CANADA — MANTTOBA
CANADA ST‘RATEGIC INFRASTRUCTURE FUND
AGREEMENT FOR THE EXPANSION OF THE MANITOBA FLOODWAY

20032004 / 2008-2009
THIS AGREEMENT is entered in duplicate on ' : ,

BETWEEN: HER MAJESTY IN RIGHT OF CANADA, represented
by the federal Minister of Industry and Minister responsible
for Infrastructure ("Canada')

- AND . MANITOBA FLOODWAY EXPANSION
AUTHORITY INC, a corporation incorporated under the
. laws of the Province of Manitoba (“the Authority™).

BACKGROUND TO THIS AGREEMENT

This is an agreement between the Government of Canada and an agent of the Province of
Manitoba, the Manitoba Floodway Expansion Authority Inc., for the expansion of the Manitoba
Red River Floodway around the City of Winnipeg to prevent flooding of the City by enhancing
various components of the existing flood control works and Floodway diversion system. The
project will include the construction and operation of an expanded control channel around the
| City of Winnipeg, the modification of several bridges and utilities, upgrades to dikes, inlet and
.| outlet structures, and related works, all designed to help Winnipeg withstand a

1-in-700-year flood. .

The governments of Canada and Manitoba wish to provide the City of Winnipeg and the Red
River Valley with greater flood protection, shielding families and the economy from the
devastation of floods similar to the one experienced in 1997. The Floodway Project is designed
to respond to the International Joint Commission’s study and other concerns for increasing

Winnipeg’s flood protection infrastructure.

The total project costs for this phase of the project are estimated at $240 million to which the
Government of Canada will contribute up to $120 million and the Province, through its agent the
Manitoba Floodway Expansion Authority Inc., will contribute at least an equal amount. -

WHEREAS Canada and the Province recognize that investments in public infrastructure are
fundamental to the quality of life of Canadians and are necessary for ensuring continued
economic growth; : . .

AND WHEREAS $2.6 billion was provided in the 2001 Budget for infrastructure investments in
Canada of which $2 billion was allocated to the Canada Strategic Infrastructure Fund Act for
large-scale strategic infrastructure projects that emphasize partnerships with any combination of
municipal, provincial, territorial governments, as well as the private sector, and an additional
$200 million was set aside in 2003 Budget for national priority infrastructure projects;

AND WHEREAS Canada and the Province agree that:

«. major investments to expand the Manitoba Red River Floodway (the “Floodway™) will
enhance flood mitigation strategies and help to reduce flood damage;

e expansion of the Floodway is a national infrastructure priority;




© the $120 million federal contribution will support the first phase of the expansion of the .
Floodway;

AND WHEREAS on April 3, 2003, the Prime Minister of Canada and the Premier of Manitoba
each announced a contribution of $80 million towards the expansion of the Floodway;

AND WHEREAS on Angust 18, 2003, the Minister of Industry and Minister responsible for
Infrastructure and the Premier of Manitoba each announced an additional contribution of
$40 million towards the expansion of the Floodway;

AND WHEREAS the Authority is a duly incorporated body intended to act as the agent of the

. Crown in right of the Province of Manitoba to develop, coordinate and oversee implementation -
of plans for the Manitoba Red River Floodway Expansion Project (“the Floodway Expansion

Project”); '

THEREFORE, in accordance with the principles set out above, Canada and the Authority

hereby agree as follows; L
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SECTION 1. - INTERPRETATION

L1

1.2

1.3

1.4

Definitions

For the purposes of this Agreement, the Parties agree to the following definitions: .
Committee; thé Agreement _Oversight Comﬁﬁee established pursuant to subsection 6.1;
Completion Date: the date of completion of a Project Component;

Eligible Costs: costs falling within the categories listed in section D.1 of Schedule D;

Fiscal Year: a twelve-month period beginning on April 1 of a year and ending on March
31 of the following calendar year;

Parties: Canada and the Authority exclusively;
Party: Canada or the Anthority, as the case may be;

Program: the aggregéte of all Project Components appro{red under this Agreement and
added to Table B.2 in accordance with Schedule B;

Project Component: an item added to Table B.2, in accordance with Schedule B,
consisting of a Proposed Project or portion thereof that the Authority is committed to
implement and Canada and the Authority committed to assist in funding under this
Agreement; :

Proposed Project: an item in Table B.1 of Schedule B;

Third Party: any entity with whom the Authority contracts with in felaﬁon_ to the
Project, in whole or in part.

Accauhtz‘ng and Financial Terms '

Unless otherwise set out in this Agreement, either expressly or by necessary implication,
all accounting and financial terms used in this Agreemerit shall be interpreted and applied
in accordance with accounting principles and auditing standards generally accepted in
Canada, in particular those of the Canadian Institute of Chartered Accountants.
Agreement '

This Agreement is composed of:

a) this document;

‘ b) Schedule A, Communications Protocol;

¢) Schedule B, General Description- Statement of Work;
d) Schedule C, Information;

e) Schedule D, Eligible and Ineligible Costs;

) Schedule E, Audit Fx{amework;

g) Schedule F, Disposal of Assets; and

h) Schedule G, Progra:ﬁ Dates and Milestones.

Conflict o |

In the event of a conflict between different parts of this Agreement, the order in which
the following take precedence in resolving the conflict shall be:

a) this document;

Dmms A



1.5

b) 'Schedule G, Program Dates and Milestones;

c) Schedule B, General Description - Statement of Work;
d) Schedule D, Eligible and Ineligible Costs; and

e) all other Schedules.

Entire Agreement -

This Agreement is made under the Canada Strategic Infrastructure Fund dct and
comprises the entire agreement between the Parties. No other prior document,
negotiation, provision, undertaking or agreement in relation to the subject of this,
Agreement shall have legal effect.

SECTION 2. - PURPOSE OF THE CONTRIBUTION

2.1

2.2

Purpose of the Contribution

The purpose of this contribution is to fund the Program in accordance with the terms and
conditions set forth in this Agreement, including the capital investment, asset '
construction, administration and related items added to Table B.2 in accordance with
Schedule B.

Scope of Contribution

This Agreement relates solely to the funding of the Project Components added to Table
B.2 in accordance with Schedule B and, subject to subsection 6.5, excludes any Proposed
Project not listed in Table B.1 at the time of signing of this Agreement.

SECTION 3. - UNDERTAKINGS AND REPRESENTATIONS

3.1

3.2

3.3

3.4

Program Implemeniation

The Authority shall be responsible for implementing the Program within the costs and
deadlines specified in this Agreement. As the implementing Party, the Authority shall
undertake, or cause to be undertaken, the design, engineering and construction work, in
accordance with the provisions of the Manitoba Building Code and the recommended
practices.of the National Building Standards or any other equivalent provincially-
sanctioned guidelines approved by the Committee.

Compliance with Laws

The Authority shall apply; in relation to the Program, and in all material respecfs, the
requirements of all applicable laws, regulations, orders and orders in council, including
environmental laws, regulations, and shall comply with the requirements of all regulatory
bodies.

Annual Report

Before the end of a Fiscal Year, the Authority shall provide the Committee with an
annual report on progress achieved under this Agreement during the previous Fiscal
Year, in accordance with Schedule C.

Information R \

At Canada's request, the Authority shall provide information to be taken into account in

" evaluating the progress of the work, which information shall include updates and all other

relevant documents in accordance with the content stipulated in Schedule C.
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3!5

3.6

3.7

3.8

4.1

4.2

4.3

4.4

4.5

Binding Obligations

Each Party declares to the other that the signing and execution of this Agreement was
duly and vahdly authorized and that each has incurred'a legal and valid obligation that is
binding on it in accordance with the terms a.nd conditions of the Agreement.

No Actions or Proceedings

The Aumonty represents that it is not subject to an obligation or prohibition, and that no
action or legal proceedings, or threat of action or proceedings, that could or may interfere
with its performance of this Agreement, has or have been brought, and agrees to inform
Canada immediately if any such action or proceedings are brought during the term of this
Agreement.

. Impediment

The Authority represents, at the time of each addition to Table B.2, that, to the best of its
knowledge, there is no known or foreseeable impediment, to the full and complete
performance of the Project Components listed in Table B.2 as they are approved.

Project Completion

The Authority agrees to complete the Proj' ect Components in accordance with the terms
and conditions of this Agreement.

- SECTION 4. - FINANCIAL PROVISIONS

Contribution by-Canada

Canada agrees to pay a contribution of not more than 50% of Eligible Costs incurred and
paid by the Authority for the Project Components added to Table B.2 in accordance with
Schedule B.during the 2003-2004 through 2008-2009 Fiscal Years, up to a total of $120
million.

Contribution by.the Authority

The Authority agrees to pay the costs needed for the full and timely implementation of
the Program, net of Canada’s contribution.

Final Project Component Approval Date
Project Components may be approved and added to Table B 2 under this Agreement until

" March 31, 2007, and' all work must be tendered by that date,

Final Claim Date

A claim for payment in respecf of a Project Component must be submitted within twelve
months after the Project Component has, in the opinion of Canada, been completed If
not, Canada will have no obligation to pay the claim.

Other Funding

The Authority agrees to inform Canada promptly of any other federal financial assistance
received for any Project Component funded under this Agreement. If the total federal
financjal assistance toward the Program exceeds fifty percent of total Eligible Costs,
Canada may reduce its contribution by an amount equal to the excess.

SECTION 5. - PAYMENT PROCEDURES

5.1

Claims and Method of Payment

The Authority shall submit, at least every six (6) months, periodic progress claims with
supporting documents satisfactory to Canada, certified by the Authority’s Vice-President

of Finance.







