit to Canadian Natural the full amount of the
refund or reduction obtained. Upon request Contractor will provide to Canadian Natural, copies of all
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27.1.3

27.14

27.1.5

documentation, information and correspondence in respect of the application and therefundor reduction
obtained.

In the eventCanadian Natural requires information fromthe Contractor in the course of Canadian Natural
meeting its Taxobligations under Applicable Laws, then upon request from Canadian Natural, Contractor
shall, at no additional costto Canadian Naturalandin a timely manner, provide to Canadian Natural such
requested documentation, information and correspondence.

Contractor shall be liable and responsible for the payment of all employment taxes and contributions
imposed by Applicable Laws, or required to be paid on behalf of Contractor's Personnel, including but
not limited to, taxes and contributions for income tax, workers' compensation, employment insurance,
provincial health insurance, old age benefits, welfare funds, pensions and annuities and disability
insurance.

Contractor shall be liable and responsible for ensuring that the correct amount of value-added tax
(including goods and services tax, harmonized sales tax and provincial sales tax) is allocated to the
invoice. Inthe event that the Contractor applies the incorrect rate oramount of value-added tax, Canadian
Naturalwill not compensate the Contractoras aresult of the error unless Canadian Natural is notified of
the errorand a corrected invoice is issued within oneyear of the original invoice date.

27.2 Withholding Tax

27.2.1

27.2.2

2723

27124

27.2.5

Canadian Natural may deduct or withhold from any payments made under the Agreement any such
amountsthatare requiredto be deducted or withheld therefromin respect ofany Taxes under Applicable
Laws and shall remit such amounts to the specified Governmental Authority. In this respect, Canadian
Natural shall, within a reasonable amount of time, furnish a tax form, receipt or other evidence to
Contractor thatshows payment of any Taxes orwithholding permitted under the foregoing.

For greater certainty and without limitation to the foregoing, Canadian Natural is obligated by the Income
Tax Act (Canada) to withhold amounts in respect of Taxes payable by Contractor, at applicable rates then
in effect pursuantto Applicable Laws, calculated as a percentage of payments to Contractor ifit is a non-
resident of Canada for the purposes of such Actin respectof services rendered in Canada pursuant to the
Agreementand in respectofamounts subject to Part X111 ofthe Income Tax Act (Canada).

It is Contractor's sole responsibility to ascertain the impact on the Agreement and its operations of tax
withholding, exemptions, waivers, tax credits and similar obligations under reciprocal agreements with
Canadian and foreign countries, credits in its country of residence or for rebates fromthe applicable
Governmental Authority for any amount of withholding Taxes collected by Canadian Natural and remitted
on behalf of Contractor to such applicable Governmental Authority.

Where permitted by the Applicable Laws, Contractor may apply forawaiver in respect of such deductions
or withholdings. Ifawaiveris obtained, Contractor shall:

27.2.4.1 immediately advise Canadian Natural thereof;
27.2.4.2 provide Canadian Natural with a copy of suchwaiver;

27.2.4.3 comply with any conditions or restrictions imposed upon Contractor by the Governmental
Authority in granting the waiver; and

27.24.4 comply with any applicable provisions of Applicable Laws that would apply to Contractor by
virtue of having obtained the waiver.

Upon receipt of appropriate official written evidence or documentation in respect of a waiver obtained
pursuanttosub-Section 27.2.4 and upon certification of compliance with any conditions to the availability
of such waiver to Contractor, Canadian Natural shall not deduct or withhold the applicable Taxes from
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27.2.6

271.2.7

27.2.8

27.2.9

the amounts subject tosuchwaiver. Contractor represents and warrants thatany official written evidence
or documentation furnished to Canadian Natural in this respect shall be accurate, complete and in
accordancewith the Applicable Laws.

Contractor shall promptly give written notice to Canadian Natural of any change in the corporate structure,
ownership or identity of Contractor that would result in Canadian Natural's obligation to withhold and
remit Taxes arising or changing under Applicable Laws, together with supporting documentation
reasonably requested by Canadian Natural for the purposes of Section 27.2.

Notwithstanding anything to the contrary contained herein, where Canadian Natural's obligation to
withhold and remit Taxes arises or changes under Applicable Laws as a result of any change in the
corporate structure, ownership or identity of Contractor or the assignment of Contractor's interest or any
portion thereof under Section 7.2 or otherwise, Canadian Natural shall be entitled to withhold and remit
such Taxes fromthe amount specified for payment hereunder to Contractor without any gross up for the
Taxes so withheld, so that the amount paid to Contractor shall equal the amount specified for paynent
hereunder lessthe Taxes so withheld by Canadian Natural.

It is expressly understood and agreed that no additional payment will be made by Canadian Natural to
compensate Contractor or the Contractor Group as a result of costs associated with any withholding tax
obligations applicable to Canadian Natural or Contractor.

Contractor shall disclose separately on each invoice the charge for amounts subject to Part XIII of the
Income Tax Act (Canada), including but not limited to, amounts in respect of royalties, rents, intellectual
property, interest, and licences and shall submit supporting documentation for such charge to Canadian
Natural with suchinvoice. Supportingdocumentation forall reimbursable expenses shall be submitted to
Canadian Natural with the corresponding invoice and shall be summarized in a report accompanying such
invoice in a manner that facilitates reconciliationto supporting documentation. Contractor shall disclose
separately on each invoice the charge for fees, commissions and other amounts for services rendered in
Canada fromthe charge for fees, commissions or otheramounts for services rendered outside of Canada
or for materials and shall submit supporting documentation for such charges to Canadian Natural with
such invoice. If a non-resident Contractor does not disclose separately on the invoice the charge for
services rendered in Canada, Canadian Natural shall withhold theentire amount of the invoice.

27.3 GST and HST

2731

27.3.2

The Parties acknowledge thatthe Contract Price is exclusive of any Canadiangoods and services taxand
harmonized sales tax, which may be applicable to the Work and disclosed in any invoices issued by
Contractor under the Agreement. Any such Canadian goods and services taxand harmonized sales tax
shallbe:

27.3.1.1 calculated asrequired by Applicable Laws of Canada;

27.3.1.2 reflected on the applicable invoice in the manner outlined herein or Schedule B
(Compensation); and

27.3.1.3 paid by Canadian Natural in accordance with the provisions hereof and Schedule B
(Compensation).

Contractor shall file with any applicable Governmental Authority any remittances or other materiak
required to be filed pursuant to Applicable Laws within the time periods specified therein.

27.4 Customs Duties

274.1

Notwithstanding any provision to the contrary in the Agreement, with respect to any of the following,
Contractor shall be the Person on behalf of whomand for whose benefit any of the following shall be
imported into Canada. Contractorshallbe responsible to account forand pay and Contractor shall bear
at its sole cost, risk and liability, and Canadian Natural shall not reimburse, any customs duties, tariffs,
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2715

27.6

27.7

278

27.9

import taxes and other charges, expenses or fees whatsoever relating in whole orin partto the importation
and exportationor re-exportation of:

274.1.1 any part of the Results of Work, including Contractor Items and Canadian Natural Items, if
applicable, into orout ofany country;

27.4.1.2 any Contractor Equipment, including consumables and parts therefor; and

27.4.1.3 material, equipment, consumables, spare parts, Contractor Equipment, and in general anything
necessary to effect Rework, under warranties and guarantees or due to any act, omission or
default of Contractor during, or identified during, the Warranty Period.

Compliance with Customs Regulations and Procedures

Contractor, as the importer of record, shall strictly comply with all applicable requirements and procedures of
Governmental Authorities, including relevant customs authorities and the Canada Border Services Agency, to
obtain customs clearance for the importation, exportation or re-exportation of any parts of the Results of Wolk,
including those items acquired pursuant to contracts assigned to Contractor, Contractor Items, Contractor
Equipment or Canadian Natural Items under Contractor's custody. Contractor shall be responsible for obtaining
the complete relevant detailed procedure fromappropriate Governmental Authorities.

Importand BExport Licence Requirements

Contractorshallbe, or, if Contractorappointsa customs broker oragent then Contractor shall causesuch custons
broker or agent to be, responsible for identifying and obtaining in its own name any import and export licences
required in any places where the Work s to be performed forany parts of the Results of Work, including Canadian
Natural Items and Contractor ltems.

Customs Clearance into Canada

Contractor shallbe, or, if Contractor appoints a customs broker or agent then Contractor shall causesuch custons
brokeroragent to be, responsible for preparingand issuing the documents required for any importation required in
relation to the Work and customs clearance therefore and shall submit in due time to customs authorities (and to
Canadian Natural at the time and in the manner required by Canadian Natural acting reasonably) any and all
documents so required. Contractor shall indemnify, defend and hold harmless Canadian Natural from the
consequences of any errors or omissions in documents prepared and submitted by or on behalf of Contractor to
applicable Governmental Authorities resulting in failure of customs authorities to levy the correctamount in respect
of duties, tariffs or Taxes, or any failure to provide timely authorizations or to carry out inspections in a timely
manneras aresult of sucherrororomission.

Co-ordinationand Interface with Customs Authorities

As necessary, Contractor shall ensure co-ordinationand liaisonwith customs authorities in order to implement the
importation procedure in the mostefficient manner.

Penalties and Fines

Contractorshallhave fulland sole responsibility forthe paymentofany andall penalties, fines, fees and liabilities
imposed on Contractor Group, for failure to pay required customs duties, tariffs and similar charges orto comply
with Applicable Laws in respect of import procedures and shall indemnify, defend and save harmless Canadian
Naturalfromany Claims relating to the same.

27.10 Additional Customs Documentation

27.10.1 Contractor shall make available to Canadian Natural's Representative the country of origin or manufacture
of foreign components included or to be included in the Work and in respect of such components, shall
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28

28.1

27.10.2

27.10.3

27.10.4

advise Canadian Natural which certain components may enter Canadaduty free. In addition, to the extent
any such foreign components may qualify fora duty drawback, refund of duties, duty deferral or remission
in the name of Contractor, Contractor, if requested by Canadian Natural, shall provide to Canadian
Natural's Representative copies of the documentation, applications for drawback, duty deferraland other
customs forms requiredin relation to the Agreement.

Contractor shall disclose to Canadian Natural's Representative all customrulings, appeals, special permits,
tariff adjustments or preferential tariff treatments on all materials, services equipment or components in
relation to the Agreement.

Contractor, shallmake available to Canadian Natural's Representative all forms, certificates of origin, or
other supporting documentation required by the Canada-United States-Mexico Agreement (CUSMA),
Canada Chile Free Trade Agreement (CCFTA), Canada Israel Free Trade Agreement (CIFTA) or other
applicable free trade agreements and any Applicable Laws on imported materials, components, goods or
services manufactured in other countries and incorporated in the Work.

Contractor shall maintain all records on Harmonized Commodity Description and Coding System Tariff
classifications developed by the World Customs Organization onimported equipment, materiak and
otherservicesimported into Canada in relation to the Agreement and ifrequested by Canadian Natural,
shall submit to Canadian Natural's Representative, a copy ofall Customs documentation forequipment,
material, goods and services imported to Canada andany related duties, taxes, tariff treatment, import or
export permits as required by all Standards and Codes and all Applicable Laws.

INVOICING AND PAYMENT

Invoicing and Payment

2811

28.1.2

28.1.3

Invoicing, application for payment and payment procedures as set in Schedule B (Compensation) shall
apply to all amounts becoming due under the Agreement including those resulting fromChange Orders.
Payments onthe ContractPrice shall only be required for invoicing effected in accordance with Schedule
B (Compensation).

Any application for payment of an invoice or other documentation provided for by Schedule B
(Compensation) and submitted by Contractor which fails to comply with Schedule B (Compensation) may
be returned to Contractorand any costs associated with the resubmission of a proper invoice shall be for
the accountof Contractor.

If Canadian Naturalincurs any cost orexpense as a result of Contractor failing to carry out the Workin
accordance with the Agreementoras aresult of any other breach of, or default under, the Agreementon
the part of Contractor or Contractor Group, Contractor shall reimburse Canadian Natural the amount of
such costsandexpenses.

28.2 Backcharges

28.2.1

Canadian Natural may, in addition to any otheramounts to be retained hereunder, retain from any surrs
otherwise owing to Contractor, amounts sufficient to cover all costs incurred by Canadian Natural in
respect ofany ofthe following:

28.2.1.1 Contractor's failure to comply with any provision of the Agreement or Contractor's acts or
omissions in failing to perform any part of the Agreement, including, but not limited to,
violation of any Applicable Laws, including those regarding safety, hazardous wastes or
materials orenvironmental requirements;

28.2.1.2 correction of defective ornon-conforming Work by Rework or other appropriate means when
Contractor states, or by its actions indicates, that it is unable or unwilling to proceed with
corrective action in a reasonable time; and
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28.3 Set Off

29

2822

28.2.1.3 actions taken by Canadian Natural to perform Work or Rework that is the responsibility of
Contractor, including, clean-up, off-loading or completion of incomplete Work.

Canadian Natural may alsobackcharge against Contractor for work d one or costs incurred to remedy these
or any other Contractor defaults, errors, omissions or failures to perform or observe any part of the
Agreement. Canadian Natural shall make all reasonable effort to give Contractor written notice before
performing actions orworkorincurring such costs.

Canadian Natural or Canadian Natural’s A ffiliates shallhave theright to set-offall orany part of an amount
owing to Canadian Natural or Canadian Natural’s Affiliates, against payment of any amount owing to
Contractor or Contractor’s Affiliates by Canadian Natural or Canadian Natural’s Affiliates under this
Agreement orany other agreement.

FINANCIAL INSTRUMENTS

29.1 Formand Purpose of Financial Instruments

29.11

The Financial Instruments detailed in Schedule B (Compensation) shall be provided and maintained by
Contractor as required by Schedule B (Compensation) and shall be held by Canadian Natural:

29.1.1.1 assecurity forthe payment and performance of Contractor's obligations under the Agreement
(a "Security Financial Instrument"), or

29.1.1.2 in lieu of the retention by Canadian Natural of the holdback amounts stipulated in the
Applicable Laws, including the applicable builders or construction lien legislation (a" Lien
Financial Instrument™),

as applicable, subject to the limitations set forthin Schedule B (Compensation).

29.2 SuspensionofPayments

29.3

Canadian Natural shall not be obligated to make any payments to Contractor if at any time Contractor fails to
maintain the required Financial Instruments in accordance with Schedule B (Compensation) orany such Financial
Instrument proves not to be enforceable, or should the issuer thereof fail to pay or performor be enjoined from
paying or performing, at any time and for any reason, until Contractor has provided Canadian Natural with a
replacement Financial Instrumentmeeting the requirements of Schedule B (Compensation).

Demands

29.3.1

29.3.2

29.33

Canadian Natural shall be entitled to make a demand for payment or performance under a Security
Financial Instrument at any time that it reasonably believesin good faith that Contractor is in breach or
default ofan obligation or liability which has notbeen curedin accordance with the provisions of Article
41, and that is secured by the Financial Instrument in accordance with Schedule B (Compensation).

Canadian Natural shall be entitled to make a demand for payment underthe Lien Financial Instrument if
any builders or construction lien arising under orthroughthe Agreement is registered. The amount that
Canadian Natural may demand under the Lien Financial Instrument shall be as determined pursuant to
Schedule B (Compensation). Canadian Natural shall be entitled to apply the funds so received in the
manner contemplated in sub-Section 44.3.3, with any amount remaining to be held and applied by
Canadian Natural as a holdback amount pursuant to the Applicable Laws, including the applicable
builders orconstruction lien legislation.

If Canadian Natural receives a payment asaresult of a demand under a Security Financial Instrument and
if it is later established that Contractor was not in breach or Default of any of its obligations as indicated
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30

30.1

31

311

31.2

31.3

by Canadian Natural in its notice to Contractor then Canadian Natural shall reimburse such payment to
Contractorand shallalso reimburse Contractor forany bank charges, interest charges and other expenses
which Contractor has paid as a direct result of Canadian Natural's demand on the Security Financial
Instrument, provided that such charges and expenses are reasonable, necessarily incurred (and are not
recovered from or refunded to Contractor by a Third Party) and are supported by appropriate
documentation acceptable to Canadian Natural, but Canadian Natural shall have no other liability to
Contractor in respect thereof.

LIQUIDATED DAMAGES
Liquidated Damages

The Parties' rights and obligations with respect to liquidated damages, to the extentapplicable, shall be as provided
for in Schedule B (Compensation).

ACCOUNTING AND AUDIT
No Waiver

The paymentby Canadian Naturalto Contractor ofany invoice submitted by Contractor to Canadian Natural under
the Agreement shall not be construed as waiver of Canadian Natural's rightto objectto theaccuracy or correctness
of such invoice.

Books and Records

Contractor shall keep, and cause Contractor Group to keep, in accordance with generally accepted accounting
practice, accurate detailed records and accounts pertaining to the performance of the Work, including personnel
records, correspondence, receipts, vouchers, memoranda, computerized data and information necessary for an
accurate audit, for a period (the " Audit Period") continuing during the duration of the Agreement and for an
additional period of three (3) years, or longer if required by Applicable Laws, following the date of issue of the
Final Acceptance Certificate orterminationofthe Agreement, whicheveris earlier.

Audit

31.3.1 Canadian Naturalshall have the rightfromtime to time during the Audit Period toaudit (or have audited)
and to copyany records, invoices, documents and accounts of Contractor:

31.3.1.1 for verification ofany sumpayable by Canadian Naturalto Contractor under the Agreement;
or

31.3.1.2 related to confirming compliance with the Agreement in the performance thereof, including
confirmation of materials orservices provided and methods used.

31.3.2 Inthecase oftermination ofthe Agreementby Canadian Natural under the provisions of Articles 41, 43,
or Section 42.3, Canadian Natural's rights under sub-Section 31.3.1 shall extend to any documentation
related to costs, ifany, to be reimbursed by Canadian Natural to Contractor following such te rmination.

31.3.3 If, asaresultofan audit conducted by oron behalf of Canadian Natural pursuant to this Article 31, it is
established that any invoices submitted by Contractor and paid by Canadian Natural are inaccurate or
incorrect, Contractor shall promptly adjust such error and send to Canadian Natural the corresponding
invoice, credit note oramounts owed.

31.3.4 Contractorshallensure that it and each ofthe other members of Contractor Group shall obtain in favour
of Canadian Natural the right to the inspection and audit of any of its Subcontractors in respect of the
Work, but such right shall not extend to the audit of profits. Canadian Natural shall, for the purpose of
the inspection and audit, determine the selection of each Subcontractor to be inspected and audited. At
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Canadian Natural's reasonable request from time to time, Contractor shall assist Canadian Natural in
enforcing such rights of inspection and audit, including by enforcing any related rights Contractor may
have undera Subcontract ofany tier.

31.35 Contractor shall ensure that comparable rights to those provided to the Canadian Natural in this Article
31 areincluded in favour of Canadian Natural under all Subcontracts.

31.3.6 Canadian Natural shall use reasonable efforts to ensure that audits conducted pursuant to this Section 31.3
do not interfere with the activities and business of Contractorand its Subcontractors. Canadian Natural
shall provide Contractor with reasonable notice of suchaudit and audits shall be conducted during norrel
businesshours.

32 INDEMNITIES AND LIABILITIES
32.1 Contractor Liability and Indemnity

32.1.1 Except as otherwise specifically set forthin this Agreement, Contractor shall:

32.1.1.1 beliable to Canadian Natural for; and

32.1.1.2 asaseparate andindependentcovenant, shallindemnify and save harmless Canadian Natural
fromand against, anyand all Claims arising out of, or connected with:

32.1.1.2.1 the performance, non-performanceor negligent performance by Contractor of its
obligations under this Agreement exceptto the extent caused by the negligence or
willful misconductof Canadian Natural; or

32.1.1.2.2 abreach by Contractor ofits confidentiality obligations under this Agreement.

32.2 Consequential Losses

32.2.1 Inno eventshall either Party be liable to the other Party for any Consequential Losses. This limitation
does notapply:

32.21.1 where the Consequential Loss is caused by Contractor Group’s gross negligence, willful
misconduct, fraud, or liability to a Third Party as provided for in Section 32.5;

32.2.1.2 where the Consequential Loss is caused by Canadian Natural Group’s grossnegligence, willful
misconduct, fraud, or liability to a Third Party as provided for in Section 32.5;

32.2.1.3 toabreach ofthe intellectual property rights of another Person or of confidentiality obligations
hereunder; and

32.2.1.4 totheextent ofthe Contractor’s liability for liquidated damages, ifany, under this A greement.

32.3 Contractor Waiver
32.3.1 Notwithstanding the other terms contained within this Article, Contractor waives all rights of recourse
against Canadian Natural Group and Contractor shall be liable for and, as a separate and independent

covenant, shallindemnify, defend and hold harmless Canadian Natural Group from and against any and
all Claims, made by Contractor Group for:

32.3.1.1 injuries to ordiseaseordeath of Contractor Group Personnel; and
32.3.1.2 damages to or loss of owned, hired or leased facilities, equipment, vessels, craft of all sorts

and other personal property of Contractor Group including loss of usethereof,
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howsoever caused, and without limiting the generality of the foregoing, including the negligence of
Canadian Natural Group.

32.4 Canadian Natural Waiver
32.4.1 Notwithstanding any other term contained within this Article, Canadian Natural waives all rights of
recourse against Contractor Group and Canadian Natural shall be liable for and, as a separate and
independentcovenant, shall indemnify, defend and hold harmless Contractor Group from and against any
and all Claims made by Canadian Natural Group for:
324.1.1 injuriesto ordiseaseordeathof Canadian Natural Group Personnel; and

32.4.1.2 damages to or loss of owned, hired or leased facilities, equipment, vessels, craft of all sorts
and other personal property of Canadian Natural Group including loss of use thereof,

howsoever caused, and without limiting the generality of the foregoing, including the negligence of
Contractor Group. This waiver excludes any (i) goods orservices provided pursuant to this Agreement
including Results of Work, Work, Rework, (ii) Canadian Natural Assets, and (iii) items referred to in sub-
Section 32.4.1.2 to the extent the same are or are intended to formpart of the Canadian Natural Assets.
32.5 Third Party Damage
Notwithstanding the terms contained within this Article, each of the Contractor Group and the Canadian Natural
Group (each a "group™) waives all rights of recourse against the other group and agrees to indemnify, defend and
hold harmless the other group fromand againstany and all Claims made by Third Parties for damage to, or loss of
Third Party property, andinjuryto or death of any Third Party, in each caseto theextentcaused by the indemnifying
group, and arising out of or in relation to the performance of this Agreement.
32.6 Survivalof Liability and Indemnity Provisions
The liability and indemnity provisions, hereunder, shall survive the termination of this Agreement.
32.7 Liabilities and Indemnities Equitable
Each Party agrees that the foregoing liabilities and indemnities are reasonable and equitable.
33  MAXIMUM LIABILITY
33.1 Maximum Liability
33.1.1 The liability of Contractor to Canadian Natural for all Claims arising under this Agreement, whether
arising in contract, tort (including negligence), strict liability or otherwise, shall be limited to (“Maximum
Liability”):

33.1.1.1 ifthe Contract Price is equal to or less thanten million dollars ($10,000,000) the greater of: (i)
five million dollars ($5,000,000); or (ii) the Contract Price; or

33.1.1.2 if the ContractPrice is greater thantenmillion dollars ($10,000,000) the ContractPrice.

33.1.2 None of the following amounts will be included in the Maximum Liability Amount for purposes of the
limitation of Contractor's liability set forthin this Section 33.1:

33.1.2.1 Contractor's liability for payment of liquidated damages payable pursuant to Schedule B
(Compensation), if any, (excluding goods and services taxor harmonized sales tax payable
with respect thereto, ifany);
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33.1.2.2 amountsincurred or payable in respect of completing the Work or Rework to attain acceptance
ofthe Work suchthatthe Final Acceptance Certificate in respect of the Work is issued pursuant
to Article 18;

33.1.2.3 guarantees and warranties set forthin Article 19;

33.1.2.4 amounts incurred or payable in respect of gross negligence of Contractor and Contractor
Group; willful misconduct of Contractor and Contractor Group; fraud of Contractor and
Contractor Group; Intellectual Property Rights pursuantto Article 37, breach of confidentiality
obligations by Contractorand Contractor Group; breachof Applicable Laws orin relation to
Taxes by Contractor and Contractor Group; the liabilities of Contractor in respect of Clains
by Third Parties, including Contractor's liabilities pursuant to Section 32.5; liabilities of
Contractorin respect of Liens pursuant to Section 44.3; and liabilities of Contractor in respect
of title to Contractor Items pursuant to Section 40.1; and

33.1.2.5 amounts relating to any insurable event to which the policies set out in Section 36.1 respond
and which are recoverable by Contractor Group under any ofthose policies.

33.1.3 If the Contract Price has not been finally determined by the Parties at the time of the calculation of the
Maximum Liability Amountand to theextent the Maximum Liability Amount is calculated by reference
to the ContractPrice, then:

33.1.3.1 the Contract Price shallnot be reduced by the amountofany liquidated damages; and

33.1.3.2 oncethe Contract Price is finally determined by the Parties, the Maximum Liability Amount
shallbe adjusted accordingly.

34 INDEMNITY PROCEDURES
34.1 Notice of Indemnity Claims between theParties

If a Person (a "Claiming Party") claims to be entitled to be indemnified by a Party (the "Indemnifying Party")
pursuantto the Agreement in respect ofa Claim broughtsolely betweena member of Canadian Natural Group and
a member of the Contractor Group, then the Claiming Party shall provide prompt notice of the Claim to the
Indemnifying Party.

34.2 Indemnity Procedures for Third Party Indemnity Obligations

34.2.1 If a Person (a "Claiming Party") is entitled to be indemnified by another Party (the " Indemnifying
Party") pursuant to the Agreement in respect ofa Claim brought against the Claiming Party by a Third
Party, the Claiming Party shall:

34.2.1.1 provide prompt notice upon acquiring knowledge of the subject matter of the Claim (the
"Indemnified Claim™) to the Indemnifying Party;

34.2.1.2 if reasonably requested by the Indemnifying Party, within thirty (30) days fromreceipt of the
notice referred to in the preceding paragraph or such shorter period as the Claiming Party has
notified the Indemnifying Party is required by Applicable Law, commence such contest, and
provided that the Indemnifying Party has acknowledged to the Claiming Party that the
Indemnified Claim is covered by theindemnity herein, the Claiming Party shall at the expense
ofthe Indemnifying Party in good faith contestthe validity, applicability or theamount of such
Indemnified Claim by all reasonable proceedings or, at the option of the Indemnifying Party,
the Indemnifying Party shall be entitled to conduct such contestation or, if the contestation
thereof is not in the control of the Claiming Party, exercise any rights to vote (by ballot or
otherwise) in respect of the Indemnified Claim as instructed by the Indemnifying Party from
time to time;
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35

36

36.1

34.2.1.3 in the eventofany contestation of any Indemnified Claim, whether by the Indemnifying Party
or the Claiming Party, the other Party shall provide all such assistance, including access to
documents and officers and employees, as may be requested by the Party conducting the
contestation of the Indemnified Claimand the other Party shall be entitled (at its own expense)
to be represented by separate counsel in the contestation; and

34.2.1.4 notsettle oragree to payor, ifthe settlementor contestation of such Indemnified Claim is not
in the control of the Party, exercise any rights to vote (by ballot or otherwise) in favour of a
settlement oragreement to pay, the Indemnified Claim without the consentofthe other, such
consentnotto be unreasonably withheld.

34.2.2 If the Indemnifying Party has paid anamount in respectofan Indemnified Claim pursuant hereto, then (i)
the Indemnifying Party shall be subrogated to any and all Claims which the Claiming Party may have
relating thereto without any further action; (ii) the Claiming Party, without limiting its rights to the
indemnity herein, shall give such further assurances and agreements and cooperate with the Indemnifying
Party to permit the Indemnifying Party to pursue such Claims as and when requested by the Indemnifying
Party; and (iii) if the Claiming Party shallsubsequently be reimbursedfromany source in respect of the
Indemnified Claim from any other Person, the Claiming Party shall promptly pay to the Indemnifying
Party such amounts received, including interest actually received attributable thereto.

AUTHORITY TO ENFORCE

Canadian Naturaland Contractor acknowledges thatcertain of the indemnities and limitations of liability set forth
in this Agreementare included not only for its own benefit but also for the benefit of the members of the Canadian
Natural Group and the Contractor Group who are not Parties, andagrees such provisions may be enforced by such
third party beneficiaries, or by Canadian Natural or Contractoras applicable on its behalf.

INSURANCE

Contractorshall, at its own cost and expense, maintain and cause its Subcontractors to maintain, in full force and
effect, throughout the duration of the Agreement (including the Warranty Period) and thereafter, until all materials
and Contractor Equipment used by Contractor and its Subcontractors have beenremoved fromthe Project Site, or
such other date as is stated hereinafter, whichever date is later, the following insurances for specified amounts or
their equivalent in another currency acceptable to Canadian Natural, it being understood that the risk may be
covered by insurancepolicies in a different way fromthose indicated below provided that all suchrisks are properly
covered. The insurance amounts indicated below are requirements and not limits of liability, and theyare notto be
construed as Canadian Natural's consent to substitute its financial liability in excess of the amounts set forth except
as otherwiseagreed in the Agreement:

36.1.1 Commercial General Liability Insurance covering the liability of Contractor for bodily injury
(including death) and property damage (including loss of use of property) with a combinedsingle limit of
liability of five million dollars ($5,000,000) per occurrenceforthe duration oftheWork. Such insurance
shallinclude, as a minimum the following provisions:
36.1.1.1 Broad Form Property Damages;
36.1.1.2 Contractual Liability;
36.1.1.3 Contingent Employer's Liability;
36.1.1.4 Sudden and Accidental Pollution Liability;
36.1.1.5 Productsand Completed Operations Cover;

36.1.1.6 Operation of Attached Machinery;
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36.1.2

36.1.3

36.1.4

36.1.5

36.1.6

36.1.7

36.1.8

36.1.9

36.1.1.7 Non-Owned Automobile Liability; and
36.1.1.8 Forest Fire Fighting Expense.

Workers' Compensation Insurance to comply fully with all Applicable Laws and agreements made
with employees.

Employer's Liability Insurance covering the liability of Contractor for employer's liability where
workers' compensation insurance does not apply, with a required amount of five million dollars
($5,000,000) peroccurrence, or, if higher, the limit required by Applicable Laws to include cover for legal
expenses anywhere in the world, or one of the other ways provided by Applicable Laws whereby an
employer shall secure compensation to its employees to the extent required by Applicable Laws and
agreement with employees. Such insurance shall be endorsed to the effect that claims formulated by
Contractor's Personnel against Canadian Natural shall be treated as claims against Contractor and
compensated by suchinsurance.

Automobile Public Liability Insurance covering all automobiles and licensed automotive equipment
employed, if any, by Contractor (whether as owner, lessee, hirer or otherwise) in operations under the
Agreement for the amount required by Applicable Laws or, if greater in sum, five million dollars
($5,000,000) combined single limit peroccurrence.

All Risk Property Insurance covering loss or damageto all of Contractor Equipmentand equipment of
others (includingtools, machinery and trailers) in the care, custody, or control of Contractor, or for which
Contractor hasassumed liability, which is used by Contractor for performance of theWork. If Contractor
provides Canadian Natural with evidence satisfactory to Canadian Natural in its sole discretion as to the
financial wherewithal of Contractor, Contractor may be allowed by Canadian Natural to self-insure such
risks.

Errors and Omissions (Professional Liability) Insurance in the amount of five million ($5,000,000)
dollars each claimand in the aggregate, covering injury to individuals, including death, loss or damage to
property, or failure of the completed Work to performas required, arising out of errors or omissions in
the design of the Work, where design work, engineering, procurement and/or construction management
is involved. Coverage is to apply fromthe start of the Work until substantial completion of the Work and
for a furtherdiscovery period oftwo (2) years fromthe issuance of the substantial completion certificate
for the Work.

Marine Cargo Insurance covering the replacement value of any goods in transit by water, or air as
applicable, thatconstitutes Work. Canadian Natural shall have the right but not the obligation to procure
the same.

Aircraft Liability Insurance: In the event aircraft are used in the course of performing the Work,
Contractor shall provide Aircraft Liability Insurance covering all aircraft owned or employed in
operations under the Agreement by Contractor and any aircraft operator chartered by Contractor for ten
million dollars ($10,000,000) or such amount equivalentto two million dollars ($2,000,000) per passenger
seat, whicheveramount is greater, in respect of bodily injury and property damage liability to third parties
including passengers and as required by Applicable Laws and international conventions; and

Watercraft Liability Insurance: In the event watercraft are used in the course of performing the Work,
Contractor shall provide Watercraft Liability Insurance covering all watercraft owned or employed, if
any, in operations under the Agreement by Contractor for five million dollars ($5,000,000) in respectof
general liability.

36.2 Contractor shall ensure that all insurances covering Contractor Group except those in Sub-sections 36.1.2
(Workers” Compensation Insurance) and 36.1.4 (Automobile Public Liability Insurance) be endorsed or include
provisions that:

36.2.1

Canadian Natural and its Affiliates are additional insureds;
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36.3

36.4

36.5

36.6

36.8

36.9

36.2.2 waive the insurer’s right of subrogation against each of Canadian Natural Group and its respective
insurers;and

36.2.3 requires the insurers to give Contractor not less than thirty (30) day’s prior written notice of cancelation
or material change.

Notwithstanding Sub-section 36.2.3, if Contactor receives notice of cancellation or material change of any of the
insurances required to beprovided, Contractor shallimmediately provide Canadian Natural with notice of same.

Fromtime to time, at Canadian Natural's request, Contractor shall provide certificates of insurance evidencing that
all the policies describedin Section 36.1 are in effectand comply with the requirements set forthin Section 36.2.
However, delivery to Canadian Natural of any evidence of insurance shall in no way relieve Contractor of its
obligationsunderthis Agreement. The provision of insurance certificates to Canadian Natural shallnot, norshall
it be deemed to, constitute knowledge (either actual or constructive) by Canadian Natural of the contents thereof
and shall not be a defense to any claim by Canadian Natural against Contractor. However, delivery to Canadian
Natural of any evidence of insurance shall in no way relieve Contractor of its obligations under this Agreement.
The provisionofinsurance certificates to Canadian Natural shall not, nor shall it be deemed to, constitute knowledge
(eitheractual or constructive) by Canadian Natural ofthe contents thereof and shall not be a defense to any claim
by Canadian Natural against Contractor.

Should Contractorat any time neglect or refuse to provide any of the insurance described in Article 36 or should
such insurance be cancelled or terminated or substantially reduced, Canadian Natural shall have the right, but not
the obligation, to procure the same and the cost thereof shall be deducted fromany sums due or thereafter becoming
due to Contractor. Any additional cost involved for Canadian Natural in procuring such insurance, or loss dueto
the fact that Contractor neglected or refused to providetheinsurance or thatthe insurance is cancelled or terminated
or substantially reduced, shall be for Contractor's account.

Contractorshallbe solely liable to pay any deductible associated with any claimby Contractor or Canadian Natural
underthe foregoing insurance policies.

36.7 All of Contractor's third party liability policies shall be primary insurance forall Persons that are insureds or
additional insureds and other insurance carried by Canadian Natural Group shall not be called upon by
Contractor's underwriters to contribute or participate on the basis of contributing, concurrent, double
insurance or otherwise, except as otherwiseagreed in the Agreement.

Contractor, as soon as it is aware ofany circumstances which may give rise to a claimunder its liability insurance,
including employers’ liability insurance, shall give written notice of such circumstances to its underwriters with a
copy to Canadian Natural. Such notification shall make reference to the provision that Canadian Natural and its
Affiliates are additional insureds in respect of claims againstit arising out of liabilities accepted by Contractor and
its Subcontractors under the Agreement.

The provisions of Article 36 that are applicable to Contractor shall be applicable to Subcontractors, except that
Subcontractors shall name Contractor as additional insured in addition to Canadian Natural. Contractor shall be
liable to Canadian Natural Group and shall indemnify and hold harmless Canadian Natural Group for any absence
or insufficiency ofinsurance of Subcontractors.

36.10 Canadian Natural Provided Insurance

36.10.1 Builder's Risk or Course of Construction Insurance: Canadian Natural may provide and maintain at
its expense, Builder's Risk or Course of Construction Insurance coverage forthe Work. This insurance
will beinclusive ofany Change Orders and any Workthat is not expressly describedin this Agreement
butis necessary forthe proper provision of services and goods noted above oras may be fairly implied as
required to provide such goods and services for the Work. In the event Canadian Natural elects to maintain
this coverage, Contractor will be advised and the parties will execute an amendment to incorporate the
changes to the insurance requirements including, if applicable, policy covers, deductibles, policy
exclusions and limitation and price adjustment, ifany.
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36.10.2 Wrap Up Liability Insurance: Canadian Natural may provide and maintain at its expense "Wrap Up"
Liability Insurance insuring Canadian Natural and all contractors, subcontractors, architects, engineers,
consultants, surveyors and all project participants all while engaged in connectionwith the construction
and related works. In the event Canadian Natural elects to maintain this coverage, Contractor will be
advised and the parties will execute an amendment to incorporate the changes to the insurance
requirements including, if applicable, policy covers, deductibles, policy exclusions and limitation and
price adjustment, ifany.

36.11 Adjusting Losses under Canadian Natural Policies

36.11.1 A firm or firms of claim adjusters to be named by Canadian Natural shall control the processing,
adjustment and settlement of all losses under Canadian Natural policies described above, regardless of the
payment responsibilities of Contractor and Canadian Natural shall have the sole rightof settlement of any
loss. This applies to Canadian Natural responsibility for damage to Canadian Natural Assets, Work, and
Rework and is not intended to cover other losses.

36.11.2 Contractor shall fully cooperate and comply with all reasonable requirements of Canadian Natural’s
insurers and adjusters in the reporting, investigationand administration of all Claims.

36.12 Certificates of Insurance

37

37.1

37.2

37.3

Upon request by the Contractor and in theevent Canadian Natural has provided theinsurance coverages as outlined
in Section 36.10, Canadian Natural will provide a certificate of insurance evidencing these coverages are in place.

INTELLECTUAL PROPERTY RIGHTS
Ownership of Contractor Intellectual Property

Contractor represents and warrants it is the owner of or has the right to use the Contractor Intellectual Property
Rights forthe purpose ofand in connectionwith performing the Work. Contractor grants to Canadian Natural, or
shall obtain for Canadian Natural, for the purpose of the Project only, a non-exclusive, irrevocable, perpetual, fully-
paid up license to use, modify and improve and sub-licenseto Affiliates of Canadian Natural, joint venturers with
Canadian Natural as may be required and to share with other contractors of Canadian Natural, all Contractor
Intellectual Property Rights, as incorporated in the Work for any purpose of installing, assembling, operating,
maintaining, repairing, replacing, relocating, improving, as necessary the Work

Ownership of Canadian Natural Intellectual Property Rights

37.2.1 Canadian Natural is owner of the Canadian Natural Intellectual Property Rights and Contractor agrees
that it shall not act in any manner ortakeany actions that are inconsistent with such ownership. Contractor
hereby waives its moralrights in and to, and assigns all Work Product Intellectual Property to Canadian
Natural and agrees to execute and deliver to Canadian Natural such further documents and take such
further steps as Canadian Natural may require or consider advisable to evidence such ownership and such
assignment, at Canadian Natural's expense, both during the termofthis Agreement andat any time after.
Contractor agrees to contractually require its Subcontractors to do thesame.

37.2.2 Contractor shall, as soon as practicable, notify Canadian Natural of the development, production or
creation ofany Work Product Intellectual Property and shall give Canadian Natural, at Canadian Naturals
expense, such assistance as Canadian Natural may require to file applications for any patents or
registrations for any copyright or industrial designs which form part of the Work Product Intellectual
Property.

Contractor's Intellectual Property Rights Representations and Indemnity

37.3.1 Contractor represents and warrants that Contractor Intellectual Property Rights and the Work Product
Intellectual Property does not and will not infringe upon the Intellectual Property Rights of any Person
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and agrees to indemnify and save Canadian Natural Group harmless fromand against any such Claims.
If any such Claimarises, Contractor may, at its option:

37.3.1.1 procure for Canadian Natural theright to continue using such infringing Contractor Intellectual
Property Rights or Work Product Intellectual Property, as applicable, or

37.3.1.2 replace or modify Contractor Intellectual Property Rights or Work Product Intellectual
Property, as applicable, to make their use non-infringing, while yielding substantially
equivalentresults.

37.3.2 Contractor shall be liable to Canadian Natural Group for, and, as a separate and independent covenant,
shall indemnify, defend and hold Canadian Natural Group harmless from, all Claims which may be
brought against or suffered, sustained, paid or incurred by Canadian Natural Group relatedto or otherwise
connected to any Claims by any Person that Contractor Intellectual Property Rights or Work Product
Intellectual Property infringes the Intellectual Property Rights of such Person.

37.4 Contractor's Defenceof Canadian Natural Group

37.4.1 Unless otherwise instructed by Canadian Natural, Contractor agrees to defend Canadian Natural Group
againstany Claimreferenced in Section 37.3.

37.4.2 If such defenceis conducted by Contractor, Canadian Natural Group shall havetheright to be represented
by its counseland shall co-operate fully in the defence of any such Claimand shall provide all evidence
in its control. In such event Contractor shall reimburse Canadian Natural Group all reasonable costs
incurred by Canadian Natural Group.

37.4.3 Whethersuchdefence is conducted by Canadian Natural Group or by Contractor, Contractor shall pay all
costs and expenses including those of experts and counsel, and Contractor shall also indemnify, defend
and hold harmless Canadian Natural Group fromallexpenses incurred, or damages or other sums awarded
or assessedagainst Canadian Natural Group in any such Claim.

37.4.4 Contractor shall take all necessary appropriate steps to ensure that Contractor Group adheres to and
complies with the provisions of this Article 37.

38 CONFIDENTIALITY
38.1 General

38.1.1 A Party receiving Confidential Information of the disclosing Party shall hold and maintain such
Confidential Information in confidenceandshallnot:

38.1.1.1 useany Confidential Information ofthedisclosing Party forany purpose except, in the case of
Contractor as receiving Party forthe sole purpose of performing the Work, and in the case of
Canadian Natural as receiving Party for thesole purpose of completing, operating, maintaining
and repairing the Work, maintaining orenforcing Canadian Natural's rights undera Financial
Instrument, and to completeand operatethe Project;

38.1.1.2 without the priorwritten consent of the disclosing Party, disclose any Confidential Information
of the disclosing Party except to that limited number of members and Personnel in Canadian
Natural Group or Contractor Group, as the case may be, including personnel of the parties
providing Financial Instruments, who need to know such Confidential Information for the sole
purposes respectively set forth in paragraph 38.1.1.1; provided that such Person has assunmed
confidentiality obligations identical in nature and principle to those in this Section 38.1 and
receiving Party shall ensure that all Persons to whom it has disclosed the other Partys
Confidential Information comply with such confidentiality obligations; or
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38.1.2

38.1.3

38.1.1.3 copy orotherwiseduplicate or reproduce (or permit any Person to copy or otherwise duplicate
or reproduce) Confidential Information of the disclosing Party except for the sole purposes
respectively set forthin paragraph 38.1.1.2 above.

Upon request of the disclosing Party, the receiving Party shall provide a complete list of all Persons to
whomthe receiving Party has disclosed or will disclose the other Party's Confidential Information.

The Parties eachregard personal information (including any informatio nabout an identifiable individual)
as confidential requiring the consent of the individual to whom such information relates to collect, use
and disclose such information, except as otherwise provided by Applicable Law. In the normal course of
business the Parties may collect, use and disclose personal information in accordance with Applicable
Laws. Each Party requires all Persons who contract with such Party to abide by Applicable Laws. In the
course of dealing with a Party ("Party A"), should the other Party ("Party B") intentionally or
unintentionally gain access to personal information which has been collected by Party A, Party B must
treat such information as strictly confidential and mustnot collect, use or disclose such information except
as allowed by Applicable Laws. In addition to the sanctions and penalties whichmay be imposed by law,
Party Bwill be liable to and shallindemnify, defend and save harmless Party A fromany Claims, sanctions
and penalties relating to Party B's improper collection, useor disclosure of personal information acquired
through Party A in violation of such Applicable Laws.

38.2 Disclosure Required by Law

38.2.1

A Party shall be entitled to disclose the other Party's Confidential Information to the extent required by
an order issued by a court, or required by a regulatory body, of competent jurisdiction, or required by a
stockexchange onwhich its shares orthose of an Affiliate are traded, provided that Party shall:

38.2.1.1 provide to the other Party immediate advance written notice of any such requirement for
disclosure sothat the other Party may seeka protective order or other appropriate remedy;

38.2.1.2 consult with the other Party on the advisability of taking legally available steps to resist or
narrowsuch order; and

38.2.1.3 take suchstepsasare reasonably necessary andavailable to limit disclosure of the other Party’s
Confidential Information by and within the court, stock exchange or regulatory body.

38.3 Return of Confidential Information

3831

38.3.2

Upon request from Canadian Natural at any time, Contractor will either destroy or return to Canadian
Naturalany such Canadian Natural Confidential Information, orany portionthereof, whichis in the form
of devices, written documentation, electronic data, or other physical form, whether acquired by, provided
to, ordevelopedby Contractor. If Contractor elects todestroy Canadian Natural Confidential Information
upon being requested to return the same by Canadian Natural, Contractor shall, at Canadian Naturals
further request, furnish Canadian Natural with evidence satisfactory to Canadian Natural of such
destruction. Contractor may retain one copy of its notes, analyses, board, and executive presentations for
compliance purposes, and for the protection of its legitimate interests and the legitimate interests of its
board of directors, provided that the retained information will be held subjectto theterms ofthis Article.

When in Canadian Natural’s sole and unfettered opinion, Canadian Natural does not and will not at any
time in the future require the use of Contractor Confidential Information for the purposes set forth in sub-
Section 38.1.1, Canadian Naturalwill either destroy orreturn to Contractor any Contractor Confidential
Information, or any portion thereof, which is in the form of devices, written documentation, electronic
data, or otherphysical form. If Canadian Naturalelects to destroy Contractor Confidential Information,
Canadian Natural shall advise Contractor of such destruction and, at Contractor's request, furnish
Contractor with evidence satisfactory to Contractor of such destruction. Canadian Natural may retain one
copy of Contractor Confidential Information for compliance purposes, and for the protection of its
legitimate interests and the legitimate interests of its board of directors, provided that the retained
information will be held subject to the terms ofthis Article.
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38.4

38.5

38.6

38.7

38.8

No Rights in Confidential Information

38.4.1 Contractor acknowledges that it shall not have any right or licence with respect to Canadian Natural
Confidential Information, other than as granted by, and within the express limitations imposed by the
terms of, this Article.

38.4.2 Canadian Natural acknowledges that it shall not have any right or licence with respect to Contractor
Confidential Information, other than as granted by, and within the express limitations imposed by the
terms of this Article.

Rightto Audit

Disclosing Party may audit any and all records of Contractor Group or Canadian Natural Group, as the case
may be, relating to disclosing Party's Confidential Information, as well as receiving Party's security and
protection measures and procedures. Allaudit inspections shall be made at reasonable times during normel
businesshours and with reasonable notice.

Applicationof Securities Laws

Each Party herebyacknowledge that each is aware, and agrees that each will ensurethatits Personnel to whomany
Confidential Information s disclosed are alsoaware, of the general nature of applicable securities laws, including,
without limitation, all applicable securities laws which may prohibit any Person that has material, non-public
information concerning the matters whichare the subject of this Article, fromtrading in securities of a Person which
may be party to a transaction of the type contemplated by the Work, or from communicating such information to
other Persons under circumstances in which it is reasonably foreseeable that such other Personis likely to purchase
or sellsuch securities.

Injunctive Relief

Each Party acknowledges and agrees thatthe other Party may be irreparably injured by a breach ofthis Article, and
that any such breach cannot be adequately compensated for by damages. The aggrieved Party shall be entitled to
seek equitable relief, including injunctive relief and specific performance, in the event of any breach of the
provisions of this Article by theother Party. Such remedies shallnot bedeemedto beexclusiveremedies, butshall
be inaddition toall other remedies available at law or at equity. The aggrieved Party shallnotberequired to deposit
any security or post any bondin connection with any ofthe above equitable relief, and each Party hereby waives
any requirement forsame.

Indemnity

38.8.1 Without limitation of, and in addition to, any rights a Party may have against the other Party arising by
reason ofanybreachhereof, each Party shall:

38.8.1.1 beliable to the other Party forall Claims whatsoever which the other Party may suffer, sustain,
pay orincur; and

38.8.1.2 indemnify the other Party (and its Personnel) against all Claims whatsoever which may be
brought against or suffered by the other Party or which it may sustain, pay orincur,

arising by reason ofany breach by the other Party or its Personnel ofany of their obligations under this
Aurticle, and such obligationand indemnification shall survive the expiry or termination of the Agreement,
notwithstanding anything tothe contrary contained herein.
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39 PUBLICATION

39.1 Announcementsand Press Releases

39.11

39.1.2

39.1.3

Contractorshallnot at any time, without the prior written consent of Canadian Natural, make any public
announcement, or issue any press release, with respect to the Work or this Agreement. If Contractor
makes any public announcement or issues any press release without Canadian Natural’s prior written
consent it shall be in default and Canadian Natural may, at its sole option, terminate this Agreement
immediately upon writtennotice.

On delivery of the termination notice set out in sub-Section 39.1.1, Canadian Natural shall be relieved of
all further obligations under this Agreementexcept for the paymentofthe unpaid balance of the Contract
Price for Work performed and accepted by Canadian Natural to the date of termination, after deducting
Canadian Natural’s additional costs and expenses resulting fromsaid termination.

Subject to sub-Section 39.1.2, in no event shall Contractor be entitled to damages or compensation,
including but not limited to anticipated profits, directly or indirectly related to termination pursuant to this
Acrticle.

39.2 Canadian Natural Publication

39.2.1

40 TITLE

Subject to any Applicable Laws, Canadian Natural shall be entitled at any time:
39.2.1.1 withoutthe priorwritten consent of Contractor, to publicize the award of the Agreement;

39.2.1.2 with the prior written consent of Contractor, to publicize contact information for Contractor;
and

39.2.1.3 with the prior written consent of a Subcontractor to publicize contact information for that
Subcontractor.

40.1 Title to Contractor Items and Results of Work

40.1.1

40.1.2

40.1.3

Contractor warrants that all Contractor ltems and Results of Work shall be supplied free of Liens and free
of any otherdefectin title, attributable to Contractor Group.

Title to any Contractor Items and Results of Work shall pass to Canadian Natural uponthe first occurring
of:

40.1.2.1 incorporationofsuchContractor Items or Results of Workinto the Project;

40.1.2.2 payment by Canadian Natural to Contractor of invoiced amounts pertaining to such Contractor
Items or Results of Work;

40.1.2.3 delivery of Contractor Items or Results of Work to the Delivery Point; and

40.1.2.4 thetermination ofthe Agreement;

provided Canadian Natural is not then in Payment Default. Iftitle to any Contractor Items or Results of
Work does notpassto Canadian Natural in accordance with the foregoing by reason of a Payment Default,

title shall so pass upon Canadian Natural curing the Payment Default.

Contractor, as a condition for receiving payments under the Agreement, shall execute alldocuments and
take all steps required by Canadian Natural to vestsuch property rights in Canadian Natural.
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40.1.4 Notwithstanding passage oftitle to any Contractor Items or Results of Work, Contractor shall retain sole
care, custodyand control ofand risk of loss forsuch Contractor Items or Results of Work as provided in
the Agreement and shall exercise due care with respect thereto until Canadian Natural otherwise takes
controlofsuchWork, Contractor Items or Results of Work as provided for in the Agreement.

40.2 Title to WorkProduct Intellectual Property

Title to Work Product Intellectual Property shall pass to Canadian Natural as the same is developed or produced
during the course ofthe conduct of the Work.

41 DEFECTIVE PERFORMANCE

41.1 Default of Contractor

41.1.1 Contractor shall be in default under the Agreement if any of the following events or conditions (each a
"Default") arises or exists and except in the case of paragraphs 41.1.1.3, 41.1.15, 41.1.1.7, 41.1.1.9,
41.1.1.10.1 t041.1.1.10.4 inclusive, 41.1.1.12 and 41.1.1.13 as to which no cure period shall be allowed,
Contractor shallhave failed to remedy sucheventor conditionwithin the applicable cure period:

41111

4111.2

411.1.3

411.1.4

411.1.5

411.1.6

41.1.1.7

411.1.8

Off-site Fabrication V10

any statement, representation or warranty made by Contractor in the Agreement is incorrectin
any material respectwhenmade and the effect of such incorrectness or inaccuracy has not been
eliminated or otherwise addressed to the satisfaction of Canadian Natural within at minimum
thirty (30) days ofthe date on which Contractor first became aware of such failure;

Contractoris in breach or default of any material requirementofthe Agreementrelating to the
safety or security of any Persons or property and such breach is not remedied within one (1)
day ofthe date on which Contractor first became aware of such breach;

Contractor abandons the Work at any time (except pursuant to a termination or suspension
permitted by the Agreement or as caused by Force Majeure) for seven (7) consecutive days;

any Financial Instrument is not provided when required by Schedule B (Compensation),
Contractor fails to maintain such Financial Instrument in accordance with the requirements of
Schedule B (Compensation), there is a breach of any provision in any Financial Instrument
(including, in the case of a guarantee, a breach by the guarantor of any of the provisions therein
contained) and such breach is not remedied within two (2) days of the date on which notice
thereofis provided by Canadian Natural to Contractor, or, forany reason, any such Financial
Instrument proves not to be enforceable, the issuer thereof repudiates any such Financial
Instrument or the issuer thereof fails to pay or perform, or is enjoined from paying or
performing, any such Financial Instrument;

Contractor fails to pay any amounts due to Canadian Natural in accordance with the provisions
of the Agreement within ten (10) days after thedue date for paymentthereof;

Contractor is otherwise in material breach of any of its other obligations under the Agreement
and such breachis not remedied within fifteen (15) days of the date onwhich Canadian Natural
provides notice to Contractor thereof, or such longer time as Canadian Natural believes to be
reasonable and has specified in a notice of default or has subsequently agreed upon in writing,
to remedy such default;

Contractor at any time assigns or subcontracts the Agreement, the Work or any part thereof
contrary to the provisions of Articles 7 or 8;

Contractor fails to provideevidence of insurance in compliance with the provisions of Article

36 and such breach is not remedied within three (3) days ofthe date on which notice thereof
is provided by Canadian Natural to Contractor;
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41.1.1.9 atany time during the performance ofthe Work, Contractor fails to maintain in good standing
all ofthe insurance policies required by the provisions of Article 36;

41.1.1.10 in respectof Contractor orany Affiliate thereof:

41.1.1.10.1 anorderis made that it be wound up orappointing a liquidator, an administrator
or aprovisional liquidator in respect of it is appointed;

41.1.1.10.2 areceiver,receiverand manager, statutory manager, trustee or similar official, is
appointedin respect of it orall orsubstantially all of its assets;

41.1.1.10.3 it enters into, or resolves to enter into, an arrangement or reconstruction or
compositionwith, orassignment for the benefit of, all or any class of its creditors
orit proposes a reorganization, moratoriumor otheradministration involving any
ofthemforreasonsrelatingtoinsolvency ortakes any steps to obtain or is granted
protection fromits creditors, underany Applicable Laws;

41.1.1.104 it resolves to wind itselfup, assigns itself into bankruptcy, states that it is unable
to pay its debts generally whenthey fall due or commits any act of bankruptcy as
such termis defined in the Bankruptcy and Insolvency Act (Canada) or in any
otherlegislationapplicable toit, or gives notice of its intentionto doso for reasons
relating to insolvency; or

41.1.1.10.5 commencement of an involuntary proceeding against it (1) seeking bankruptcy,
liquidation, reorganization, dissolution, winding up, a composition or
arrangementwith creditors, a readjustment of debts, or other relief with respectto
it or its debts under any bankruptcy laws or other customary insolvency actions
or (2) seeking the appointment of a trustee, receiver, liquidator, custodian or other
similar official of it or any substantial part of its assets, the issuance ofa writ of
Schedule, execution, or similar process, or like relief if, in each such case,
paragraphs41.1.1.10.2,41.1.1.10.3, and 41.1.1.10.4 of this definition do not apply
and such involuntary proceeding shall remain undismissed and unstayed for a
period of twenty (20) days, (3) an order for relief is entered against it under the
Bankruptcy and Insolvency Act (Canada), the Companies' Creditors Arrangement
Act (Canada) orany other present or future bankruptcy or insolvency laws as now
or hereafter in effect and applicable to it, or (4) consentby it to any relief referred
to in this definition or to the appointment of or taking possession by any such
official in any involuntary proceeding commenced against it or admitting the
material allegations in such proceeding;

41.1.1.11 at any time during the performance of the Work, following thirty (30) days written notice to
Contractor thatoutlines in reasonable detail Canadian Natural's concerns regarding the Work,
Canadian Natural believes, acting reasonably, that Contractor will not complete the Work in
accordancewith the Contract Schedule;

41.1.1.12 Contractorincursa Default pursuant to the provisions of Section 41.2; or

41.1.1.13 at any time during the performance of the Work Contractor or any Person for whom it is
responsible is in breach ofany of the provisions ofthe Code of Business Ethics.

41.2 Canadian Natural's Right to Direct Remedial Measures

If, at any time during the performance ofthe Work, Canadian Natural reasonably determines that Contractor will
not be able to achieve any Milestone by the required Milestone Date unless additional resources are dedicated to
the performance of the Work, Canadian Natural may provide a notice to that effect requiring Contractor to
immediately take, orto have taken, at no extra cost to Canadian Natural, those remedial steps specified by Canadian
Naturaland which may include overtime orincreasing the number of Personnel at any level, the number of shifts
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413

42

42.1

orworkdays perweek, the quantity or capacity of Contractor Equipmentor such other actions as may be reasonably
required to ensure the achievement of the required Milestone by the applicable Milestone Date (the " Remedial
Measures"). Upon receipt of such notice, Contractor shall at no extra cost to Canadian Natural, confirm to
Canadian Natural the steps to be taken to implement the Remedial Measures proposed by Canadian Natural and
shall, within fifteen (15) days of receipt of such notice provideits recovery plan anda schedule to Canadian Natural
incorporating the Remedial Measures to demonstrably achieve such Milestones by the applicable Milestone Date.
If Contractor fails to provide the required recovery plan and schedule or effect all such Remedial Measures,
Contractorshallincura Default hereunder.

Canadian Natural's Payment Default

41.3.1 Canadian Naturalshallbe in default of the Agreementif it fails to pay Contractorany amount owingon
account of the Contract Price by the due date as specified in Schedule B (Compensation), and has not
remedied or cured such nonpaymentwithin thirty (30) days after having received written noticeto do so
from Contractor (" Payment Default"). Non-paymentby Canadian Natural of any amount that Canadian
Naturalis, in good faith, disputing shall not constitute a Payment Default.

41.3.2 IntheeventthatCanadian Naturalis in Payment Default, Contractor may, after giving Canadian Natural
not less than thirty (30) days prior written notice of same, suspend the performance of obligations in
respect of the performance of the Work until such time that Canadian Natural is no longer in Payment
Default. The suspensionofthe performance ofany ofits obligations by Contractor shall:

41.3.2.1 notrelieve Canadian Natural fromthe performance ofits payment obligations hereunder;
41.3.2.2 notbe deemed to be an abrogation orrescission ofthe Agreement by Contractor; and
41.3.2.3 notaffectthe validity of the terms ofthe Agreement.

41.3.3 If Contractorsuspends the performance of its obligations pursuant to sub-Section 41.3.2, then Contractor
shallbe entitled tosubmit a request fora Change Order within sixty (60) days after thesuspension period
has ended and the Work has either been terminated or resumed; provided that suchclaimshall be limited
to a claim for an extension of the scheduled date of Commercial Operation and any and all reasonable
additional actual costs or expenses incurred by Contractor as a result of such suspension. Failure of
Contractorto make such claimwithin such sixty (60) day period shall be deemed a waiver by Contractor
of any such claim. For greater certainty, Contractor shall not be entitled to claim damages or loss of
prospective profits in respect of any suspension pursuant to this Section 41.3.

41.3.4 IntheeventthatCanadian Natural has beenin Payment Default for more than thirty (30) days following
receipt ofthe notice fromContractor contemplated by sub-Section41.3.2, Contractor may give notice to
Canadian Natural thatthe Agreement has terminated as of the effective date of Canadian Natural's receipt
of such notice.

REMEDIES ON DEFAULT ORAT CANADIAN NATURAL'S CONVENIENCE

SuspensionofWork

42.1.1 Canadian Natural shall have the right at any time and fromtime to time during the performance of the
Work, at its own convenienceor in the event of a Default, to suspend the performanceofall orany parts
ofthe Workby issuingto Contractor a notice in writing (a " Suspension Order™) designating the pars of
the Workaffected, themeansto be used for puttingup, storing and safeguarding the Results of Work and
the Contractor Equipment which shall remain committed to any Workshops and the Work Site.

42.1.2  Unless instructed otherwise by Canadian Natural, upon receipt of any Suspension Order, Contractor shall:

42.1.2.1 immediately discontinue the performance of the part of the Work affected by the suspension
on the date forthe period (if specified) and to the extent specified in the Suspension Order;
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42.1.3

42.14

42.1.5

42.1.6

42.1.2.2 not enter into any further Subcontracts with respect to the suspended Work, unless specified
in the Suspension Order;

42.1.2.3 promptly, and upon terms acceptable to Canadian Natural, obtain suspension of outstanding
Subcontracts, including rental agreements, to the extent that they relate to performance of
suspended Work;

42.1.2.4 continue to perform Contractor's non-suspended obligations (including safety requirements
and protection of stored parts of the Results of Work and Contractor Equipment); and

42.1.2.5 generally act in suchamanneras to minimize costs associated with suchsuspension.

Unless notice oftermination has been delivered to the other Party pursuant to Section 41.3, sub-Section
42.1.6, Section 42.3 or Section 43.3, Contractor shall promptly resume performance of suspended Work
upon receipt of noticeto continue such suspended Work fromCanadian Naturalandto theextent required
therein.

Contractor shallbe entitled to request time extensions tothe Contract Schedule by way of Change Orders
for such suspension periods requested or caused by Canadian Natural as long as the suspension period
claimed fordoes not coincide with a period during which Contractor was in Default.

Except for a Suspension Order issued at the time of or outstanding during a Default, Contractor, as full
compensation for each suspension pursuant to Section 42.1, shall be entitled to submit a Change Order
for reimbursement for any justified and satisfactorily documented unavoidable expenses directly and
reasonably incurred and resulting fromsuch suspension. Fora Suspension Order issued during a period
of Default, Contractor shall not be entitled to any additional compensation, including in respect of storage
costs ortime extensions, regardless of costs, expenses and delays incurred by Contractor due to suspension
of Work or storage of all or part of the Results of Work. Such suspension shall not relieve Contractor
fromany of its obligations under the Agreement.

If a Suspension Order, not issued at the time of or outstanding during a Default, is given in respect ofa
major part of the Work:

42.1.6.1 which orders suspension for ninety (90) consecutive days or more, Contractor shall within
seven (7) days after receipt of the notice, advise Canadian Natural of its decision to either
acceptsuchsuspensionor ifit does not accept such suspension, Contractor shall be entitled to
terminate the Agreement upon notice to that effectto Canadian Natural within such seven (7)
day period; or

42.1.6.2 which orders suspension fora period of less than ninety (90) consecutive days and shall have
lasted beyond sixty (60) consecutive days, or where no period of suspension has been s pecified
in the Suspension Order such suspensionhas lasted for a period beyond sixty (60) consecutive
days with a reasonable prospect of a total duration exceeding ninety (90) consecutive days,
Contractor shall notify Canadian Natural in writing of its decisionto acceptthe likely extension
of such durationorto terminate the Agreement.

42.2 Take-Overof Parts ofthe Workor Results of Work

4221

Canadian Natural shall have theright, at any time, whether upon Default or for convenience, upon notice
in writing to Contractor, to take overdiscrete parts oftheWork or Results of Work (" Take Over Work™)
and cause the performance of the Take Over Work by whatever method Canadian Natural deens
expedient, including the use of any other contractors. Uponreceipt of such notice of take over, Contractor
shalldiscontinue workin respect of such Take Over Work in accordance with such notice, immediately
deliver to Canadian Natural the Results of Work relating to the Take Over Work and Contractor shall
immediately assignto Canadian Natural any Subcontracts relating to the Take Over Work as so required
by Canadian Natural and shall notify the other parties thereto as required by Canadian Natural. Contractor
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shallcomplete all the remaining Work not constituting Take Over Workand the Agreementshall remain
in full force and effect with respect to such remaining Work.

42.2.2 Canadian Natural shall determine in good faith the portion of Work comprising Take Over Work that
Contractor has completed at the time of takeover under sub-Section 42.2.1 and the portion of the Contract
Price to be allocated in respect of such completed portion of the Take Over Work on the basis of the
Approved Work progress figures and other means of evaluating Work under the Agreement.

42.2.3 Contractor shall not be entitled to payment of the portion of the Contract Price in respect of Take Over
Work not completed by Contractor. Subjectto Section 42.4, Canadian Natural shall pay Contractor, in
accordance with the Agreement, the unpaid balance of the Contract Price corresponding to Take Over
Work completed by Contractor as described in sub-Section 42.2.2. Subject to Section 42.4, Canadian
Natural shall reimburse Contractor, upon presentation of satisfactory supporting documents, for all
additional costs directly, reasonably and irrevocably incurred and paid in good faith by Contractor that
would not otherwise beincurred and paid by Contractor, as a direct result of take over of Take Over Work,
but shallnot pay Contractor any amount onaccountof damages or loss of anticipated profits. Contractor
shallhave the obligation to mitigate costs.

42.3 Termination of Agreement

42.3.1 Canadian Naturalis entitled toterminate the Agreementat any time at its own convenienceor in the event
of a Default by Canadian Natural providingwritten notice thereof to Contractor.

42.3.2 In the case of a termination of the Agreement pursuant to Section 43.3, sub-Section 42.1.6, and sub-
Section 42.3.1:

42.32.1 Subject to Section 42.3.2.2, Contractor shall immediately, upon Canadian Natural’s written
request. deliver the Results of Work to Canadian Natural and immediately assign to Canadian
Naturalsuch Subcontracts and purchase orders as Canadian Natural requires and shall notify
the other Persons party thereto as required by Canadian Natural;

42.3.2.2 As applicable, Contractor shall immediately allow Canadian Natural to enter the Work Site
and at Canadian Natural'ssole option, complete (or have completed) any outstanding Rework
by whatever means it deems expedient including hiring any other Contractors and taking over
Contractor's property in accordance with sub-Section 42.2.1 and sub-Section 42.2.2, as
applicable;

42.3.2.3 Subject to Section 42.4 Canadian Natural shall pay Contractor the unpaid balance of the
Contract Price corresponding to the percentage of Work completed by Contractor prior to the
date of termination as determined in good faith by Canadian Natural based on Approved
Progress Reportsandother means of evaluating the Work under the Agreement;

42.3.2.4 Canadian Naturalshall determine in good faith the proportion of Work completed at the time
of termination on the basis of the Approved Progress Reports and other means of evaluating
the Workunderthe Agreement; and

42.3.2.5 Subject to Section 42.4, Canadian Natural shall reimburse Contractor after adjustments in
respectof Subcontracts assigned in accordance with paragraph 42.3.2.1, and upon presentation
of satisfactory supporting documents, for all costs directly, reasonably and irrevocably
incurred and paid in good faith in respect of the uncompleted parts of the Work, it being
understood that Contractor shall have the obligation to mitigate costs.

42.3.3 Payments setforth in paragraph 42.3.2.3 and paragraph 42.3.2.5 above shall constitute the fulland final
amounts payable by Canadian Naturalto Contractor under the Agreement, to the exclusion of any other
compensation.

42.4 Compensationto Contractor on Terminationor Take Over for Default
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42.5

42.6

42.7

43

43.1

42.4.1 If Canadian Naturalhas issueda notice of take over or notice of terminationas provided for in sub-Section
42.2.1 and sub-Section 42.3.1, respectively, and Contractor was in Default at the time of issuance, then
Canadian Natural shall be entitled to immediately suspend all payments to Contractor fromthe date of
notification of terminationuntil the Work has been fully completed:

424.1.1 in respectofany Take Over Work, from the date of notice of take overuntil such Take Over
Workhas beenfully completed; and

42.4.1.2 from the date of notification of termination until the Work has been fully completed,
respectively.

42.4.2 After the completion of the Work, in the case of termination of the Agreement on Default, or after the
Take Over Workthat takes place as a result of a Default, Canadian Natural shall pay Contractor:

42.4.2.1 where Canadian Natural has terminated the Agreement, as full and final settlement of all
amounts payable under the Agreement, the unpaid balance of the Contract Price for the portion
of the Work completed by Contractor and accepted by Canadian Natural in accordance with
the requirements of the Agreement to the date of termination, after deducting therefrom
Canadian Natural's documented additional costs and expenses (including the additional
expenses for completing the Work, additional managerial expenses and administrative services
and the additional costs resulting from hiring any other contractors) resulting from such
termination. If such calculations determine that total additional cost to Canadian Natural
exceeds theunpaid balance of the Contract Price, Contractor shall reimburse Canadian Natural
for the difference;or

42.4.2.2 in respectof Take Over Work completed by Canadian Natural pursuant to sub-Section 42.2.1,
the unpaid balance of the ContractPrice for such Take Over Work completed by Contractor in
accordancewith the Agreementrequirements to the date of notice of take over, after deducting
therefrom Canadian Natural's documented additional costs and expenses (including the
additional expenses for completing Take Over Work, additional managerial expenses and
administration services and the additional costs resulting from hiring any other contractors)
resulting from such take over. If such calculations determine the total additional cost to
Canadian Natural exceeds the unpaid balance of the Contract Price applicable to such Take
OverWork, Contractor shall reimburse Canadian Natural for the difference.

Demand on Financial Instruments

If Contractoris in Default and the Default is a matter in respectofwhich a Financial Instrument has been provided
to securethepayment or performance of the obligation towhich the Default relates, or to secure the costs associated
with the exercise of any of the foregoing remedies, Canadian Natural shall be entitled to make a demand for payment
or performance under such Financial Instrument.

Deemed Notice for Convenience

If Canadian Natural has issued notices of suspension, takeover or termination in conjunction with a notice of
Default, and it is later determined that a Default had not occurred then such suspension, takeover or termination
shallbe deemed to be for convenience.

Other Rights or Remedies

The remedies provided for by this Article 42 shall be without prejudice to any rights or remedies that Canadian
Natural may have underthe Agreement at law or in equity.

FORCE MAJEURE

Meaning of Force Majeure
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43.2

43.3

For the purposes hereof, the term " Force Majeure" means the effective occurrence of any act or event which is
insurmountable, is outside the reasonable control of the Party which invokes it, and which could not have been
avoided by the exercise of reasonable diligence and at reasonable cost, thereby rendering such Party unable to
comply totally or partially with its obligations under the Agreement, except the obligation to pay amounts due
pursuant to the Agreement prior to the occurrence of Force Majeure and including, if the foregoing criteria are
satisfied, Acts of God, hostilities or acts of war (whether declared or not), acts of terrorism, riots (excluding acts
by, between or originated among Personnel of Contractor Group), civil or military disturbances, national, regional
or provincial strikes (excluding strikes, lock-outs and other labour disputes or actions by, between or originated
among Personnel of Contractor Group), and acts of any Governmental Authority whether or notlegally valid. Force
Majeure does not include insolvency of any Party, lack of availability of manpower or materials or equipment
(unlessthoseare adirect result ofan eventwhich is otherwise a Force Majeure event), lack of finances or inclement
weather.

Suspensionof Work for Force Majeure

43.2.1 If a Force Majeure eventoccurs, the Party affected shall promptly notify the other Party with evidence of
the occurrence ofthe said event. The Party claiming Force Majeure shall give promptnotice once the end
of the Force Majeure situation is foreseeable. Each Party shall do everything reasonably possible to
minimize the effects ofsuchForce Majeure. Contractor shall maintain all safety, security and protective
measures insofaras possible.

43.2.2 The Party affected by Force Majeure and which has given such notice shall be excused from the
performance of its obligations under the Agreement tothe extent thatsuch Party's performanceis actually
prevented, hindered or delayed, provided that Force Majeure shall not extend the Contract Schedule to
the extent that any time lost to Force Majeure is reasonably recoverable over the balance ofthe Contract
Schedule. Force Majeure shallonly extend the Contract Schedule as provided for in sub-Section43.2.4.

43.2.3 Subjectto Section 43.3each Party shall bear separately all direct and indirect financial consequences of
such Force Majeure situation and shall not be entitled to request a Change Order in respect thereof,
providedthat if Canadian Natural directs Contractor to take specific actions to mitigate or repair the effects
of a Force Majeure, Contractor shall be compensated for Canadian Natural Approved costs to mitigate
the effects ofthe Force Majeure.

43.2.4 Time extensions for delays affecting the Contract Schedule due to Force Majeure shall only be granted
for delays affectingthe critical path of the Contract Schedule.

Termination of Agreementfor Force Majeure

43.3.1 If completion ofthe Workis, in the opinion of Canadian Natural, made impossible due to Force Majeure,
or if a situation of Force Majeure has lasted (or in the joint opinion of the Parties is anticipated to last)
more than one hundred and twenty (120) consecutive days and has affected the entire Work currently
performed, either Party shall have theright to terminate the Agreementby noticeto the other Party.

43.3.2 Inthecase ofatermination ofthe Agreementpursuantto sub-Section 43.3.1;

43.3.2.1 Contractor shall immediately deliver the Results of Work to Canadian Natural and
immediately assign to Canadian Natural such Subcontracts as Canadian Natural requires and
shallnotify the other Persons party thereto as required by Canadian Natural:

43.3.2.2 Canadian Naturalshall pay Contractor the unpaid balance ofthe Contract Price corresponding
to the percentage of Work completed by Contractor prior to the date of termination as
determined in good faith by Canadian Natural based on Approved Progress Reports and other
means of evaluating the Work under the Agreement; and

43.3.2.3 Canadian Natural shall reimburse Contractor after adjustments in respect of Subcontracts
assigned in accordance with paragraph 43.3.2.1 and upon presentation of satisfactory
supporting documents, for all costs directly, reasonably and irrevocably incurred and paid in
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44

44.1

44.2

44.3

good faith in respect of theuncompleted parts of the Work, it being understood that Contractor
shallhave the obligation to mitigate reimbursable costs.

43.3.3 Notwithstanding the foregoing, Canadian Natural shall not be obligated to indemnify or reimburse
Contractor for delays, stand-by costs, consequential losses or damages including any loss of profit.

43.34 Such payments above shall constitute the full and final amounts payable by Canadian Natural to
Contractor underthe Agreement, to the exclusion of any other compensation.

43.35 Should Force Majeureaffect only a part of the Work, Canadian Natural shall be entitled to take over such
part from Contractor, and the provisions of sub-Section42.2 shall apply thereto.

MISCELLANEOUS
Governing Law

The Agreementshall be governed by, construed and enforced in accordance with the laws of the Province of Alberta
and the federal laws of Canada applicable therein without regard to any choice of laws rules thereunder. For the
purpose of all legal proceedings, the Agreement shall be deemed to have been performed in the Province of Alberta
and the courts of the Province of Albertashall have exclusivejurisdiction to entertain any actionarising out of the
Agreement. The Parties each hereby agree to submit to the exclusive jurisdiction of the courts of the Province of
Alberta and all courts of appeal therefrom for all matters arising out of or in connection with the Agreement, but
without prejudice to the right of Canadian Natural to make a claim or take proceedings in any other jurisdiction
where any of the Work may be situate or is or has been conducted or where Contractor has assets, or for the purposes
of enforcing any judgment, order or award againstany member of Contractor Group.

Conflict of Interest

4421 Contractor shall conduct its operations in a lawful manner, consistent with the highest ethical standards
of its trade and shall exercise all care and diligence to preventany actions or conditions which could result
in a conflict with Canadian Natural's bestinterests.

44.2.2 Contractor shall comply with and ensure other members of Contractor Group comply with the Code of
Business Ethics.

4423 The remuneration to be paid to Contractor pursuantto the Agreement shall constitute the only
remuneration to Contractor in connectionwith this Agreementand the performance ofthe Work.

Liens

44.3.1 Subjectto Applicable Laws, Contractor shall not claim, or do anything (by an act oromission) to cause
the creation of, any Lien by Contractor Group ora Third Party on the Work, the Results of Workor the
Contractor Items, wherever located, the Contractor Equipment or the Project Site or any part thereof.
Contractor hereby declares that it has notcreated or caused to be created any Lien on the Work, the Results
of Workorthe Contractor Items, wherever located, or the Project Site or any partthereof prior to entering
this Agreement.

44.3.2 Canadian Natural shallbe entitled toholdback amounts payable under the Agreement in accordance with
the Applicable Laws, including theapplicable builders or construction lien legislation. Notwithstanding
the foregoing, it is not Canadian Natural's intention to withhold such amount fromamounts payable to
Contractor if Contractor maintains the Lien Financial Instrument pursuant to Schedule B (Compensation),
as security for builders or construction lien holdback amounts. Notwithstanding such Lien Financial
Instrument, Canadian Natural may monitor and require Contractor fromtime to time to provide reasonable
assurances that all Subcontractors are paid on a timely basis and may conduct regular title searches for
builders or construction liens.
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44.3.3

4434

4435

44.3.6

If any builders or construction lien arising under or through the Agreement is registered:

44.33.1 Canadian Natural shall have the right to holdback or set-off or otherwise recover from
Contractor suchsumofmoney as will fully indemnify Canadian Naturalagainst any liability
arising under the Applicable Laws, including the applicable builders or construction lien
legislation andany costs incurred by Canadian Naturalas provided by sub-Section 44.3.5;

44.3.3.2 Canadian Naturalshall have the rightto make ademand onthe Lien Financial Instrumentand
to apply the funds obtained therefrom, in the manner set out in Section 29.3 and Schedule B
(Compensation); and

44.3.3.3 Canadian Natural shall withhold from Contractor payment of any further payments onaccount
of the Contract Price until the registration of such builders or construction lien is discharged
from the title to the land concernedand anyrelated legal actions have been discontinued and
may use suchfunds in the manner contemplated in sub-Section 44.3.4.

44.34.1 a builders or construction lien arising under or through the Agreement is registered and the
registration of such builders or construction lien is not discharged within fourteen (14) days of
Contractorreceiving notice of its registration;

44.3.4.2 aLien (other than a builders or construction lien) is created in contravention of sub-Section
443.1; or

44.3.4.3 any Contractor Items or Results of Work is supplied pursuant to the Agreement subject to a
defect in title otherthan as referred to in paragraph 44.3.3.10r 44.3.3.2 above,

Canadian Natural may settle and pay the Claim for such lien or defect in title, or make such court
applications and such payments into court as Canadian Natural deems necessary, in its absolute discretion,
to pay the Claim and obtain the discharge of the lien or to remedy the otherdefect in title. All amounts
paid or payable by Canadian Natural in orderto obtain a discharge of the lien or remedy of the defect in
title, or otherwise incurred by Canadian Natural arising out the registration ofthe lien and the discharge
thereof, the remedy of the defect in title, or the payment of the Claim, including legal costs of Canadian
Natural on the basis of a solicitor dealing with his own client, shall be for the account of Contractor.
Canadian Natural may deduct all such amounts in determining the amount due to Contractor under the
Agreement, provided that such action by Canadian Natural shall not be deemed to be a waiver of any
Default by Contractorarisingas a result thereof.

Contractor shall protect, indemnify and hold harmless Canadian Natural from and againstany and all
Claims for the creation or discharge of any Lien claimed against or any defect in title in, the Work the
Contractor Items, the Results of Work, the Work Site, the Project Site or any part thereof or any Contractor
Equipment if created or caused by anyact, omission or negligence of Contractor Group.

Contractor shall immediately notify Canadian Natural of any possible Lien or other defect in title that
may affect the Work, the Contractor Items, the Results of Work, the Work Site, the Project Site, or any
part thereof or the Contractor Equipment.

44,4 Formal Notice

44.4.1

All notices, communications and statements (" notices") required or permitted under the Agreement shall
be in writing, subjectto the following provisions. Any notice to be provided hereunder shallbe deened
to be served properly, in accordancewith this Section 44.4, if served in any of the following modes:

444.1.1 by personal delivery to a Party between 8:00 a.m. and 4:00 p.m. on a Business Day at the
address of such Party for notices, in which case the notice shall be deemed to have been
received by that Party when it is delivered;
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44.4.1.2 by facsimile to a Party to the facsimile number of such Party for notices, in which case, if the
notice was sent by facsimile priorto 4:00 p.m. on a Business Day, the noticeshall be deemed
to have beenreceived by that Party when it was sent and, if the notice was sent by facsimile
on aday which is not a Business Day orafter 4:00 p.m. on a Business Day, it shall be deemed
to have beenreceived onthe next following Business Day; or

44.41.3 by email directed to a Party between 8.00 a.m. and 4.00 p.m. on a Business Day. Any notice
delivered by email shall request a receiptthereof by returnemail or in writing by the recipient,
and the email notice shall be deemed received onthedate of receipt provided such receipt has
been confirmed by the recipient. A bounceback, read receipt or other automatic message
delivered to the sender shall not constitutean acknowledgement of receipt.

44.4.1.4 exceptin theeventofan actual orthreatened postal strike or other labour disruption that may
affect mail service, by first class registered postage prepaid mail to a Party at the address of
such Party for notices, in which case the notice shall be deemed to have beenreceived by that
Party on the fifth (5th) Business Day following the date of mailing.
44.4.2 Theaddressofeach Party for notices shall be:
Canadian Natural:
[Insert the address to which Canadian Naturalwants notices sentto]

Fax: [Insertthe fax number to which Canadian Naturalwantsnotices sentto]

Email: ContractNotices@cnrl.com

Attention: Canadian Natural_Contract Notices: [CTR xxxxxx_Canadian Natural Representative

Contractor:

[Insert Contractor]

[Full Address]

Fax [Insert the fax number towhich Contractor wants notices sentto]
Email: [Insertthe email address to which Contractor wants notices sent to]

Attention: Contractor Representative: [Insertthe job title (not the personal name) of Contractor’s
representative for this agreement]

44.4.3 Either Party may change its address for notices fromtime to time by giving the other Party notice of
change of address in accordance with sub-Section 44.4.1.

44.4.4 Where noticesare required or permitted respecting a matter, eventor circumstance under the Agreemnent,
and the provision of or requirement for such notice is contained within a particular Article or Section of
the Agreement or within the provisions of any Schedule, a notice given in respect of any such matter,
event or circumstance shall not constitute a notice given in accordance with the requirements of this
Section 44.4 unless such notice specifically references such Article, Section or the applicable article,
section, sub-section, paragraph or clause of the applicable Schedule. Without limiting the generality of
the foregoing, minutes of meetings, letters and routine correspondence, responses to inquiries and other
ordinary course of business correspondenceshall not constitute notices for the purposes of the Agreerrent.
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445

44.6

44.7

44.8

44.9

4445 For the purposes of this Agreement, where Contractor is a partnership, any required consent or notice
provided by any of the partners comprising the Contractor shall be deemed to have come fromall the
partners comprising the Contractor and all such partners shall be deemed to have agreed to same. Any
notice provided by Canadian Natural to any one of the partners comprising the Contractor shall be deered
to have beenprovided to allsuch partners.

Survival of Obligations and Liabilities

Nothing, including either termination of the Agreement nor the issuance of a Final Acceptance Certificate
shall release or relieve the Parties from any of their obligations or liabilities under the Agreement which
expressly or by their nature survive the termination of the Agreement or issuance of a Final Acceptance
Certificate, including but not limited to obligations or liabilities in respect of breach of guarantees and
warranties contained in Article 19, representations and warranties, confidentiality, Intellectual Property
Rights and indemnification.

Waiver

44.6.1 No failure ordelay on the part ofanyParty in exercising any right, power, privilege or remedy hereunder
shall operate as a waiver thereof, nor shallany single or partial exercise of any such right, power, privilege
orremedy preclude any other or further exercise thereof or the exercise ofany otherright, power, privilege
or remedy in law or in equity or by statute or otherwise conferred.

44.6.2 Nowaiverby any Party of any provisionofthis Agreement shall take effect or be binding uponthat Party
unless the waiver is in writing signed by that Party and such waiver shall extend only to the particular
provision so waived and shall not be deemed and shall not constitute a waiver of any other provision
(whetherornot similar) and suchwaiver shallnot operateas continuous waiver.

Enurement

The Agreementshallenure to the benefit of and be binding upon the Parties hereto and their respective successors
and permitted assigns.

Date For Any Action

When calculating the period of time within which or following which any act is to be done or step taken pursuant
to the Agreement, unless otherwise provided, the datewhich is the referenced date in calculating such period shall
be excluded. In the case of Business Days, if the last day of such period is a Saturday, Sunday or a holiday in the
Province of Alberta, the periodin question shallend on the next Business Day.

Time

Time shallbe of the essence.

44.10 Facsimile and Counterparts

The Agreement may be executed by facsimile and in any number of counterparts, each of which shallbe deemed
an originaland all of which together shall constitute one and the same agreement.

4411 Limitations Act

Pursuant to Section 7 of the Limitations Act (L-12, R.S.A. 2000), the limitation period set forth in Section 3(1)(a)
of such Act (as fromtime to time amended, re-enacted, re-designated, supplemented or replaced) in respect ofany
claim (within the meaning of such Act) brought by either Party is extendedto four (4) years.

44,12 International Sale of Goods
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The United Nations Convention on Contracts for the International Sale of Goods shall not apply tothis Agreement,
and shallbe disclaimed and excluded fromany applicable agreements placed by Contractor and its Subcontractors.

44.13 Foreign Corrupt Practices

44.13.1 Subject to sub-Section 44.13.3, with reference to the performance of the activities under this Agreement,
each Party hereby represents and warrants that they, their Affiliates and their respective employees or
agents have not made, offered, or authorized and will not make, offer, or authorize any payment, gitt,
promise or other advantage, whether directly or through any other person or entity, to or for the use or
benefit of any public official or any person holding a legislative, administrative or judicial office
(including any personemployed by oracting fora public agency) orany political party or political party
official or candidate for office (hereinafter, an " Official"), in violation of (i) the laws of the jurisdiction
of incorporation ofthat Party or that Party’s ultimate parent company; (ii) the laws ofthe principal place
of business of each Party; (iii) the Corruption of Foreign Public Officials Act (Canada); (iv) the Foreign
Corrupt Practices Act 0f 1977 (United States of America); (v) the Bribery Act, 2010 (United Kingdom)
or (vi) the principles described in the Convention on Combating Bribery of Foreign Public Officials in
International Business Transactions, signed in Paris on December 17, 1997, which entered into force on
February 15, 1999, and the Convention’s Commentaries.

44.13.2 During the performance of the Work under this Agreement, Contractor, its Affiliates or any personacting
on their behalf:

44.13.2.1 have not made, andduringthe termofthis Agreement, willnot make, offer or promise to pay,
lend, orgive money oranything ofvalue;

44.13.2.2 have not authorized and duringthe termofthis Agreement, will not authorize any such offer,
promise, payment, loan, or gift; and

44.13.2.3 have not taken and, duringthe termofthis Agreement, will not take, any actionin furtherance
of an offeror promise to pay, lend, or give money oranythingofvalue,

directly or indirectly, to or for the use or benefit of any Official, or to any other person while
knowing that all or a portion ofsuch money orthing of value will be offered, given, paid, loaned,
orpromised, directly or indirectly, to or for the use or benefit of any Official, for any of the following
purposes:

44.13.2.4 influencing anyact ordecision of such Official, in his or its official capacity;

44.13.2.5 inducing such Official to do or omit to do any act in violation of the lawful duty of such
Official; or

44.13.2.6 inducing such Official to use his or its influence with any Governmental entity to affect or
influence any actor decision thereof.

44.13.3 Without limitation of, and in addition to, any rights a Party may have against the other Party arising by
reason ofanybreachhereof, each Party shall:

44.13.3.1 be liable to the other Party for all Claims whatsoever which the other Party may suffer, sustain,
pay orincur; and

44.13.3.2 indemnify the other Party (and its Personnel) against all Claims whatsoever which may be
brought against or suffered by the other Party or which it may sustain, pay or incur,

arising by reasonofany breach by the other Party or its Personnel of any oftheir obligations under sub-

Sections 44.13.1 and 44.13.2, and such obligation and indemnification shall survive the expiry or
termination of the Agreement, notwithstanding anythingto thecontrary contained herein.
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