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A Message from the Network Manager

Dear Board Members:

It is my pleasure to provide you with the MEOPAR Corporate Plan for 2012-13. This is
an exciting time for the MEOPAR Network. With our launch on May 30", 2012, we can
now begin to implement MEOPAR Inc.’s strategic and research plans.

To achieve MEOPAR Inc.’s strategic objectives, we will rely on the outstanding work of
MEOPAR researchers and the high-level guidance and direction of the MEOPAR Board
of Directors and its various committees. To achieve its goals, the MEOPAR Network
also requires a professional administrative centre.

Dr. Doug Wallace, the Scientific Director, and his esteemed colleagues, are well
underway implementing the MEOPAR research program. Through Dr. Wallace’s
guidance and leadership, the Research Management Committee has begun to shape its
agenda.

In parallel and in support of this exceptional research program, the MEOPAR
administrative staff and | will focus on establishing the administrative centre’s policies
and procedures. We will also work to develop the contractual framework for the
provision of services from Dalhousie University, our host university.

Finally, | look forward to working with each of you in support of the Board’s activities and
in establishing the appropriate governance mechanism to ensure MEOPAR Inc. meets
its objectives.

| trust this plan will meet with your approval and | look forward to its refinement and
delivery over the coming months.

Sincerely,
Mary-Lynn Dickson

Interim Network Manager



Administrative Centre

The Administrative Centre is responsible for the day-to-day management of the Marine
Environmental Observation, Prediction And Response (MEOPAR) Network of Centres
of Excellence. Established in 2011, the Administrative Centre is staffed by personnel
with a broad range of corporate management skills and functions to promote sound
management of human and financial resources. The administrative staff enables
effective and efficient delivery of programs and services while ensuring the Network
remains compliant with the Networks of Centres of Excellence (NCE) guidelines. The
2012-2013 budget for the Administrative Centre can be found in Annex A at the back of
this document.

Our Vision: To exceed a threshold of excellence for the management of the MEOPAR
Network and to use this standard to guide all the activities of the Administrative Centre.

Our Mission: The Administrative Centre will strive to deliver high quality programs and
services needed to achieve MEOPAR strategic outcomes.

Our Service Principles:

* Excellence in Management and Administration: \We use best practices to
continuously improve organizational capabilities and optimize performance
management skills.

* Open and Accountable: We listen, continually measure our performance and
communicate the results to our stakeholders.

* Responsive: We provide easy access to information and services in order to
promote informed and open decision-making.

* Continuous Improvement: We champion innovation, best practices and
ongoing learning.

* Integrity: We are honest and responsible to our stakeholders and in our dealings
with colleagues and Network Partners.

Specific objectives have been developed for the Administrative Centre. Progress in
reaching the targets will be reported annually to the MEOPAR Executive Committee and
the Board of Directors. For 2012 and 2013 several key objectives have been identified:



* Define and Implement the suite of corporate and financial policies
* Define and staff the Administrative Centre
* Establish external-facing communications tools and content

* Establish administrative service agreements with Dalhousie University and the
Halifax Marine Research Institute (HMRI)

* Execute Network Agreements between MEOPAR and its ten academic partner
institutions.

* Seek approval by the Board of Directors for the corporate, research and strategic
plans and service agreements with Dalhousie University and HMRI to facilitate
the transfer of research funds to MEOPAR network investigators in 2012-2013
fiscal year.

A framework of the policies and agreements has been established to guide the activities
of MEOPAR and the Administrative Centre. These are outlined below for 2012-2013:

Corporate Policies

Corporate policies have been designed to ensure that appropriate governance and
guidelines are in place to address the interaction between MEOPAR personnel with
potential partners, to set up parameters around the storage and use of personal and
Network information, and to ensure that MEOPAR is compliant with the necessary
documentation and reporting obligations outlined in the NCE funding agreement (i.e.
Conflict of interest Policy and Access to Information Policy). The Corporate Policies
document has been reviewed and approved by MEOPAR legal counsel retained at
Mclnnes-Cooper and by Dalhousie University legal counsel. It is expected that the
Corporate Policies document will be finalized and presented to the Board of Directors
for their approval at a face-to-face meeting in late February.

Human Resources Objectives

Development of MEOPAR Human Resources Policies Manual

In its first full year of operation the Administrative Centre has drafted a Human
Resources Policies manual that outlines the guidelines and policies for human resource
management. The first objective of these policies is to ensure good management of the
MEOPAR Administrative Centre. The Director of Human Resources at Dalhousie
University has undertaken a review of these policies and proposed several areas in
which the content requires improvement. It is expected that the Board of Directors at



their face-to-face meeting in late February will review the manual and approve the
policies, if appropriate.

Recruitment and Staffing

In 2012-2013, the Administrative Centre will focus on the recruitment and hiring of
several professionals responsible for MEOPAR meeting its strategic objectives. The
MEOPAR Administrative Centre will be staffed with the following key personnel, with the
hiring target date in parentheses:

* Network Manager (2013)
* Executive Administrative Assistant (2012)

*  Communications Officer (2013)

* Project Officer (2013)

The proposal submitted to NCE to establish MEOPAR included a budget allocation for a
Financial Officer. However, it was subsequently decided that MEOPAR would purchase
basic financial services from the Halifax Marine Research Institute (HMRI) at a cost of
$15K/year. The cost savings this provided allowed for the recruitment of a more senior
Executive Administrative Assistant who will oversee the day-to-day budget and financial
management of MEOPAR (Annex A).

Given the limited personnel in the Administrative Centre at present, a staffing consultant
has been engaged to prepare recruitment materials for these four positions. It is
expected that members of the MEOPAR Executive Committee will serve as selection
committee members.

Performance Management

* As per MEOPAR Human Resources Policies, each Administrative Centre
employee will undergo an annual performance review. These reviews will be
undertaken before the end of each fiscal year.

* The performance management priority for 2012-2013 will focus on creating clear
performance objectives for employees, having these well understood by staff
members and clearly outlined in employee performance accords.



Communications Objectives

Communication of MEOPAR activities, particularly milestones and deliverables outlined
in the Research and Strategic Plans, is essential for partnership engagement and is an
important element of MEOPAR’s obligations outlined in the NCE Funding Agreement.

MEOPAR will engage a Communications Officer who will be responsible for
various communication activities related to the Network, including but not limited
to, branding, newsletters, press releases, maintenance of the Network’s website,
creating an intranet on-line collaborative forum, VIP event management, and
production of a stakeholder annual report.

Once a Communications Officer has been recruited, the focus in 2012-2013 will
be on creating a web presence for MEOPAR. It is anticipated that this web
presence will be an ongoing engagement tool for the Board, Network
Investigators, Partner Institutions and potential collaborators.

Requests to host VIP events will be accommodated with the utmost priority and
will be arranged by Administrative Centre staff.

Financial Objectives

MEOPAR'’s capacity to achieve its strategic outcomes depends on how well it manages
its resources. The Network Manager, Executive Administrative Assistant, Board of
Directors and members of the Audit Committee rely on meaningful financial data, as
well as, appropriate control and oversight mechanisms to make informed budgetary
decisions.

In 2012-2013 a financial objective is to establish a Financial Policies framework
for control and governance of MEOPAR financial transactions. The Dalhousie
University Controller and the Manager of Research Accounting have reviewed
the Financial Policies and the document has undergone two revisions based on
their review. It is expected that the Financial Policies document will be finalized
and presented to the Board of Directors for their approval at a face-to-face
meeting in late February.

The Administrative Centre will complete arrangements with HMRI to purchase
basic financial services such as the processing of invoices, contract management
and completion of financial annual reports.



The Executive Administrative Assistant will produce monthly financial reports,
which will track expenditures against projected spending, thereby improving
forecasting accuracy allowing for strong financial stewardship. Moreover, this will
allow the Administrative Centre to advise the Scientific Director and if necessary,
the Board, on any financial anomalies and track statistics relevant to the
MEOPAR'’s obligation to provide the NCE Secretariat with an annual report.

The Financial Policies documents provide guidelines for the Administrative
Centre to monitor the percentage of unused research funds that are carry
forward and advise the Scientific Director and the Research Management
Committee when allowances are exceeded.



Annex A: Administrative Centre Budget, 2012-2013

Notes:

* 20 per cent benefits plus performance bonus of Executive Director Salary being picked up by Dalhousie
**Amounts in first column come from

proposal
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MANAGEMENT SERVICES AGREEMENT

This Management Services Agreement is made this __ day of February 2013.

BETWEEN:
MEOPAR Incorporated, a not-for-profit corporation incorporated under the
Canada Not-for-profit Corporations Act (the “Client”)
-and -
Halifax Marine Research Institute Inc., a not-for-profit corporation continued
under the Canada Not-for-profit Corporations Act (“HMRI”).
WHEREAS:

1.

HMRI’'s mission is to promote the application of scientific research to the economic, social and
environmental challenges that exist for regional coast waters, Canadian oceans and international
oceans;

the Client is a Canada networks centre of excellence dedicated to addressing critical issues
related to human impacts on the marine and coastal environment and the impact of marine
hazards on human activities;

the Client wishes to engage HMRI to carry out the work and provide the services
described in this Management Services Agreement, as such agreement may from time
to time be amended (the “Agreement”);

HMRI has agreed to carry out this work and provide the Client with these services upon
and subject to the terms and conditions specified in this Agreement; and

in this Agreement, the Client and HMRI are sometimes referred to individually as a
“Party” and collectively as the “Parties”,

NOW THEREFORE this Agreement witnesses that, in consideration of the premises and the
mutual covenants and agreements hereinafter set out and other good and valuable
consideration (the receipt and sufficiency of which are hereby acknowledged), the Parties agree

as follows:

1.0 SERVICES TO BE PROVIDED

11 HMRI will, through its employees and through independent contractors and third parties
which it engages, perform the services, assume all those responsibilities and diligently
execute all those duties described from time to time in Schedule “A” attached to this
Agreement (collectively, the “Services”), and will comply with all reasonable directions
and requests of the Client, in a manner satisfactory to the Client.

2.0 PERFORMANCE OF HMRI'S OBLIGATIONS

2.1 HMRI represents and warrants that:
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2.3
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2.1.1 HMRI possesses the necessary skills, expertise, and experience to deliver the
Services required in accordance with the provisions of this Agreement, and

2.1.2 HMRI understands the Client’s requirements under this Agreement and will use
all commercially reasonable efforts to satisfy those requirements.

HMRI agrees to devote the time, attention, abilities, and expertise necessary to perform
the Services in a professional manner, and to exercise no lesser degree of care,
diligence and skill than it exercises in respect of its own affairs.

During the occurrence of an event of Force Majeure (defined below), any obligations of
HMRI that are affected by such event of Force Majeure will be suspended, and HMRI will
not be considered to be in breach or default under this Agreement for the period of such
occurrence and to the extent that such obligations cannot be performed in accordance
with the terms and conditions of this Agreement. The suspension of performance will be
of no greater scope and of no longer duration than is reasonably required by the event of
Force Majeure.

Upon the occurrence of an event of Force Majeure anticipated to impact HMRI, HMRI
will give the Client prompt notice of (i) the particulars of the event of Force Majeure, and
(ii) its expected duration, and HMRI will use commercially reasonable efforts to remedy
its inability to perform.

In this Agreement, the capitalized term “Force Majeure” means an event, condition,
circumstance or effect that is not within the reasonable control of the affected Party and
which, by the exercise of due diligence, the affected Party is unable to prevent or
overcome, including acts of God, fire, explosion, civil disturbance, war, riot, insurrection,
military or guerrilla action, terrorist activity, economic sanction, blockade or embargo,
sabotage, flooding, earthquake, drought, strike or other labour disruption, power failure
and action or restraint by the order of a competent governmental authority.

ASSISTANCE FROM THE CLIENT

The Client will promptly provide such support, guidance, direction, instructions,
decisions, information, and assistance as may be reasonably requested by HMRI or as
may, in the opinion of the Client, be reasonably necessary to assist HMRI in the
performance of this Agreement. Such assistance will include:

3.1.1  the provision to HMRI and any of its authorized representatives of information
that is necessary in order for the obligations and responsibilities of HMRI under
this Agreement to be performed;

3.1.2  the provision to HMRI and any of its authorized representatives of all
information as may be reasonably requested by HMRI; and

3.1.3 the provision to HMRI of all material facts or information of which the Client is
aware in relation to and which may affect the performance of the obligations or
responsibilities of HMRI under this Agreement, including any known, pending or
threatened suits, actions, claims, proceedings or orders by or against it or any
of its members and associates before any court or administrative tribunal.
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PAYMENTS TO HMRI

Subject to the following subsections, in consideration of Services requested by and
performed on behalf of the Client, the Client will pay to HMRI fees based upon value
delivered and/or management and professional time expended and charged at the rates
set out in the Management Services Fee Schedule attached to this Agreement as
Schedule “B”, as amended from time to time by mutual agreement of the Parties.

HMRI will invoice the Client on a periodic basis (at least quarterly) and will provide
reasonably detailed statements together with copies of or access to all supporting
documents, vouchers, statements, and receipts reasonably requested by the Client.

The Client will pay HMRI within 30 calendar days after the receipt of each invoice. HMRI
will be entitled to invoice, and the Client will be liable to pay, a late payment charge of
2% per month in respect of any invoiced amount that has not been paid by the Client
within such 30-day period.

REIMBURSEMENT OF HMRI'S EXPENSES

The Client will promptly reimburse HMRI for reasonable expenses, at HMRI standard
rates where applicable, relating to the provision of the Services. HMRI will provide or
facilitate Client access to receipts or supporting documents reasonably requested by the
Client in connection with review and processing of such reimbursements.

CONFIDENTIALITY OF INFORMATION ACQUIRED

While this Agreement is in effect, and for a period of three years following access to or
acquisition of confidential information, HMRI will, subject to Section 6.2:

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

6.1.2 not disclose, or permit to be disclosed, to any person, corporation, or
organization other than the Client and its representatives such information, data,
documents, or materials without obtaining written permission from the Client; and

6.1.3 comply with any rules or directions made or given by the Client with respect to
safeguarding or ensuring the confidentiality of such information, data,
documents, or materials.

Written permission of the Client to the following disclosure will not be required:
6.2.1 disclosure that is expressly permitted or contemplated in this Agreement,

including disclosure to advisors, experts, service providers or other third parties
engaged by HMRI or the Client in accordance with the terms of this Agreement;
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6.2.2 such disclosure as may be required in order to comply with any applicable law
(including any statute, regulation, rule and municipal by-law, together with any
applicable rule, guideline, directive, standard, requirement, policy, order, writ,
judgment, decision, ruling, injunction, award or decree of a governmental
authority) which binds or is applicable to HMRI; and

6.2.3 disclosure of any information that comes into the public domain other than as a
direct result of a breach of HMRI’s obligations under this Agreement.

OWNERSHIP OF INFORMATION

Subject to any license or other agreement between the Parties, all identifiable Client
information, data, research, documents, photographs, and written materials (collectively,
the “Client Materials”) discovered or produced by HMRI, or any officers, employees, or
agents of HMRI, in the performance of this Agreement, and all copyright therein, will be
the exclusive property of the Client and will be delivered without cost to the Client upon
the termination of this Agreement or upon earlier request. Notwithstanding the
foregoing, the Client agrees that HMRI may refer to work it has done with the Client,
pursuant to this Agreement or otherwise, in its marketing materials. Marketing materials
may include, without limitation, HMRI's website.

Notwithstanding the provisions of Section 7.1 and subject to any license or other
agreement between the Parties, all rights in information, data, documents, and materials
in the possession of HMRI prior to the execution of this Agreement, owned by HMRI,
licensed by HMRI or acquired from a third party and used by HMRI in conjunction with
the Services will remain and be deemed to be the exclusive property of HMRI.

While this Agreement is in effect, and following its termination, HMRI will not use,
publish, or disclose any part of the Client Materials without first obtaining written
permission from the Client.

Any equipment, materials, and supplies provided by the Client to HMRI for use in the
performance of this Agreement will remain the property of the Client and will be returned
without cost to the Client upon the termination of this Agreement or upon earlier request.
Similarly, upon termination of this Agreement or upon earlier request, the Client will
return to HMRI, without cost, all property of HMRI.

NOT LIABLE FOR INJURY

Neither Party will be liable for any injury to the other Party or to the other Party’s officers,
employees, or agents (collectively, the “other Party’s Representatives”) or for any
damage to or loss of property of other Party or the property of any of the other Party’s
Representatives, caused by or in any way related to the performance of this Agreement.

Subsection (1) does not apply if the injury, damage, or loss is caused by the wrongful or
grossly negligent act of any officer or employee of a Party while acting within the scope
of his or her office or employment.
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INDEMNIFICATION; LIMITATION OF LIABILITY; DISCLAIMER OF WARRANTIES

Each Party will use due care in the performance of its obligations under this Agreement
with the intent that no person is injured, no property is damaged or lost, and no claims,
liabilities, or demands are experienced as a result of any omission or wrongful or
negligent act.

HMRI and its representatives will be entitled to indemnification by the Client from any
claims, liabilities, demands and reasonable costs and expenses arising in any manner
from the provision of services under this Agreement unless, in the case of HMRI, it failed
to act in accordance with its obligations under this Agreement, including its obligations of
care, diligence and good faith, or, in the case of a representative of HMRI, the person
seeking indemnification is found guilty of fraud, willful default or negligence. HMRI will
hold the benéefit of this indemnity as agent and in trust for itself and for the benefit of its
representatives who are not party to this Agreement.

The Client and its representatives will be entitled to indemnification by HMRI from any
claims, liabilities, demands and reasonable costs and expenses arising in any manner
from the fraud, willful default or negligence of HMRI in the performance of its obligations,
except to the extent such claims (and costs and expenses) arise from the fraud, willful
default or negligent acts or omissions of the person seeking indemnification. The Client
will hold the benefit of this indemnity as agent and in trust for itself and for the benefit of
its representatives who are not party to this Agreement.

Notwithstanding any provision of this Agreement to the contrary, neither Party shall be
liable to the other Party or its associates for any special, incidental, indirect, punitive or
consequential costs, liabilities or damages, whether foreseeable or not, arising out of, or
in connection with, the performance or non-performance of any obligations under this
Agreement.

Except as expressly stated in Schedule “A”, HMRI makes no warranty, representation or
indemnity, express or implied, with respect to the delivery or performance of any service,
any HMRI or third party system, or any work performed under this Agreement including
any and all warranties of merchantability or fitness for a particular purpose or use or
arising from a course of dealing, usage or trade, and all such warranties are hereby
expressly disclaimed. Any warranties contained in Schedule “A” will be the only
warranties made by HMRI to the Client under this Agreement and are made in lieu of all
other warranties, written or oral, statutory, express or implied.

The Parties expressly agree that no claim for losses or damages whatsoever in
connection with this Agreement, including indemnification under the provisions of
Section 9.2 or Section 9.3, will be made more than two (2) years after the date that the
event giving rise to that claim is known or reasonably should have been known to the
Party making the claim.

Notwithstanding any provision of this Agreement to the contrary, HMRI’'s maximum
cumulative liability to the Client in connection with this Agreement will be limited,
individually and in the aggregate, to the total amount of fees paid by the Client to HMRI
with respect to the particular service(s) on which the claim is based during the six (6)
months prior to the time the claim is made.
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With the exception of amounts payable or reimbursable in accordance with Article 4 or
Article 5 of this Agreement, and notwithstanding any other provision of this Agreement to
the contrary, the Client's maximum cumulative liability to HMRI in connection with this
Agreement will be limited, individually and in the aggregate, to the total amount of fees
paid by the Client to HMRI with respect to the particular service(s) on which the claim is
based during the six (6) months prior to the time the claim is made.

INSURANCE

HMRI will maintain commercial general and liability insurance coverage, including third
party bodily injury and property damage coverage in an amount not less than two million
dollars ($2M) per occurrence. The Client will be included as an additional insured with
respect to claims or liabilities arising from, or connected with, the Services. HMRI will
provide the Client with a copy of the Certificate of Insurance evidencing such coverage
upon request. This coverage will not be cancelled by HMRI except upon at least 10
days Notice to the Client.

TERM AND TERMINATION

The initial term of this Agreement will commence on the date first written above and
terminate on the fifth anniversary of the date of execution of the Funding Agreement (the
‘Funding Agreement”) between The Natural Sciences and Engineering Research
Council, The Social Sciences and Humanities Research Council, MEOPAR Inc. and
Dalhousie University (the “Term”) unless terminated, extended or renewed before that
date in accordance with the terms of this Agreement.

Subject to Sections 11.3 and 11.4, if either Party (a “Defaulting Party”) fails to perform
or observe any material provision of this Contract and such failure continues for 30 days
after the Defaulting Party receives a Notice from the other Party with respect to, and
identifying in reasonable detail, that failure, the other Party may, at its sole option,
immediately terminate this Agreement by providing notice in writing to the Defaulting
Party.

If a failure described in Section 11.2 is not capable of being remedied within 30 days
after receipt of the applicable Notice, but is capable of being remedied within a
reasonable time (having regard to the nature of the failure), and:

(i) the Defaulting Party provides a reasonable schedule for remediation of such failure
that is acceptable to the other Party (which acceptance will not be unreasonably
withheld or delayed); and

(i) the Defaulting Party commences and diligently proceeds to remedy such failure in
accordance with the agreed remediation schedule,

then such failure will not give rise to a right to terminate under Section 11.2 if the failure
is remedied prior to the expiry of the applicable time period set out in the agreed
schedule for remediation.

Unless otherwise agreed in writing between the Parties, the Client must provide a
minimum of 60 days notice of termination of this Agreement.
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Upon termination of this Agreement, (i) HMRI will have no obligation to continue, and will
cease, the provision of services under this Agreement, (ii) the Client will pay, upon
receipt of an invoice and supporting documentation reasonably requested by the Client,
such compensation as HMRI may be entitled to receive under this Agreement for work
completed up to the effective date of termination, and (iii) the Parties will take all other
steps reasonably required to complete any final accounting between them and to
provide, if applicable, for the completion of any other matter contemplated by this
Agreement.

SURVIVAL OF TERMS; FURTHER ASSURANCES

Any obligation of the Parties under this Agreement that accrued prior to the termination
or expiration of this Agreement and was intended to continue after the termination or
expiration of this Agreement will survive the termination or expiration of this Agreement.

Each Party agrees to execute any and all documents and to perform such other acts as
may be necessary or expedient to further the purposes of this Agreement and the
transactions contemplated by it.

INDEPENDENT CONTRACTOR; NO PARTNERSHIP

HMRI is an independent contractor, and this Agreement does not create the relationship
of principal and agent between the Client and HMRI or the relationship of employer and
employee, or principal and agent, between the Client and any officers, employees, or
agents of HMRI. With respect to the subject matter of this Agreement, the Parties are
not and will not be deemed to be partners or joint venturers with one another and no
provision of this Agreement will be interpreted as to impose any liability as such on any
of them.

HMRI and the Client, respectively, will be responsible for any deductions or remittances
which may be required by law in connection with its employees engaged in the
performance and receipt of the Services.

HMRI will not incur any expenses or debts in the name of, nor make any direct
commitments for, the Client without first obtaining written permission from the Client,
which permission will be a limited agency appointment.

NO ASSIGNMENT OR TRANSFER OF AGREEMENT; ENUREMENT

Neither Party may assign or transfer this Agreement or any of its rights or obligations
under this Agreement without first obtaining written permission from the other Party.
Such permission may not be unreasonably withheld or delayed.

Notwithstanding Section 14.1, HMRI may delegate or subcontract performance of
specific aspects of its obligations under this Agreement, provided that such delegation or
subcontracting will not relieve HMRI of any of its obligations under this Agreement.

This Agreement will enure to the benefit of and be binding upon the Parties and their
respective successors and permitted assigns.



15.0

15.1

16.0

16.1

16.2

17.0

17.1

17.2

17.3

18.0

18.1

Confidential

ARBITRATION

During the currency of this Agreement, in the event of a disagreement or dispute among
the Parties with respect to any matter contained herein, the Parties agree to negotiate
for a period of ten (10) days to settle such dispute. In the event the Parties are unable or
unwilling to settle such disagreement or dispute within such ten (10) day period, they
agree to refer such disagreement or dispute to a single arbitrator appointed and acting in
accordance with the provisions of the Commercial Arbitration Act (Nova Scotia). The
parties agree that the decision of the arbitrator shall be final and binding upon them.

ENTIRE AGREEMENT; SEVERABILITY

This Agreement, including the attached Schedules and each amendment and renewal
made from time to time by mutual agreement of the Parties, contains the entire
agreement between the Parties with respect to its subject matter. There are no
undertakings, representations, or promises, express or implied, other than those
contained in this Agreement.

The provisions of this Agreement are severable. If any one or more of the terms,
covenants, conditions or provisions of this Agreement are unenforceable or invalid under
an applicable law, the intent of the Parties is that such unenforceability or invalidity will
not render any of the other terms, covenants, conditions or provisions of this Agreement
unenforceable or invalid. The Parties agree that this Agreement will be interpreted as if
any unenforceable or invalid term, covenant or condition was never contained in this
Agreement.

AMENDMENTS AND INTERPRETATION

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

The section headings in this Agreement have been inserted for convenience of
reference only and will not be used to affect the meaning, constructions or effect of this
Agreement.

In this Agreement, words importing the singular number only will be interpreted to
include the plural and vice versa, and words importing gender will be interpreted to
include all genders. When the words “including” or “Includes” are used in this
Agreement, they mean “including without limitation” or “includes without limitation”,
respectively. Any reference in this Agreement to any document includes a reference to
any schedule, exhibit, amendment or supplement to it, as well as any agreement made
in replacement of it, all as permitted under that document. Any dollar amounts referred
to in this Agreement are expressed in lawful money of Canada.

APPLICABLE LAW
This Agreement will be interpreted, performed, and enforced in accordance with the laws

of the Province of Nova Scotia and the federal laws of Canada applicable in such
Province, without reference to conflicts of law provisions.
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COMMUNICATION

Any demand, notice or other formal communication under this Agreement (a “Notice”)
will be provided in writing and will be sufficiently given if delivered in person, by prepaid
courier service or any other method of personal delivery to:

HMRI: Halifax Marine Research Institute Inc.
1411 Oxford Street, Room 371
Halifax, NS
B3H 321

Attention: Chief Executive Officer

Client: MEOPAR Incorporated
c/o Dr. Douglas Wallace
Oceanography Department
Dalhousie University
1355 Oxford Street
P.O. Box 15000
Halifax, NS
B3H 4R2

Any Notice delivered as provided above will be deemed to have been given and
received on the day it is delivered, provided that it is delivery on a day other than a
Saturday, Sunday or statutory holiday recognized generally in the Province of Nova
Scotia (a “Business Day”), and prior to 4:00 p.m. (Atlantic time). If a Notice is delivered
after that time or on a day other than a Business Day, then the Notice will be deemed to
have been given and received on the next Business Day.

Any Party may, from time to time, change its address by giving Notice to the other Party
in accordance with the provisions of this Section.

TIME OF ESSENCE

Time will be of the essence of this Agreement.
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21.0 COUNTERPARTS

21.1 This Agreement may be executed in several counterparts (including by facsimile or other
means of electronic communication), each of which when executed will be deemed to be
an original, and all of which taken together will be deemed to constitute one and the
same instrument.

IN WITNESS WHEREOF the Parties have executed this Agreement in accordance with their
respective rules and regulations as of the day and year first written above.

MEOPAR INCORPORATED

Name:
Title:

Name:
Title:

I/'we have authority to bind the corporation.

HALIFAX MARINE RESEARCH INSTITUTE INC.

Name:
Title:

Name:
Title:

I/'we have authority to bind the corporation.

-10 -
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SCHEDULE A
SERVICES TO BE PROVIDED BY HMRI

Services to be provided by HMRI are described in this schedule and may also be described in one or
more service schedules entered into pursuant to this Agreement.

Where applicable, all duties and services will be performed and provided by HMRI in a manner consistent
with the requirements imposed pursuant to the (NCE) Funding Agreement, or any similar applicable
funding agreement.

HMRI will at all times act in good faith and endeavour to provide the Services with a view to the best
interests of the Client.

Part | - Financial Services

HMRI will procure and provide the Category C financial services described below.

The Client will perform or procure, and HMRI need not procure or provide, the Category A and Category
B financial services described below. The Parties’ intent is that the Category B financial services be
provided to the Client by Dalhousie University under a “Host Agreement” related to the commitment of
Dalhousie University to act as host institution in respect of the MEOPAR networks centre of excellence.

Financial Services — Category A

* Banking reconciliation of Client accounts with a third party financial institution
e Cash reconciliation

* Project tracking

* Interim financial statement preparation

e Cash-flow maintenance

e Paper record file maintenance, documentation and data

e Budget preparation

* Valuation and journal entry requests regarding in-kind contributions

Financial Services — Category B
* Use of, and access to, the Dalhousie University financial administration system (i.e. Banner),

including:

o General ledger

o Processing and payment of invoices

o Issuance of invoices and collection of accounts receivable
* Access to group buying opportunities (e.g. PCPC)

Financial Services — Category C
e GST/HST/QST tracking and reporting

* Preparation and submission of GST/HST/QST rebate/refund applications
e Liaison with Canada Revenue Agency regarding compliance requirements
* Assistance with implementation and maintenance of control framework/procedures
* Year-end preparation and completion, including
o Annual financial statement preparation
o Management of the audit process with external auditors
o Completion of T1044 Non-Profit Organization Information Returns
o Completion of T2 Corporation Tax Returns
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Part Il — Other Services

The Parties currently anticipate that HMRI may provide some or all of the following services in
accordance with a services schedule entered into pursuant to this Agreement:

* human resources consulting services;
* communications consulting services; and

» other services which are eligible expenses under applicable funding and financial
administration guidelines, as may be identified by the Parties from time to time.
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SCHEDULE “B”

MANAGEMENT SERVICES FEE SCHEDULE

Part | - Financial Services

HMRI will purchase Category C financial services from Dalhousie University for resale to the
Client, and will bill the Client its direct costs of acquiring such services. Under an agreement
between Dalhousie University and HMRI, Dalhousie University has committed to provide the
Category C financial services at a rate of &7,500 per entity per year.

Part Il — Other Services

HMRI will bill the Client at the rates specified in each service schedule entered into pursuant to
this Agreement.
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