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The Parties have executed this Agreement as evidenced by the following signatures of authorized
representatives of the Parties.

HER MAJESTY THE QUEEN IN RIGHT
OF THE PROVINCE OF
NEWFOUNDLAND AND LABRADOR

Represented by:

Signature:

Name:

Title:

Signature:

Name:

Title:

EXXONMOBIL CANADAPROPERTlES

Represented by:

S~ature: 7 # ifv

Name: G'~nn ~Qcrf/

Pr~$.(d{Jn-tTitle:

OIL AND GAS CORPORATION OF
NEWFOUNDLAND AND LABRADORINC.

Represented by:

Signature:

Name:

Title:

Signature:

Name:

Title:

EXXONMOBIL CANADA LTD.

Represented bY:, k -Signature: ;: ~
Name: G/~l1n ~C)-H

(res tden1Title:
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 EXHIBIT “A” 
TO THE HEBRON BENEFITS AGREEMENT 

 
LANDS 

 
 

Land Description; 
 

 
 
46۫º40'N, 48º30'W  
Sections: 2-5, 12-14, 21-24, 32-34 

46º40'N, 48º15'W  
Sections: 72, 73, 82-84, 92-95 

46º40'N, 48º15'W 
Sections: 24-25, 34-36, 44-47, 54-57, 65-
67, 75-76 

 

46º40'N, 48º15'W  
Sections: 33, 43, 53, 63-64, 74, 85-87, 96 

 
 
All references herein are based upon the land registry system of the Board in effect as of 
the Effective Date. 
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EXHIBIT “B”  
TO THE HEBRON BENEFITS AGREEMENT 

 
DISPUTE RESOLUTION PROCEDURE 

 
 

ARTICLE 1 
GENERAL 

1.1 Definitions. 

In this Exhibit the definitions set forth in the Agreement shall apply, and in 
addition thereto: 

(a) “ADR Institute” means the ADR Institute of Canada, Inc.; 

(b) “Arbitration Act” means the Arbitration Act, R.S.N.L. 1990, c.A-14; 

(c) “Arbitration Procedure” means the provisions of Article 4 of this 
Exhibit; 

(d) “Arbitrators” means a single arbitrator or a three person arbitration 
panel, as the context may require, appointed pursuant to the Arbitration 
Procedure; 

(e) “Information” means any documents, data, presentation or other 
information, whether written, oral or otherwise, disclosed by a Party for 
purposes of this Dispute Resolution Procedure; 

(f) “Mediation Procedure” means the provisions of Article 3 of this 
Exhibit;  

(g) “Mediator” means the mediator appointed pursuant to the Mediation 
Procedure; and 

(h) “Negotiation Procedure” means the provisions of Article 2 of this 
Exhibit. 

1.2 Purpose and Sequence of Dispute Resolution. 

The purpose of this section is to set forth a framework and procedure pursuant to 
which each Party agrees to use reasonable efforts to resolve any Disputes that 
may arise without resort to litigation.  Except as expressly set forth herein, the 
Parties agree to use a three-step process to achieve this goal, which process shall 
be undertaken in the following order: 

(a) first, by way of negotiation pursuant to the Negotiation Procedure; 

(b) second, by way of mediation pursuant to the Mediation Procedure; and 

(c) third, by way of arbitration pursuant to the Arbitration Procedure. 
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1.3 Confidentiality. 

(a) All Information disclosed by a Party pursuant to the Negotiation 
Procedure, Mediation Procedure or the Arbitration Procedure shall be 
treated as confidential by the Parties and any Mediator or Arbitrator.  

(b) Neither the delivery nor disclosure of Information shall represent any 
waiver of privilege by a Party disclosing the same.   

(c) Except as required by law, each Party agrees not to disclose Information 
provided by any other Party for the purposes hereof to any other Person 
for any other purpose.  Further, such Information shall not be used in any 
subsequent proceedings without the consent of the Party which has made 
disclosure of the same.   

(d) The Parties agree that any Mediator or Arbitrator appointed hereunder 
shall not be subpoenaed or otherwise compelled as a witness in any 
proceedings for any purpose whatsoever in relation to the Agreement. 

(e) Information will not be subject to these provisions of confidentiality if: 

(i) the Information was already available to the public prior to the 
commencement of the Negotiation Procedure, the Mediation 
Procedure or the Arbitration Procedure;  

(ii)  the Information became public through no breach by the Parties, 
the Mediator or the Arbitrator;  

(iii) the Information was required to be disclosed by operation of law; 
or  

(iv)  the Information came into a Party’s possession other than through 
the Negotiation Procedure, Mediation Procedure or Arbitration 
Procedure and such Information is not subject to another 
obligation of confidentiality. 

 

ARTICLE 2 
NEGOTIATION PROCEDURE 

2.1 Negotiation. 

(a) In the event of any Dispute arising out of or in connection with the 
Agreement, the Parties shall attempt to resolve such Dispute through 
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discussions involving members of senior management of sufficient level 
to negotiate in good faith. 

(b) Other than with respect to a Dispute pursuant to Section 2 of Exhibit “F”, 
such discussions shall commence within three (3) Business Days 
immediately following receipt of notice of the Dispute from one Party, by 
the other Parties, and shall be concluded within ten (10) Business Days 
from such date of receipt.  Except to the extent such discussions result in a 
settlement, such discussions shall be considered without prejudice and off 
the record.  No settlement shall be considered to be reached until it is 
reduced to writing and signed by all the Parties to the Dispute. 

(c) The Negotiation Procedure shall not apply to a Dispute pursuant to 
Section 2 of Exhibit “F”. 

ARTICLE 3 
MEDIATION PROCEDURE 

3.1 Mediation. 

(a) Other than with respect to a Dispute pursuant to Section 2 of Exhibit “F”, 
if the Parties are unable to resolve the Dispute through the Negotiation 
Procedure, any Party that wishes to pursue further proceedings in relation 
to such a Dispute may submit the Dispute to non-binding mediation under 
this Article. 

(b)  To submit the Dispute to the Mediation Procedure, any Party may send to 
all other Parties a written summary of relevant information with respect to 
the matters that remain in Dispute and the names of three (3) persons 
(ranking such persons in preference) who are acceptable to the Party 
initiating the resolution of the Dispute, to act as a sole Mediator (the 
“Mediation Notice”), provided that a mediation respecting that Dispute 
shall be deemed to be terminated if a Party serves Notice to the other 
applicable Parties at any time following delivery of the Mediation Notice 
that it is not prepared to proceed with mediation respecting that Dispute. 

(c) Other than with respect to a Dispute pursuant to Section 2 of Exhibit “F”, 
any mediation commenced under Section 3.1 of this Exhibit shall 
continue only until: 

(i) the Dispute is resolved; 

(ii) a Party serves Notice to the other Parties that it terminates the 
mediation; or 
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(iii) the Mediator provides the applicable Parties with a written 
determination that the mediation is terminated because the Dispute 
cannot be resolved through mediation; 

whichever first occurs. 

(d) For all matters other than a Dispute pursuant to Section 2 of Exhibit “F”, 
if the mediation proceeds, within five (5) Business Days of receiving the 
Mediation Notice, the other Parties shall send a written response to the 
Mediation Notice (the “Mediation Response”).   

(e) The Mediation Response shall include a summary of information 
relating to the matters that remain in Dispute and itemize in order of 
preference the persons proposed as Mediator in the Mediation Notice, or 
propose another person or persons, up to a maximum of two (2) per 
responding Party (ranking such persons in preference), as Mediator.  

3.2 Appointment of Mediator. 

(a) Other than with respect to a Dispute pursuant to Section 2 of Exhibit 
“F”, within ten (10) Business Days after receipt of the Mediation 
Response, the Parties shall attempt to appoint a Mediator to address the 
applicable matter(s) to which the Dispute pertains.   

(b) Any Mediator shall be impartial and independent of each of the Parties, 
be an experienced and skilled commercial Mediator, and preferably have 
experience and knowledge concerning the subject matter of the Dispute. 

3.3 If No Agreement as to Who Should Be Mediator. 

Other than with respect to a Dispute pursuant to Section 2 of Exhibit “F”, if the 
Parties are unable to agree upon the appointment of a Mediator within ten (10) 
Business Days after receipt of the Mediation Response, any Party may make a 
written request to the ADR Institute that it appoint a single Mediator, provided 
that the Mediator appointed by the ADR Institute must be a Mediator proposed 
by one of the Parties, and the ADR Institute shall consider in making such 
appointment the Mediators as proposed by all the Parties and any order of 
preference of mediators as indicated by the Parties.  The ADR Institute shall be 
requested to make this determination within ten (10) Business Days of receipt of 
the request.   

3.4 Timelines for Mediation – Dispute Pursuant to Section 2 of Exhibit “F”.  

In the case of a Dispute pursuant to Section 2 of Exhibit “F”, Sections 3.1, 3.2 
and 3.3 of this Exhibit apply to such a Dispute with the following amendments: 
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(1) the Parties shall have the right to file a Mediation Notice at the same time 
as or immediately following the filing of a notice of Dispute. 

(2) Such mediation shall be mandatory once a Mediation Notice has been 
delivered to a Party and neither Party may serve a Notice to the other 
applicable Parties that it is not prepared to proceed with mediation 
respecting that Dispute. 

(3) Within two (2) Business Days of receiving the Mediation Notice, the 
other Parties shall send a Mediation Response. 

(4) Within two (2) Business Days after receipt of the Mediation Response 
the Parties shall meet and attempt to appoint a Mediator to address the 
applicable matter(s) to which the Dispute pertains.   

(5) If the Parties are unable to agree upon the appointment of a Mediator 
within four (4) Business Days after receipt of the Mediation Response, 
any Party may make a written request to the ADR Institute that it appoint 
a single Mediator, provided that the Mediator appointed by the ADR 
Institute must be a Mediator proposed by one of the Parties, and the ADR 
Institute shall consider in making such appointment the Mediators as 
proposed by all the Parties and any order of preference of mediators as 
indicated by the Parties.  The ADR Institute shall be requested to make 
this determination within three (3) Business Days of receipt of the 
request.   

(6) With respect to a mediation commenced with respect to a Dispute arising 
pursuant to Section 2 of Exhibit “F”, the Mediation Procedure will 
continue only until: 

(a) the Dispute is resolved; or 

(b) thirty (30) days from receipt of the Mediation Notice, 

whichever first occurs. 

3.5 The Mediation Process. 

(a) The Parties and each of their representatives shall participate in good faith 
and in a timely and responsive manner in the Mediation Procedure.  A 
copy of the Mediation Notice and the Mediation Response(s) shall be 
delivered to the Mediator within two (2) Business Days of his/her 
appointment.  The Parties shall provide such assistance and disclose such 
Information as may be reasonably necessary, and shall meet together with 
the Mediator in order to resolve the Dispute.  
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(b) The Mediator shall, after consultation with the Parties, set the date, time 
and place for the mediation as soon as possible after being appointed.  In 
the case of a Dispute pursuant to Section 2 of Exhibit “F”, the Mediator 
shall set the date, time and place for the mediation to occur no later than 
twenty (20) days from the date of receipt by the receiving Parties of the 
Mediation Notice.  

(c) The location of the mediation shall be St. John’s, Newfoundland and 
Labrador, unless otherwise agreed to by the Parties, and the language of 
the mediation shall be English.  

(d) For the Mediation of all matters other than those matters with respect to 
Section 2 of Exhibit “F”, if the mediation is not completed within thirty 
(30) Business Days after the receipt of the Mediation Notice, the 
mediation shall be considered to have failed to resolve the Dispute and the 
Mediation Procedure shall be deemed to be terminated unless the Parties 
agree in writing to extend the time to resolve the Dispute by mediation. 

(e) For the mediation of any matter referred to in Section 2 of Exhibit “F”, if 
the mediation is not completed within thirty (30) days after the receipt of 
the Mediation Notice, the mediation shall be considered to have failed to 
resolve the Dispute and the Mediation Procedure shall be deemed to be 
terminated unless the Parties agree in writing to extend the time to resolve 
the Dispute by mediation.  

(f) The Parties shall each bear their own costs and expenses associated with 
the mediation, but shall share the common costs of the mediation equally 
(or in such other proportions as they may agree), including the cost of the 
Mediator and any facility or services required to be paid for in order to 
hold the mediation.  Any mediation undertaken hereunder shall be non-
binding, and except to the extent a settlement is reached, shall be without 
prejudice and off the record.  No settlement shall be considered to be 
reached until it is reduced to writing and signed by all the Parties to the 
Dispute. 

 
ARTICLE 4 

ARBITRATION PROCESS 

4.1 Binding Arbitration. 

If the Parties are unable to resolve the Dispute through the Mediation Procedure, 
any Party that wishes to pursue further proceedings in relation to such a Dispute 
shall submit the Dispute to binding arbitration under this Article and give notice 
to all other Parties of such submission.  The arbitration shall be administered by 
the ADR Institute in accordance with the rules that apply to national matters (the 
“Rules”), except as modified in this Article 4. 
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4.2 Appointment of Three Person Arbitration Panel. 
 

(a) Within fifteen (15) Business Days of termination of the mediation under 
the Mediation Procedure, each Party shall appoint an Arbitrator and 
provide the other Parties to the Dispute with written notice of such 
appointment.  If more than two Parties are involved in a Dispute, a Party 
may, if it wishes, align itself with a Party that submits a Dispute to 
binding arbitration, or alternatively, with a Party that responds to a 
Dispute submitted to binding arbitration. Such an aligned grouping of 
Parties shall, within fifteen (15) Business Days of termination of the 
mediation under the Mediation Procedure, appoint one Arbitrator for the 
three (3) person arbitration panel, and within the same time period, the 
other remaining Party shall appoint one Arbitrator for the three (3) person 
arbitration panel.  

 
(b) If a Party or aligned grouping of Parties fail to appoint an Arbitrator 

within the time period provided in this Section 4.2, an Arbitrator shall be 
chosen on behalf of the such Party who fails to make such appointment by 
the ADR Institute, but with Section 15 of the Rules being varied so as to 
require the ADR Institute to deliver to the Operator and the Province an 
identical list of at least five (5) names of arbitrators the ADR Institute is 
proposing.  

(c) Within fifteen (15) Business Days of when the first two (2) Arbitrators are 
chosen, such two (2) Arbitrators shall agree on the appointment of an 
additional Arbitrator as chair (the “Chair”), and shall give notice to all 
Parties of the person appointed as Chair.  If the first two (2) Arbitrators 
cannot agree on the Chair within this time period, the Chair shall be 
chosen by the ADR Institute, but with Section 15 of the Rules being 
varied so as to require the ADR Institute to deliver to each Party an 
identical list of at least five (5) names of arbitrators the ADR Institute is 
proposing.  

(d) If more than two (2) Parties are involved in a Dispute and, despite any 
aligned grouping, there remain more than two (2) groups of Parties: 

(i) the Province shall choose one Arbitrator; and 

(ii) where the other Parties cannot agree on the other Arbitrator, the 
ADR Institute shall choose the other two (2) Arbitrators and shall 
also designate one of the three (3) Arbitrators to act as the Chair. 

4.3 Place of Arbitration and Language. 

The seat and place of hearing of the arbitration shall be St. John’s, 
Newfoundland and Labrador, and the language of the arbitration shall be 
English. 
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4.4 Procedure. 

(a) The Parties may at any time agree in advance as to the manner in which 
the Arbitrators shall promptly hear witnesses and arguments, review 
documents and otherwise conduct the Arbitration Procedure.  Failing such 
agreement within ten (10) Business Days from the date of selection or 
appointment of the Arbitrator, the Arbitrators shall use the Rules and 
promptly commence and expeditiously conduct the arbitration 
proceedings. The Parties intend that the arbitration hearing should 
commence as soon as reasonably practicable following the full 
appointment of the arbitral tribunal. 

(b) In no event shall the Arbitrators have the jurisdiction to amend or vary the 
terms of this Dispute Resolution Procedure or of the Rules. 

(c) Arbitration involving issues in dispute common to all Parties shall be 
conducted by all Parties with the Province in one arbitration, unless the 
resolution of the issue to be arbitrated involves facts or circumstances 
specific to any one Party. 

4.5 Awards. 

(a) The arbitration award shall be given in writing, shall be binding on the 
Parties, and shall deal with the question of costs of the arbitration and all 
other related matters. 

(b) Subject to Section 4.5(d), the Arbitrators may award damages and any 
other remedy available to them pursuant to the Arbitration Act, at 
common law, in equity or otherwise.   

(c) Where the Arbitrators determine that the Proponents have breached an 
obligation to perform work in the Province under this Agreement, the 
Arbitrators will, subject to Section 4.5(e), make an award requiring 
performance by the Proponents of replacement work to be performed in 
the Province. Such replacement work shall be work that would not 
otherwise have been performed in the Province and shall be comparable 
in terms of duration, intensity and complexity to the work that is the 
subject of the Dispute and be commenced by the Operator within a 
reasonable time frame from the date of the arbitral award. In no event 
shall such work be completed later than three (3) years from the date of 
such arbitral award, unless the Parties agree otherwise. This remedy of 
replacement work shall not be deemed to be an exclusive remedy but shall 
be in addition to all other remedies available to the Arbitrators. 

 
(d) Notwithstanding the Rules, the Arbitrators shall not be entitled to order 

relief of any kind or nature (including any injunction, specific 
performance or other equitable relief) that causes a delay in the Hebron 
Project schedule.  

 



   
-10- 

 
 

 
Hebron Benefits Agreement 

 

(e) It is acknowledged and agreed that Sections 4.5 (b) and (c) shall not apply 
to a Dispute which has arisen under the terms of Section 5.3(F) of the 
Agreement or Sections 1 or 2 of Exhibit “F”, and the Parties agree that the 
remedies set out in Section 5.3(F) of the Agreement or Sections 1 or 2 of 
Exhibit “F”, as the case may be, shall be the exclusive remedies available 
to the Arbitrators for Disputes pursuant to those Sections of Exhibit “F”. 

  
(f) Until the Arbitrators make an award providing otherwise, each Party shall 

bear their own costs in relation to the arbitration, but the Proponents (as a 
group) and the Province shall each share equally (or in such other 
proportions as they may agree) the common costs of the arbitration, 
including the cost of or attributable to the Arbitrators or the facilities or 
services used for the arbitration. 

(g) No arbitration award issued hereunder shall expand or increase the 
liabilities, obligations or remedies of the Parties beyond those permitted 
by the Agreement, including the Exhibits.  

(h) There shall be no appeal on the merits from any arbitration award. 
Arbitration conducted pursuant to this Arbitration Procedure shall be the 
final and exclusive forum for the resolution of such a Dispute, but nothing 
shall prevent a Party from applying to the court for a resolution of matters 
that are subject to the jurisdiction of the courts under the Arbitration Act.   

(i) Judgment upon the arbitration award may be entered in any court having 
jurisdiction, or application may be made to such court for a judicial 
recognition of the arbitration award or an order of enforcement thereof, as 
the case may be. 
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EXHIBIT “C” 
TO THE HEBRON BENEFITS AGREEMENT 

 
ASSIGNMENT AGREEMENT  

 
 
THIS AGREEMENT made this                      day of                                , 200     ,  
 
 
AMONG:  
[ASSIGNOR] 
 
- and -  
 
[ASSIGNEE] 
 
- and -  
 
 
WHEREAS the Assignor is a party to the Benefits Agreement;  

NOW THEREFORE for good and valuable consideration, the receipt and sufficiency 
of which are hereby acknowledged, and in consideration of the premises and the 
covenants and agreements herein set forth, the parties agree as follows:  

1. DEFINITIONS 

(A) Unless the context otherwise requires, words and phrases in this 
Agreement: 

(1) that are defined in the Benefits Agreement shall have the 
meanings ascribed to them in the Benefits Agreement; and 

(2) that are not defined in the Benefits Agreement shall have the 
meanings ascribed to them in this section 1;  

(B) “Agreement” means this agreement;  

(C) “Assigned Property” means either the legal or beneficial interest or both 
in all or a portion of an interest in the Lands which is owned by the 
Assignor immediately prior to the Effective Date, which the Assignor 
proposes to dispose of to the Assignee as and from the Effective Date and 
which is specified in Appendix “_”;  

(D) “Assignee” means ●; 

(E) “Assignor” means ●; 
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(F) “Benefits Agreement” means the agreement which is entitled “Hebron 
Benefits Agreement” and is made between the Proponents and the 
Province, including any amendments thereto; and 

(G) “Effective Date” means the date of execution of this Agreement or such 
other date as the parties to this Agreement may agree.  

2. ASSIGNMENT BY ASSIGNOR 

(A) The Assignor hereby acknowledges that it has agreed to absolutely and 
unconditionally dispose of the Assigned Property to the Assignee as and 
from the Effective Date. 

(B) The Assignor does hereby assign, set over, transfer and convey unto the 
Assignee, as and from the Effective Date, all of the interest of the 
Assignor in and under the Benefits Agreement, to the extent relevant to 
the Assigned Property, and all benefit and advantage derived or to be 
derived therefrom, to have and to hold the same unto the Assignee 
absolutely, subject to the performance and observance by the Assignee of 
the terms, conditions and obligations contained in the Benefits 
Agreement, to the extent relevant to the Assigned Property.  

3. ACCEPTANCE BY ASSIGNEE 

(A) The Assignee hereby acknowledges that it has absolutely and 
unconditionally agreed to acquire the Assigned Property from the 
Assignor as and from the Effective Date. 

(B) The Assignee hereby accepts the assignment set forth in Section 2(B) and 
covenants and agrees that it shall at all times from and after the Effective 
Date be bound by, observe and perform all the terms and provisions to be 
observed and performed by the Assignor under the Benefits Agreement, 
that relate to the Assigned Property, to the same extent as if the Assignee 
had been a party thereto in the place and stead of the Assignor. 

4. FURTHER ASSURANCES 

The Assignor covenants and agrees with the Assignee that it shall and will, from 
time to time and at all times hereafter, at the request of the Assignee, execute 
such further assurances and do all such further acts as may be reasonably 
required for the purpose of vesting in the Assignee all of the interest of the 
Assignor in and under the Benefits Agreement, that relates to the Assigned 
Property. 
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5. FURTHER ASSIGNMENT 

Any further assignment of the Benefits Agreement shall be made only in 
accordance with the provisions of section 6 of the Benefits Agreement. 

6. BENEFIT 

 This Agreement shall enure to the benefit of, and be binding upon, the parties 
and their respective successors and assigns. 

7. NOTICE 

 The address of Assignee for notices under the Benefits Agreement shall be: 

8. GOVERNING LAW 

 This Agreement shall be governed by, and construed in accordance with, the 
laws in force in the Province of Newfoundland and Labrador and the reference to 
such laws shall not, by the application of conflicts of laws rules, or otherwise, 
require the application of the laws in force in any jurisdiction other than the 
Province of Newfoundland and Labrador. 

IN WITNESS WHEREOF the parties to this Agreement have executed it as of the date 
first above written.  

      [ASSIGNOR] 

By: 
__________________________________ 

      Name:  

      Title:  

 

      [ASSIGNEE]  

 

By: 
__________________________________ 

      Name:  

      Title:  
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EXHIBIT “D” 
TO THE HEBRON BENEFITS AGREEMENT 

 
SCHEMATICS 

 
 
General: 
 
The schematic on this page reflects a preliminary design concept for the Hebron Project. 
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EXHIBIT “D” 

TO THE HEBRON BENEFITS AGREEMENT 
 

SCHEMATICS 
 

Continued 
 
Topsides: 
 
The schematic on this page reflects a preliminary design concept for the 
Accommodations Module, the Topsides Components, the Utilities/Process Module and 
other components for the Hebron Project. 
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EXHIBIT “E” 
TO THE HEBRON BENEFITS AGREEMENT 

 
BULL ARM SITE DESCRIPTION 
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