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NOTICE
This exhibit contains an Excel document(s) saved in .pdf format. To access the .xIs

version please use the link to the NSUARB Website located below.

http://nsuarb.novascotia.ca/sites/default/files/documents/muskratfalls/NSPML NSPI.zip



http://nsuarb.ca/index.php?option=com_content&task=view&id=136
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Maritime Link Project (NSUARB ML-2013-01)
NSPML Responses to NSUARB Information Requests

NON-CONFIDENTIAL

Request IR-1:

With respect to the Application on p. 9, lines 15-17 - The Nalcor Transactions are described
as comprising Appendices 2.02 to 2.16. The Nalcor Transactions are described differently
at p. 21, line 11 - p. 22, line 4, which refers to 13 agreements only. On p. 28, lines 27-28, a
reference is made to Appendices 8.01 and 8.03. Please indicate which agreements comprise
the ""Nalcor Transactions' and which are "'related transactions'"?

Response IR-1:

The agreements comprising the Nalcor Transactions consist of the agreements found in

Appendices 2.02 to 2.16. These agreements, together with the agreements found in Appendices

8.01 and 8.03, comprise the related transactions referred to in the Maritime Link Act.

Date Filed: March 11, 2013 NSPML (NSUARB) IR-1 Page 1 of 1
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Maritime Link Project (NSUARB ML-2013-01)
NSPML Responses to NSUARB Information Requests

NON-CONFIDENTIAL

Request IR-2:

With respect to the Application on p. 9, line 27 - Please describe in what circumstances a

""monthly addition™ of the ECA loss adjustment and NSTUA losses could occur?

Response IR-2:

(@)

()

Transmission Losses for the NS Block are provided for in Schedule 3 of the Energy and
Capacity Agreement. The transmission losses applied to future deliveries are based upon
historic averages which will be adjusted for the actual losses which occur. Section 4.0 of
that Schedule provides for a monthly reconciliation in which the actual losses for the NS
Block for the month as described in Section 4 are compared to the deemed losses which
were forecast based on the “Reference Period” as described in Section 1.0. This can result
in a “monthly addition or subtraction” of energy delivered in the next period to
compensate the appropriate party for over or under supply of losses for that prior period.

A similar calculation is made for Nalcor export Energy under Schedule 3 of the Nova
Scotia Transmission Utilization Agreement. In that agreement the monthly reconciliation
is provided for in Section 5.0 and the actual transmission losses for the Nalcor export
Energy are compared to the deemed losses determined based on the “Reference Period”

as described in Section 1.0 and again can result in a “monthly addition or subtraction”.

Date Filed: March 11, 2013 NSPML (NSUARB) IR-2 Page 1 of 1
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Maritime Link Project (NSUARB ML-2013-01)
NSPML Responses to NSUARB Information Requests

NON-CONFIDENTIAL

Request IR-3:

With respect to the Application on p. 15, Figure 1.2 and p. 44, lines 21-26 - The HVDC
terminal stations have apparently been located at points with capabilities to deliver
500MW but in Newfoundland this has apparently required new additions to the current
AC grid between Granite Canal and Bottom Brook. Why are upgrades to the
Newfoundland system included in the Maritime Link (for ultimate inclusion in NSPI
electricity rates) rather than being paid for by Newfoundland customers like the rest of the

Newfoundland grid?

Response IR-3:

Please also see the answer to question UARB IR-2. The AC lines from Bottom Brook to Granite

Canal are included in the Maritime Link Project for the following reasons:

@) The NS Block could not be delivered reliably without the construction and operation of
this AC line. This AC line was not currently planned to be built but for the Maritime Link
Project.

(b) The energy comprising the NS Block which flows across NL to the entry point of the
Maritime Link is carried over three circuits; with the addition of the Granite Canal to
Bottom Brook, 230 kV AC line, the remaining system is available for use to deliver the

NS Block with no incremental transmission service charges.

(©) A fundamental element of the commercial agreement is that NSPML would bear
20 percent of the costs of the entire project in exchange for 20 percent of the energy from
Muskrat Falls. Under the 20 For 20 Principle, the specific assets that constitute the
Maritime Link Project were anticipated to be approximately equal to 20 percent of the
overall cost of all of the LCP Phase 1 and Maritime Link assets. The cost of this AC line

Date Filed: March 11, 2013 NSPML (NSUARB) IR-3 Page 1 of 2
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NON-CONFIDENTIAL

is a component of the calculation to approximate NSPML’s 20 percent of the total costs
of LCP Phase | and Maritime Link.

Date Filed: March 11, 2013 NSPML (NSUARB) IR-3 Page 2 of 2
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Maritime Link Project (NSUARB ML-2013-01)
NSPML Responses to NSUARB Information Requests

NON-CONFIDENTIAL

Request IR-4:

With respect to the Application on p. 16, line 2- the claim that the Maritime Link Project

will increase Nova Scotia's capacity to develop new wind sources of energy:

@ What percentage of NSPI's total generation capacity will be served by wind in the

next three years?

(b) Excluding any energy from Muskrat Falls, what percentage of NSPI's capacity is

expected to be comprised of electricity from wind in 20207?

(©) What percentage of NSPI's total generation capacity could potentially be served by

wind in the future if the Maritime Link Project is completed?

Response IR-4:

(a-b) In Section 3.2 of the 2009 Special Report — Accommodating High Levels of Variable
Generation, NERC identified the issue “Consistent and accurate methods are needed to
calculate capacity values attributable to variable generation”, recognizing that variable,
non-dispatchable generation sources cannot be attributed the same capacity value as
conventional generation. For this reason, NSPI wind generation is reported as a

percentage of energy requirements.

Year % Wind by Energy
2014 9
2015 13
2016 13.5
2020 15

Please note that the above table was developed using base load which includes
Port Hawkesbury Paper industrial load.

Date Filed: March 11, 2013 NSPML (NSUARB) IR-4 Page 1 of 2
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Maritime Link Project (NSUARB ML-2013-01)
NSPML Responses to NSUARB Information Requests

NON-CONFIDENTIAL

(©) It has been demonstrated in other jurisdictions that the penetration of variable sources of
generation is enabled by access to large hydro generating resources. Scheduling of hydro
generation to complement the production of wind or tidal generation provides a system
with capacity and support when necessary. The development of the Maritime Link puts in
place assets that could be leveraged in future years, with the necessary contracts, to
support to variable renewable generation. Precise forecasts are challenging as many
factors that extend beyond the development of the Maritime Link would enter into the
consideration. NS Power estimates that at least an additional 40-80 MW of wind could be
added to the system. Please refer to EAC IR-32 Attachment 1.

Date Filed: March 11, 2013 NSPML (NSUARB) IR-4 Page 2 of 2
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Maritime Link Project (NSUARB ML-2013-01)
NSPML Responses to NSUARB Information Requests

NON-CONFIDENTIAL

Request IR-5:

On p. 16, figure 1-3, shows new transmission components being built in Newfoundland.

()

(b)

(©)

(d)

(€)

What are the details of the transmission components in Newfoundland that NS rate

payers would be responsible for covering?

Are NS ratepayers responsible for covering the O&M costs of transmission

components in Newfoundland?

If so, what are the expected annual costs of these components?

Who will be physically responsible for maintenance of those assets not located in

Nova Scotia?

Would any of these investments represent improvements to the Newfoundland

system?

Response IR-5:

(@)

NS Ratepayers will be responsible for paying 20 percent of the total estimated capital
cost of the LCP Phase | and Maritime Link facilities in exchange for 20 percent of the
estimated energy output of Muskrat Falls generating station. The Maritime Link facilities
are described in the Basis of Design found in Schedule 1 of the Maritime Link Joint
Development Agreement. The assets of the Maritime Link which are located on the

island of Newfoundland are:

Date Filed: March 11, 2013 NSPML (NSUARB) IR-5 Page 1 of 3
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Maritime Link Project (NSUARB ML-2013-01)
NSPML Responses to NSUARB Information Requests

NON-CONFIDENTIAL

(b)

(i)

(iii)

(iv)

(v)

(vi)

(vii)

(viii)

(ix)

the termination points for the HVDC subsea cable which includes anchor point,
about 1 km of buried cable and a transition compound to convert to overhead
lines;

An overland HVDC transmission line from near Cape Ray, to near Bottom Brook

500 MW HVDC converter station adjacent to the substation at Bottom Brook

expansion of the Bottom Brook substation to accommodate the HVDC lines

terminations and the new AC line terminations from Granite Canal,

AC transmission line from Bottom Brook to Granite Canal;

a low voltage DC overhead line between Bottom Brook and St. Georges Bay
connecting the shore grounding facility to the converter,

a shore based grounding facility
Minor substation modifications for the interconnection of the new AC line at
Granite Canal which includes reconfiguration and terminations at Upper Salmon

and Bay d’Espoir substations, and

Associated communications and control center modifications to accommodate the

data and controls for the Bottom Brook converter.

Please refer to Section 4.10 of the Application, which describes the calculation of O&M

costs and the true up payment process that would occur shortly after construction. Once

the true up is completed, Nalcor will be responsible for the O&M costs for all assets

except the Maritime Link and NS ratepayers are responsible to pay all O&M costs of the

Date Filed: March 11, 2013

NSPML (NSUARB) IR-5 Page 2 of 3
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Maritime Link Project (NSUARB ML-2013-01)
NSPML Responses to NSUARB Information Requests

NON-CONFIDENTIAL

Maritime Link (including those parts located in NL) over the term of the Energy and

Capacity Agreement.

(©) The forecasted O&M costs have not been broken out between those in NL, NS and in the
subsea territory between the provinces. The total O&M has been projected and included

in the financial model in Appendix 4.01.

(d) Under the terms of the Joint Operations Agreement, NSPML is responsible to maintain

the Maritime Link over the term of the Energy and Capacity Agreement.

(e) All of the components of the Maritime Link will improve both Nova Scotia and
Newfoundland systems equally. It is not practical to parse the benefit of the project due to

the 20 for 20 principle, where all of the assets serve both provinces proportionately.

Date Filed: March 11, 2013 NSPML (NSUARB) IR-5 Page 3 of 3
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Maritime Link Project (NSUARB ML-2013-01)
NSPML Responses to NSUARB Information Requests

NON-CONFIDENTIAL

Request IR-6:

With respect to the Application on p. 16, line 3:

(@) After the transmission upgrades are completed for the Maritime Link, would access
to any new wind sources accommodated by completion of the Maritime Link Project
be restricted by NSPI's transmission infrastructure?

(b) If so, are the costs of any such upgrades to the transmission infrastructure included

in the projected costs of this Application?

(©) Please provide a projection of the costs of such upgrades.

Response IR-6:

(a-c) Any request for new wind farms would follow the interconnect request protocol and
would be studied for system upgrade requirements in the order of receipt. The
transmission upgrades contemplated for the Maritime Link Project do not consider those
projects that are either behind it in the queue or those that have yet to be requested. A
wind farm may or may not require a system upgrade depending on the size of the

installation and the location.

Date Filed: March 11, 2013 NSPML (NSUARB) IR-6 Page 1 of 1
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Maritime Link Project (NSUARB ML-2013-01)
NSPML Responses to NSUARB Information Requests

NON-CONFIDENTIAL

Request IR-7:

With respect to the Application on p. 17, line 6 - Which competitive markets are being

referenced?

Response IR-7:

The enhanced access refers to the benefit the Maritime Link provides to competitively purchase
Newfoundland and Labrador’s Surplus Energy, as well as the improvement to access New
England electricity if Nalcor Surplus Energy is exported from Nova Scotia. In the later scenario,
for each Nalcor MW exported out of Nova Scotia, one MW can be imported which otherwise

may have been constrained prior to the Maritime Link.

Date Filed: March 11, 2013 NSPML (NSUARB) IR-7 Page 1 of 1
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Maritime Link Project (NSUARB ML-2013-01)
NSPML Responses to NSUARB Information Requests

NON-CONFIDENTIAL

Request IR-8:

The Application, p.23, indicates NSPI Firm delivery is 170MW, plus supplementary block
in the first five years, with total power delivery of 500MW.

@ Please provide the total cost in cents per kilowatt hour for each of those scenarios.

(b) Please clarify what is Nova Scotia’s guaranteed firm commitment from the Link,

before losses and net of losses.

(c) Is there any recovery mechanism available to NSPML or to NS ratepayers if the

firm load is not delivered?

Response IR-8:

@) Please refer to NSUARB IR-37 Attachment 1 for the $/MWh costs associated with the
NS Block.

(b) Please refer to response to CanWEA IR-51.

(c) Please refer to responses to CA/SBA IRs 109 and 110.

Date Filed: March 11, 2013 NSPML (NSUARB) IR-8 Page 1 of 1
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Maritime Link Project (NSUARB ML-2013-01)
NSPML Responses to NSUARB Information Requests

NON-CONFIDENTIAL

Request IR-9:

With respect to the Application on p. 23, line 23- Please provide the specific references in
the Nalcor Transactions (i.e., agreements) which support the claim that the electricity from

Muskrat Falls is dispatchable in accordance with footnote 11.

Response IR-9:

The specific references in the Nalcor Transactions (agreements) that support the claim that the
electricity from Muskrat Falls (the Nova Scotia Block) is dispatchable in accordance with
footnote 11 are found in the Energy and Capacity Agreement, Schedule 5 (Nova Scotia Block
Energy Management), Section 2 and 3.

Date Filed: March 11, 2013 NSPML (NSUARB) IR-9 Page 1 of 1
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Maritime Link Project (NSUARB ML-2013-01)
NSPML Responses to NSUARB Information Requests

NON-CONFIDENTIAL

Request IR-10:

With respect to the Application on p. 25, line 5 and p. 15, line 17:

()

(b)

It appears to claim that the Maritime Link Project will improve access to electricity
markets, including the North American electricity grid, please describe any risks
that may be foreseen in the context of the decision of Québec's Régie de I'énergie in
2010 respecting an application by Newfoundland and Labrador Hydro concerning

open access rules (Case number D-201 0-053).

Please explain the feasibility of the proposed ""new regional electricity loop™ in the

context of the Régie’s 2010 decision.

Response IR-10:

(@)

Nova Scotia’s access to the North American grid will be direct via either or both of New
Brunswick and Newfoundland and Labrador. Decision D-2010-053 issued by the Regie
on May 11, 2010 dismissed certain specific complaints made by NLH regarding, inter
alia, the available transfer capacity of the Churchill Falls Lines and priority use of those
lines; and whether a system impact study prompted by NLH’s January 2006 request
(refused by HQT) for 30 year firm point to point service for export into Ontario, New
Brunswick, New England and New York of electricity to be generated by generating
stations (Gull Island and Muskrat Falls) on the Lower Churchill by HQT was OATT-
compliant. Any difficulty in this respect for NLH would not necessarily have an impact
on NS Power’s ability to import energy from Newfoundland and Labrador over the
Maritime Link or to continue to import energy over the NB/NS Intertie. The facts and
circumstances underlying Decision D-2010-053 are unique to that proceeding, and cannot
reasonably be considered to pose a threat to the ability of NS Power to import energy

from other jurisdictions or parties.

Date Filed: March 11, 2013 NSPML (NSUARB) IR-10 Page 1 of 2
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Maritime Link Project (NSUARB ML-2013-01)
NSPML Responses to NSUARB Information Requests

NON-CONFIDENTIAL

(b)

The benefit of the new connection to Newfoundland and Labrador, in terms of the
creation of the regional electricity loop, is that NS Power customers will have two
options for accessing for importing market priced energy. Through the Maritime Link,
Nova Scotia will be in the middle of a loop that connects NS, NL, Que and NS into one
transmission system. When energy is not economically available over the NB/NS Intertie,
there will be another option via the Maritime Link. In the unlikely event that
supplemental energy is not economically available over the Maritime Link, the NB/NS

Intertie remains available for imports.

Only through the Maritime Link connection does Nova Scotia have the ability to access
the abundance of energy available from NL (which includes 300 MW of recall energy
from the Upper Churchill) and also import through the NS/NB interconnection from a
variety of markets, including Quebec. With this new energy loop and the improved

access to energy Nova Scotia Power’s system becomes more stable and reliable.

Date Filed: March 11, 2013 NSPML (NSUARB) IR-10 Page 2 of 2
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Maritime Link Project (NSUARB ML-2013-01)
NSPML Responses to NSUARB Information Requests

NON-CONFIDENTIAL

Request IR-11:

With respect to the Application on p. 29, line 25 - In determining the avoided cost to NSPI
under the Agency and Service Agreement, what is the process NSP1 will apply to decide which

generation or alternate import is backed down? Explain.

Response IR-11:

Upon confirmation of point of delivery (Woodbine or NS/NB border), NS Power would
determine what action (that is, backing down a generation unit(s) and/or an alternate import)
would make the best economic decision in the context of meeting load requirements and
supporting system stability; the avoided cost would result from that decision. The parties will
negotiate the formula and methodology for calculating the avoided cost (per Section 6.1 of the
Agency and Service Agreement); the underlying principle is that there will be no negative cost

impact to NS Power customers.

Date Filed: March 11, 2013 NSPML (NSUARB) IR-11 Page 1 of 1
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Maritime Link Project (NSUARB ML-2013-01)
NSPML Responses to NSUARB Information Requests

NON-CONFIDENTIAL

Request IR-12:

With respect to the Application on p. 31, line 4- Please set out all the sections of NSPI's
Affiliate Code of Conduct which potentially conflict with the Maritime Link Project, with

the Nalcor Transactions and with the Application.

Response IR-12:

Potential conflicts with NS Power’s Affiliate Code of Conduct are discussed in Section 8.3 of the

Application:

NS Power's Code of Conduct governing Affiliate Transactions (Affiliate Code)
was created well before the advent of the Maritime Link Project, the Maritime
Link Act and the Regulations thereunder. Section 3.1 of the Affiliate Code
provides that: "EMERA, the parent company of NSPI, will create and maintain a
corporate organizational structure which ensures that regulated and other utility
services are provided solely by NSPI and no other affiliate.” Section 3 of the
Regulations, however, provides that as an applicant, NSPML is deemed to be a
public utility within the meaning of the Public Utilities Act. The Maritime Link
Act and Regulations thus conflict with, but supersede the conflicting provisions in
Section 3.1 of the Code, and Section 3.1 of the Code cannot pertain to the Nalcor
Transactions and the Maritime Link Project.

NS Power is a party to the Agency and Service Agreement found at Appendix
8.01, which Agreement is a related transaction under the Maritime Link Act and
thereby forms part of the Maritime Link Project. That Agreement is between two
Nova Scotia public utilities, NS Power and NSPML. As above, a public
utility which is affiliated with NS Power was not contemplated by the Affiliate
Code. NSPML submits, and requests Board confirmation, that the Agreement is a
binding and effective commitment by NS Power despite any potentially
conflicting requirements of the Affiliate Code.

Date Filed: March 11, 2013 NSPML (NSUARB) IR-12 Page 1 of 1
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Maritime Link Project (NSUARB ML-2013-01)
NSPML Responses to NSUARB Information Requests

NON-CONFIDENTIAL

Request IR-13:

With respect to the Application on p. 33, footnote 17:

(@) Please provide the analysis of how the line losses were calculated at 17MW from
Labrador to Woodbine, NS.

(b) Please provide the amount of line losses for the following:

Q) from Labrador to Bottom Brook, NL;

(i)  from Bottom Brook, NL to Woodbine, NS over the Maritime Link facilities

in their entirety;

(iii)  at each of the converter stations;
(iv)  ateach of the grounding sites; and
(v) Over the subsea portion of the Maritime Link.

Response IR-13:

@) Please see methodology and calculations in Part (b).

(b) Loss calculation and allocation is based on an overall system average methodology which
apportions losses based on a pro-rata share of system usage from Labrador to Woodbine.
The NL Transmission District Loss Rate is calculated from the usage of the Labrador
Island Link (LIL) DC system plus the Newfoundland 230 kV bulk power system usage.

Forecasted monthly average hydraulic production and system load for the period of
2018-2037 was simulated in load flow models to obtain total system losses, which was

Date Filed: March 11, 2013 NSPML (NSUARB) IR-13 Page 1 of 3
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Maritime Link Project (NSUARB ML-2013-01)
NSPML Responses to NSUARB Information Requests

NON-CONFIDENTIAL

converted to energy losses based on the on-peak and off-peak delivery schedule. Total
system energy losses were then apportioned between Newfoundland and Labrador Hydro
(NLH) energy usage and the projected export via the Maritime Link based on energy

share.

Newfoundland Labrador Transmission District Loss Rate (NLTDLR)

NTLDR = NLTDL / (NLTDL + NLHE)

Where:

e NLTDL is defined as Newfoundland Transmission District Losses (LIL DC losses
plus NLH 230 kVV AC losses)

e NLHE is defined as total NLH load fed from 230 kVV

The Maritime Link Loss Rate is the ratio of calculated annual energy losses to the annual

energy delivered to the Maritime Link at Bottom Brook, given the projected monthly on-

peak and off-peak delivery schedule.

Total Export Loss Rate is then calculated for the Emera Block of energy (20 percent of

Muskrat Falls production) based on the formula:

Total Export Loss Rate (TELR)
TELR = (EB x NLTDLR) + (EB x (1- NLTDLR) x MLLR)

Where:

o EB is defined as the Emera Block of energy
o MLLR is the Maritime Link Loss Rate

Date Filed: March 11, 2013 NSPML (NSUARB) IR-13 Page 2 of 3
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Year Blilgt;z?rfg?gl,sgg; Maritime Link Loss | Total Export Loss
(NLTDLR) (%) Rate (MLLR) (%) Rate (TELR) (%)

2018 4.5 4.8 9.1

2022 4.7 4.5 9.0

2027 4.5 4.1 8.4

2037 4.3 3.2 7.4

Date Filed: March 11, 2013 NSPML (NSUARB) IR-13 Page 3 of 3
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NON-CONFIDENTIAL

Request IR-14:

With respect to the Application on p. 33, footnote 17 - Since the 20 for 20 Principle is
defined at p. 7 of the Application as providing 20% of the electricity from Muskrat Falls to
NSPML, please explain why NSPML is not entitled to receive the full 170 MW of capacity
delivered at Bottom Brook, NL, without any deduction for line losses?

Response IR-14:

NSPML is responsible for the transmission losses associated with the delivery of its 20 percent
energy from Muskrat Falls to Woodbine and Nalcor is responsible for the transmission losses
associated with delivering its 80 percent energy to its delivery point. The lesser amount is an

accommodation for transmission losses between Muskrat Falls and Woodbine.

Date Filed: March 11, 2013 NSPML (NSUARB) IR-14 Page 1 of 1
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Maritime Link Project (NSUARB ML-2013-01)
NSPML Responses to NSUARB Information Requests

NON-CONFIDENTIAL

Request IR-15:

With respect to the Application on p. 33, line 13:

()

(b)

(©)

(d)

Is there any difference between the expected service life of the subsea portion of the
Maritime Link versus the expected service life of the transmission infrastructure

and converter stations located on land? If so, what is the difference?

What is the basis for determining that the expected service life of the Maritime Link

facilities is 50 years?
What is expected service life of the Muskrat Falls Generation Station?
If the expected service life of the Muskrat Falls Generation Station is more than 50

years, was this factor taken into account in the Application of the 20 for 20

Principle?

Response IR-15:

(@)

(b)

The Maritime Link Life design criteria is for a 50 year life, components will be designed
and maintained (including period replacement if required) to achieve the 50 years,

including the subsea cable, converters and transmission infrastructure.

As set out in the formal agreements, the Maritime Link will have a Basis of Design of a
50 year service life. This was considered appropriate as all of the major capital cost items
are conventional technologies which industry has proven can be maintained to achieve

service lives of this length.

Date Filed: March 11, 2013 NSPML (NSUARB) IR-15 Page 1 of 2
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NON-CONFIDENTIAL

(©) Hydro generating facilities are comprised of concrete structures and conventional power
apparatus. Hydro generating facilities often will have service lives exceeding 50 years
although dams, electrical, and other apparatus will require regular maintenance and

periodic refurbishment to sustain the life expectancy.

(d) This was taken into consideration with the underlying premise of the agreements and the
design and maintenance objective to achieve a 50 year service life on all major equipment

and facilities.

Date Filed: March 11, 2013 NSPML (NSUARB) IR-15 Page 2 of 2
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Maritime Link Project (NSUARB ML-2013-01)
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NON-CONFIDENTIAL

Request IR-16:

With respect to the Application on p. 34, line 3:

Notwithstanding that the Supplemental Energy was calculated to place Nova Scotia

customers in the same present value cost position as if the Maritime Link facilities were

owned and depreciated for 50 years, has any analysis been conducted to account for the

risk or disadvantage that in the near term NSPI has less flexibility to change its generation

fleet compared to its position later in the 35 year term.

(@)

(b)

(©)

(d)

If so, what are the results of this analysis?

If no such analysis was conducted, why not?

Was the fact that the Supplemental Energy is off-peak energy taken into account in

any analysis?

Please explain the choice of Years 1-5 as the schedule for delivering Supplemental
Energy as contrasted to other alternatives such as for example in Years 10-15 (being
delivered later, the duration or quantity would be different for present-value

equivalency) or as smaller annual amounts over Years 1-35.

Response IR-16:

(a-d) NSPML understands that NS Power will have more flexibility to change its dispatch with

the continued existence of coal generation in the first five years which will not be
available in the years 35-50, as well as the dual fuelled plants at Tufts Cove. All terms of
the Supplemental Energy agreement were the result of the commercial negotiations

between Emera and Nalcor. The impact of these terms on NS Power’s generation

Date Filed: March 11, 2013 NSPML (NSUARB) IR-16 Page 1 of 2
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planning process were considered in those negotiations to ensure that NS Power could

incorporate the Supplemental Energy into its generation mix.
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Request IR-17:

With respect to the Application on p. 34, line 4:

(@) Please explain whether or not NSPI customers presently benefit from the
transmission rights associated with Emera's Bayside Generating Station in New

Brunswick?

(b)  Will there be any upgrades required to the Bayside Generating Station as a result of

the Nalcor Transactions?

(©) If so, please describe the upgrades and the amounts.

(d)  Are NS ratepayers responsible for the upgrades?

Response IR-17:

@ NS Power customers do not presently use the Bayside Transmission rights.

(b) No upgrades to the Bayside Generation Station are required as a result of the Nalcor

Transactions.

(c-d) NIA.

Date Filed: March 11, 2013 NSPML (NSUARB) IR-17 Page 1 of 1
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Request IR-18:

With respect to the Application on p. 34, lines 8-9 - If the Nalcor Transactions (i.e.,
agreements) are not renewed after 35 years, are there any obligations of NSPML or NSPI
that extend beyond the 35 year term, including but not limited to the provision under the
Agency and Service Agreement to put Muskrat Falls electricity to NSPI in the event

transmission is not available through New Brunswick?

Response IR-18:

If the Nalcor Transactions (that is agreements, including the NSTUA) are not renewed after
35 years, the obligations of NSPML and NSPI would not extend beyond the 35 year “Initial
Term” of the ECA, subject to extension of that term pursuant to Section 8.5 of the ECA to allow

for the delivery by Nalcor of undelivered energy and compensation energy pursuant to the ECA.

The Agency and Service Agreement terminates on the termination of the NSTUA . If the parties
have not agreed to enter into a Subsequent Term pursuant to the ECA, the NSTUA may be
renewed for a Supplemental Term of 15 years pursuant to Section 2.5 of the NSTUA.
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© 0 N o o B~ W DN

N N PR R R R R R R R
B O © © N O U M W N B O

CIMFP Exhibit P-00251 Page 29
Maritime Link Project (NSUARB ML-2013-01)
NSPML Responses to NSUARB Information Requests

NON-CONFIDENTIAL

Request IR-19:

With respect to the Application on p. 37, line 1 -Is Emera's ownership position in LIL in

perpetuity or, as for the Maritime Link, for a limited time?

Response IR-19:

Pursuant to Section 5.15(a) — (c) of the Newfoundland and Labrador Development Agreement

and Section 2(c) (iii) of the Sanction Agreement, Nalcor has the option to acquire Emera’s

Partnership Interest in the LIL LP:

. at any time prior to the date that Emera satisfies the conditions precedent in Section
3.5(A)(ii) and (viii) of the Federal Loan Guarantee Agreement, if Emera is not carrying

out its obligations under Section 7(b) of the Sanction Agreement;

. at the end of the Service Life of the LIL; and

at any time after First Commercial Power of the LIL.

The compensation payable to Emera in the event that Nalcor exercises the option to acquire

Emera’s Partnership Interest is set out in Section 5.15 of the NLDA.
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Request IR-20:

With respect to the Application on p. 37, Figure 2-3:

()

(b)

(©)

Are there, or will there be, any other agreements outside of Appendices 2.02 - 2.16,
4.03, 8.01 and 8.03, between any Emera company and any Nalcor company, or
entity in which the Province of Newfoundland and Labrador has an ownership

position, other than these agreements? If so, please list them and provide copies.

Are there, or will there be, any other agreements outside of Appendices 2.02 - 2.16,
4.03, 8.01 and 8.03, between any Emera company and any Nalcor company, or
entity in which the Province of Nova Scotia has an ownership position, other than

these agreements? If so, please list them and provide copies.

Are there, or will there be, any other agreements outside of Appendices 2.02 - 2.16,
4.03, 8.01 and 8.03, between NSPI and any other entity respecting any issue arising
from the Lower Churchill Projects Phase One and/or the Maritime Link Project? If

S0, please list them and provide copies.

Response IR-20:

Existing Agreements

As contemplated by the relevant agreements, several existing agreements were assigned to

Emera entities effective January 28, 2013 pursuant to the following assignment agreements (the

form of which was attached to each agreement as a schedule).

Assignment of Maritime Link-Joint Development Agreement (assigned to NSP Maritime
Link Incorporated). Please refer to Attachment 1.
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Assignment of Energy and Capacity Agreement (assigned to NSP Maritime Link

Incorporated). Please refer to Attachment 2.

Assignment of Maritime Link (Nalcor) Transmission Service Agreement (assigned to

NSP Maritime Link Incorporated). Please refer to Attachment 3.

Assignment of Maritime Link (Emera) Transmission Service Agreement (assigned to
NSP Maritime Link Incorporated). Please refer to Attachment 4.

Assignment of Nova Scotia Transmission Utilization Agreement (assigned to NSP

Maritime Link Incorporated). Please refer to Attachment 5.

Assignment of New Brunswick Transmission Utilization Agreement (assigned to Bayside

Power L.P.). Please refer to Attachment 6.

Assignment of MEPCO Transmission Rights Agreement (assigned to Bayside Power
L.P.). Please refer to Attachment 7.

Assignment of Joint Operations Agreement (assigned to NSP Maritime Link

Incorporated). Please refer to Attachment 8.

On February 11, 2013, in connection with Emera’s investment in the Labrador-Island Link, the
relevant Emera and Nalcor entities entered into the following agreements, all as contemplated by
and in substantially the same form as set out in the schedules to the Newfoundland and Labrador

Development Agreement.

Emera Parental Guarantee. Please refer to Attachment 9.

Emera NL Subscription Agreement. Please refer to Attachment 10.
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. Emera NL Cross Default Indemnity Agreement. Please refer to Attachment 11.
. Nalcor Parental Guarantee. Please refer to Attachment 12.
. Nalcor LP Cross Default Indemnity Agreement. Please refer to Attachment 13.

. Pre-FCP Pledge. Please refer to Attachment 1.

Future Agreements

The following transmission related agreements are contemplated under the Maritime Link-Joint
Development Agreement and are in the drafting and negotiation stage:

. Asset Interconnection Agreement (NL) between Emera and Newfoundland and Labrador
Hydro, required under Section 2.1(c) of the Maritime Link-Joint Development
Agreement. The Asset Interconnection Agreement (NL) will govern the interconnection

of the Maritime Link with the Island Interconnected System.

. Multi-Party Pooling Agreement between Emera and Newfoundland and Labrador Hydro,
required under Section 2.1(d) of the Maritime Link-Joint Development Agreement. The
Multi-Party Pooling Agreement will provide Newfoundland and Labrador Hydro with
Operational Control of the Maritime Link NLH AC Upgrades.

. Transmission Operating Agreement (NL) between Emera and Newfoundland and
Labrador Hydro, required under Section 2.1(e) of the Maritime Link-Joint Development
Agreement. The Transmission Operating Agreement (NL) will provide Newfoundland
and Labrador Hydro with specified Operational Control of the Maritime Link NL HVdc

Facilities.
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. Asset Interconnection Agreement (NS) between Emera and NSPI, required under Section
2.1(f) (i) of the Maritime Link-Joint Development Agreement. The Asset Interconnection
Agreement (NS) will govern the interconnection of the Maritime Link with the Nova
Scotia bulk electric transmission system.

. Transmission Operating Agreement (NS) between Emera and NSPI, required under
Section 2.1(f) (ii) of the Maritime Link-Joint Development Agreement. The Transmission
Operating Agreement (NS) will provide the Nova Scotia System Operator with
Operational Control, including the electricity transfer settings, of the Maritime Link.

The following additional energy and capacity related agreements are contemplated under the

Energy and Capacity Agreement and New Brunswick Transmission Utilization Agreement:

. Regulation Service Agreement between Emera and Nalcor, which is required under
Schedule 5 of the Energy and Capacity Agreement. The Regulation Service Agreement
will govern Nalcor’s provision of Regulation Service with respect to the NS Block for the

Initial Term.

. Back-up Capacity Agreement between Emera and Nalcor, required under Section 2.1(d)
of the New Brunswick Transmission Utilization Agreement. The Back-up Capacity
Agreement will govern Emera’s provision of Back-up Capacity in New Brunswick to
Nalcor until March 31, 2021.

The drafting and negotiating process has not commenced with respect to the Regulation Service

Agreement and Back-up Capacity Agreement.

A Reserve Sharing Agreement will be entered into by NS Power and Newfoundland and
Labrador Hydro pursuant to Schedule “A” of the Interconnection Operators Agreement. The

Reserve Sharing Agreement will provide for the sharing of energy and reserves between NS
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Power and Newfoundland and Labrador Hydro to improve reliability. The drafting and
negotiating process with respect to the Reserve Sharing Agreement has not commenced.
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ASSIGNMENT OF MARITIME LINK - JOINT DEVELOPMENT AGREEMENT

THIS ASSIGNMENT AGREEMENT is made effective the 28" day of January, 2013 (the
“Effective Date”)

AMONG:

WHEREAS:

EMERA INC., a company incorporated under the laws of the Province
of Nova Scotia (“Emera”)

-and -

NSP  MARITIME LINK [INCORPORATED, a body corporate
incorporated under the laws of the Province of Newfoundland and
Labrador and extra-provincially registered under the laws of the
Province of Nova Scotia (“Assignee”)

-and -

NALCOR ENERGY, a body corporate existing pursuant to the Energy
Corporation Act being chapter E-11.01 of the Statutes of
Newfoundland and Labrador, 2007, solely in its own right and not as
agent of the NL Crown (“Nalcor”)

A. Nalcor and Emera have entered into a Term Sheet dated November 18, 2010 (the “Term
Sheet”) confirming their common understanding of the purpose, process and timing for the
supply and delivery of power and energy from the Province of Newfoundland and Labrador
to the Province of Nova Scotia, other Canadian provinces and New England; and

B. Nalcor and Emera entered into a Maritime Link - Joint Development Agreement on July 31

4

2012 (the “Assigned Agreement”);

NOW THEREFORE this Agreement witnesses that in consideration of the mutual covenants
and agreements hereinafter contained the Parties, intending to be legally bound, agree as follows:

1.1

Definitions

ARTICLE 1
INTERPRETATION

In this Agreement, including the recitals:

“Affiliate” means, with respect to any Person, any other Person who directly or indirectly
Controls, is Controlled by, or is under common Control with, such Person, provided however
that the NL Crown shall be deemed not to be an affiliate of Nalcor;

Assignment of Maritime Link - Joint Development Agreement Page 1 of 15
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“Agreement” means this agreement, as it may be modified, amended, supplemented or
restated by written agreement between the Parties;

“Applicable Law” means, in relation to any Person, property, transaction or event, all
applicable laws, statutes, rules, codes, regulations, treaties, official directives, policies and
orders of and the terms of all judgments, orders and decrees issued by any Authorized
Authority by which such Person is bound or having application to the property, transaction
or event in question;

“Assigned Agreement” has the meaning set forth in the recitals;
“Assignee” means NSP Maritime Link Incorporated, an Affiliate of the Assignor;

“Assignor” means Emera;

“Authorized Authority” means, in relation to any Person, property, transaction or event,
any (a) federal, provincial, state, territorial, municipal or local governmental body (whether
administrative, legislative, executive or otherwise), (b) agency, authority, commission,
instrumentality, regulatory body, court or other entity exercising executive, legislative,
judicial, taxing, regulatory or administrative powers or functions of or pertaining to
government, (c¢) court, arbitrator, commission or body exercising judicial, quasi-judicial,
administrative or similar functions, (d) private regulatory entity, self-regulatory organization
or other similar Person, or (e) other body or entity created under the authority of or
otherwise subject to the jurisdiction of any of the foregoing, including any stock or other

securities exchange, in each case having jurisdiction over such Person, property, transaction
or event;

“Business Day” means any day that is not a Saturday, Sunday or legal holiday recognized in
the City of St. John’s, NL, or in Halifax Regional Municipality, NS;

“Consenting Party” means Nalcor;

“Control” of a Person means the possession, direct or indirect, of the power to elect or
appoint a majority of such Person’s board of directors or similar governing body, or to direct
or cause the direction of the management, business and/or policies of such Person, whether
through ownership of Voting Shares, by contract or otherwise, and, without limiting the
generality of the foregoing, a Person shall be deemed to “Control” any partnership of which,
at the time, the Person is a general partner, in the case of a limited partnership, or is a
partner who, under the partnership agreement, has authority to bind the partnership, in all
other cases (and the terms “Controlled by” and “under common Control with” have
correlative meanings);

“Dispute Resolution Procedure” has the meaning set forth in Section 4.1(a);

“Effective Date” has the meaning set forth in the commencement of this Agreement;

Assignment of Maritime Link - Joint Development Agreement Page 2 of 15
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“Emera” has the meaning set forth in the preamble to this Agreement and includes Emera’s
successors and permitted assigns;

“Excise Tax Act” means the Excise Tax Act (Canada);

“HST” means all amounts exigible pursuant to Part IX of the Excise Tax Act, including, for
greater certainty, the Taxes commonly referred to as the goods and services tax (GST) and
the harmonized sales tax (HST);

“Income Tax Act” means the Income Tax Act {Canada);

“Insolvency Event” means, in relation to any Party, the occurrence of one or more of the
following:

(a) an order is made, or an effective resolution passed, for the winding-up, liquidation
or dissolution of such Party;

{b) such Party voluntarily institutes proceedings for its winding up, liquidation or
dissolution, or to authorize or enter into an arrangement under the Corporations Act
(Newfoundland and Labrador) or similar legislation in any other jurisdiction affecting
any of its creditors, or takes action to become bankrupt, or consents to the filing of a
bankruptcy application against it, or files an assignment, a proposal, a notice of
intention to make a proposal, an application, or answer or consent seeking

. reorganization, readjustment, arrangement, composition, protection from creditors,
or similar relief under any bankruptcy or insolvency law or any other similar
Applicable law, including the Bankruptcy and Insolvency Act (Canada) and the
Companies’ Creditors Arrangement Act (Canada), or consents to the filing of any
such application for a bankruptcy order, or consents to the appointment of an
interim receiver, receiver, monitor, liquidator, restructuring officer or trustee in
bankruptcy of all or substantially all of the property of such Party or makes an
assignment for the benefit of creditors, or admits in writing its inability to pay its
debts generally as they come due or commits any other act of bankruptcy or
insolvency, or suspends or threatens to suspend transaction of its usual business, or
any action is taken by such Party in furtherance of any of the foregoing;

{c) a court having jurisdiction enters a judgment or order adjudging such Party a
bankrupt or an insolvent person, or approving as properly filed an application or
motion seeking an arrangement under the Corporations Act (Newfoundland and
Labrador) or similar legislation in any other jurisdiction affecting any of its creditors
or seeking reorganization, readjustment, arrangement, composition, protection
from creditors, or similar relief under any bankruptcy or insolvency law or any other
similar Applicable Law, or an order of a court having jurisdiction for the appointment
of an interim receiver, receiver, monitor, liquidator, restructuring officer or trustee
in bankruptcy of all or substantially all of the undertaking or property of such Party,
or for the winding up, liquidation or dissolution of its affairs, is entered and such
order is not contested and the effect thereof stayed, or any material part of the
property of such Party is sequestered or attached and is not returned to the

Assignment of Maritime Link - Joint Development Agreement Page 30f 15
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possession of such Party or released from such attachment within 30 days
thereafter;

(d} any proceeding or application is commenced respecting such Party without its
consent or acquiescence pursuant to any Applicable Law relating to bankruptcy,
insolvency, reorganization of debts, winding up, liquidation or dissolution, and such
proceeding or application (i) results in a bankruptcy order or the entry of an order
for relief and a period of 30 days has elapsed since the issuance of such order
without such order having been reversed or set aside or (ii) is not dismissed,
discharged, stayed or restrained in each case within 30 days of the commencement
of such proceeding or application; or

(e) such Party has ceased paying its current obligations in the ordinary course of
business as they generally become due;

“Knowledge” means in the case of a Party, as applicable, the actual knowledge of any of the
executive officers of such Party and other facts or matters that such executive officers could
reasonably be expected to discover or otherwise become aware of in the course of
performing their ordinary responsibilities as executive officers of such Party;

“Legal Proceedings” means any actions, suits, investigations, proceedings, judgments,
rulings or orders by or before any Authorized Authority;

“NL Crown” means Her Majesty the Queen in Right of the Province of Newfoundland and
Labrador;

“Nalcor” has the meaning set forth in the preamble to this Agreement and includes Nalcor’s
successors and permitted assigns;

“Notice” means a communication required or contemplated to be given by either Party to
the other under this Agreement, which communication shall be given in accordance with
Section 5.1;

“Parties” means the parties to this Agreement, and “Party” means one of them;

“Person” includes an individual, a partnership, a corporation, a company, a trust, a joint
venture, an unincorporated organization, a union, a governmént or any department or
agency thereof and the heirs, executors, administrators or other legai representatives of an
individual;

“Regular Business Hours” means 8:30 a.m. through 4:30 p.m. local time on Business Days in

St. John’s, NL, when referring to the Réegular Business Hours of Nalcor, and 9:00 a.m.

through 5:00 p.m. local time on Business Days in Halifax Regional Municipality, NS, when
" referring to the Regular Business Hours of Emera; ‘

Assignment of Maritime Link - Joint Development Agreement Page 4 of 15
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“Regulatory Approval” means any approval required by any Authorized Authority, including
any regulatory, environmental, development, zoning, building, subdivision or occupancy
permit, licence, approval or other authorization;

“Tax” or “Taxes” means any tax, fee, levy, rental, duty, charge, royalty or similar charge
including, for greater certainty, any federal, state, provincial, municipal, local, aboriginal,
foreign or any other assessment, governmental charge, imposition or tariff (other than a
tariff or fees in respect of electricity transmission services) wherever imposed, assessed or
collected, and whether based on or measured by gross receipts, income, profits, sales, use
and occupation or otherwise, and including any income tax, capital gains tax, payroll tax,
fuel tax, capital tax, goods and services tax, harmonized sales tax, value added tax, sales tax,
withholding tax, property tax, business tax, ad valorem tax, transfer tax, franchise tax or
excise tax, together with all interest, penalties, fines or additions imposed, assessed or
collected with respect to any such amounts;

“Term Sheet” has the meaning set forth in the preamble to this Agreement;

“third party” means any Person that does not Control, is not Controlled by and is not under
common Control with the applicable Party; and

“Voting Shares” means shares issued by a corporation in its capital stock, or equivalent
interests in any other Person, the holders of which are ordinarily, in the absence of
contingencies, entitled to vote for the election of directors {or Persons performing similar
functions) of such Person, even if such right to vote has been suspended by the happening
of such contingency.

Construction of Agreement

(a) Interpretation Not Affected by Headings, etc - The division of this Agreement into
articles, sections and other subdivisions, the provision of a table of contents and the
insertion of headings are for convenience of reference only and shall not affect the
construction or interpretation of this Agreement. Unless otherwise indicated, all
references to an “Article” or “Section” followed by a number and/or a letter refer to
the specified article or section of this Agreement. The terms “this Agreement”,
“hereof”, “herein”, “hereby”, “hereunder” and similar expressions refer to this
Agreement and not to any particular Article or Section hereof. All references to a
given agreement, instrument or other document shall be a reference to that
agreement, instrument or other document as modified, amended, supplemented
and restated through the date as of which such reference is made.

(b) Singular/Plural; Derivatives - Whenever the singular or masculine or neuter is used
in this Agreement, it shall be interpreted as meaning the plural or feminine or body
politic or corporate, and vice versa, as the context requires. Where a term is defined
herein, a capitalized derivative of such term has a corresponding meaning unless the
context otherwise requires.

Assignment of Maritime Link - Joint Development Agreement Page 5 of 15
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“Including” - The word “including”, when used in this Agreement, means “including
without limitation”.

Trade Meanings - Terms and expressions that are not specifically defined in this
Agreement, but which have generally accepted meanings in the custom, usage and
literature of the electricity industry in Canada as of the date of this Agreement, shall
have such generally accepted meanings when used in this Agreement, unless
otherwise specified elsewhere in this Agreement.

Statutory References - Any reference in this Agreement to a statute shall include,
and shall be deemed to be, a reference to such statute and to the regulations made
pursuant thereto, and all amendments made thereto (including changes to section
numbers referenced herein) and in force from time to time, and to any statute or
regulation that may be passed that has the effect of supplementing or replacing the
statute so referred to or the regulations made pursuant thereto, and any reference
to an order, ruling or decision shall be deemed to be a reference to such order,
ruling or decision as the same may be varied, amended, modified, supplemented or
replaced from time to time.

Calculation of Time - Where, in this Agreement, a period of time is specified or
calculated from or after a date or event, such period is to be calculated excluding
such date or the date on which such event occurs, as the case may be, and including
the date on which the period ends.

Time Falling on Non-Business Day - Whenever the time for doing something under
this Agreement falls on a day that is not a Business Day such action is to be taken on
the first following Business Day.

No_Drafting Presumption - The Parties acknowledge that their respective legal
advisors have reviewed and participated in settling the terms of this Agreement and
agree that any rule of construction to the effect that any ambiguity is to be resolved
against the drafting Party shall not apply to the interpretation of this Agreement.

Applicable Law and Submission to Jurisdiction

This Agreement shall be governed by and construed in accordance with the laws of

the Province of Newfoundland and Labrador and the Federal laws of Canada applicable therein, but
excluding all choice-of-law provisions. Subject to Article 4, the Parties irrevocably consent and
submit to the exclusive jurisdiction of the courts of the Province of Newfoundland and Labrador
with respect to all matters relating to this Agreement, subject to any right of appeal to the Supreme
Court of Canada. Each Party waives any objection that it may now or hereafter have to the
determination of venue of any proceeding in such courts relating to this Agreement or that it may
now or hereafter have that such courts are an inconvenient forum,

Assignment of Maritime Link - Joint Development Agreement Page 6 of 15
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ARTICLE 2
ASSIGNMENT

2.1 Assignment to Affiliate

As of the Effective Date, the Assignor hereby assigns, transfers and sets over to the
Assignee, its successors and permitted assigns, all of the Assignor’s right, title and interest in the
Assigned Agreement and all the benefits and advantages derived therefrom for the remainder of
the term of the Assigned Agreement and any renewals or extensions thereof.

2.2 Assumption of Liabilities

The Assignee hereby accepts the within assignment of the Assigned Agreement as of
the Effective Date and covenants and agrees with the Assignor and the Consenting Party to assume
the covenants and obligations of the Assignor under the Assigned Agreement. The Assignee hereby
agrees to assume all liabilities for, and in due and proper manner, to pay, satisfy, discharge, perform
and fulfill all covenants, obligations and liabilities of the Assignor under the Assigned Agreement
arising on and in respect of matters occurring after the Effective Date.

2.3 [Intentionally deleted]

2.4 Confirmation of Status of Assigned Agreement

The Assignor hereby confirms to the Assignee that neither it nor, to its Knowledge,
the Consenting Party is in default of any of its obligations under the Assigned Agreement. The
Consenting Party hereby confirms to the Assignee that neither it nor, to its Knowledge, the Assignor
is in default of any of its obligations under the Assigned Agreement.

25 Assignor to Remain Liable

Notwithstanding the foregoing, Emera expressly acknowledges and agrees that it
shall remain liable to the Consenting Party as a primary obligor under the Assigned Agreement to
observe and perform all of the conditions and obligations in the Assigned Agreement which the
Assignor, and as of the Effective Date the Assignee, are bound to observe and perform.

2.6 Emera Defaults
The Assignee shall be in default of the Assigned Agreement if at any time:
(a) Emera ceases to carry on all or substantially all of its business or, except as
permitted under the Assigned Agreement, transfers all or substantially all of its

undertaking and assets; or

{b) an Insclvency Event occurs with respect to Emera.
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2.7 Acknowledgement of Consenting Party

The Consenting Party acknowledges, consents to and accepts the within assignment
and assumption of the Assigned Agreement, subject to the terms and conditions herein and
confirms to the Assignor and the Assighee that this consent constitutes any prior written consent
stipulated in the Assigned Agreement.

2.8 Supplies and Payments Exclusive of Taxes

(a) Payment of Taxes — Each Party is separately responsible for, and shail in a timely
manner discharge, its separate obligations in respect of the payment, withholding
and remittance of all Taxes in accordance with Applicable Law.

(b) HST - Notwithstanding Section 2.8(a), each of the Parties acknowledges and agrees
that:

0} all amounts of consideration, or payments and other amounts due and
payable to or recoverable by or from another Party, under this Agreement
are exclusive of any Taxes that may be exigible in respect of such payments
or other amounts (including, for greater certainty, any applicable HST), and if
any such Taxes shall be applicable, such Taxes shall be in addition to all such
amounts and shall be paid, collected and remitted in accordance with
Applicable Law; and

(i) if one Party is required to collect Taxes pursuant to this Agreement, it shall
forthwith provide to the other applicable Party such documentation

required pursuant to Section 2.10.

2.9 Determination of Value for Tax Compliance Purposes

(a) Subject to the right of final determination as provided under Section 2.9(b), the
Parties agree to co-operate in determining a value for any property or service
supplied pursuant to this Agreement for non-cash consideration.

(b) If a Party supplying a property or service under this Agreement for non-cash
consideration is required to collect Taxes in respect of such supply, or if a Party
acquiring a property or service under this Agreement for non-cash consideration is
required to self-assess for Taxes in respect of such property or service, that Party
shall determine a value expressed in Canadian dollars for such property or service
for purposes of calculating the Taxes collectable or self-assessable, as applicable.

Assignment of Maritime Link - Joint Development Agreement Page 8 of 15
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Invoicing

All invoices issued pursuant to this Agreement shall include all information

prescribed by Applicable Law together with all other information required to permit the Party
required to pay Taxes, if any, in respect of such supplies to claim input tax credits, refunds, rebates,
remission or other recovery, as permitted under Applicable Law. Without limiting the foregoing,
except as otherwise agreed to by the Parties in writing, all invoices issued pursuant to this
Agreement shall include all of the following particulars:

(a)

{d)

2,11

(a)

2.12

(a)

2.13

31

the HST registration number of the supplier;
the subtotal of all HST taxable supplies;

the applicable HST rate(s} and the amount of HST charged on such HST taxable
supplies; and

a subtotal of any amounts charged for any “exempt” or “zero-rated” supplies as
defined in Part IX of the Excise Tax Act.

Payment and Offset

Subject to Section 2.11(b), Taxes collectable by one Party from another Party
pursuant to this Agreement will be payable in immediately available funds within 30
days of receipt of an invoice.

A Party may offset amounts of Taxes owing to another Party under this Agreement
against Taxes or other amounts receivable from such other Party pursuant to this
Agreement or any of the other Formal Agreements, subject to reporting and
remittance of such offset Taxes in accordance with Applicable Law.

HST Registration Status

The Assignee represents and warrants that it is registered for purposes of the HST
and that its registration number is 829574318.

The Assignor represents and warrants that it is registered for purposes of the HST
and that its registration number is 868143132.

[Intentionally deleted]

ARTICLE 3
REPRESENTATIONS AND WARRANTIES

Assignor and Assignee Representations and Warranties

Each of the Assignor and the Assignee hereby jointly and severally represents and

warrants to the Consenting Party that, as of the Effective Date:
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it is duly organized and validly existing under the Applicable Law of the jurisdiction
of its formation and is qualified to conduct its business to the extent necessary in
each jurisdiction in which it will perform its obligations under this Agreement;

the execution, delivery and performance of this Agreement are within its powers,
have been duly authorized by all necessary corporate action on its part and do not
violate any of the terms and conditions in its governing documents, any contracts to
which it is a party or any Applicable Law;

this Agreement has been duly executed and delivered on its behalf by its
appropriate officers and constitutes its legally valid and binding obligation
enforceable against it in accordance with its terms, except as the enforceability
thereof may be limited by (i) bankruptcy, insolvency, reorganization, moratorium or
other similar laws affecting the enforcement of creditors’ rights generally and (ii)
general principles of equity whether considered in a proceeding in equity or at law;

no Insolvency Event has occurred, is pending or being contemplated by it or, to its
Knowledge, threatened against it;

there are no Legal Proceedings pending or, to its Knowledge, threatened against it
that may materially adversely affect its ability to perform its obligations under this
Agreement;

no consent or other approval, order, authorization or action by, or filing with, any
Person is required to be made or obtained by such Party for such Party’s lawful
execution, delivery and performance of this Agreement, except for (i) such consents,
approvals, authorizations, actions and filings that have been made or obtained prior
to the date hereof, and (ii) such consents, approvals, authorizations, actions and
filings the failure of which would not have, or could not reasonably be expected to
have, a material adverse effect on such Party’s ability to perform its obligations
under this Agreement;

it is not a non-resident of Canada for the purposes of the Income Tax Act; and
the Assignee is an Affiliate of the Assignor.

ARTICLE 4
DISPUTE RESOLUTION PROCEDURE

General

Dispute Resolution Procedure - The Parties agree to resolve all Disputes pursuant to
the dispute resolution procedure set out in Schedule 5 to the Assigned Agreement
(the “Dispute Resolution Procedure”).

[Intentionally deleted]
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ARTICLE 5

MISCELLANEOUS PROVISIONS

51 Notices

Notices, where required herein, shall be in writing and shall be sufficiently given if
delivered personally or by courier or sent by electronic mail or facsimile transmission, directed as

follows:

To Assignor:

Emera Inc.

1223 Lower Water Street
Halifax, NS

B3J 358

Attention: Corporate Secretary
Fax: (902) 428-6112

To Assignee:

NSP Maritime Link Incorporated

9 Austin Street

St. John’s, NL

AlB 4C1

Atitention: President
Fax: (709) 722-2083

To Consenting Party:

Nalcor Energy

500 Columbus Drive
P.0.Box 12800

St. John's, NL

A1B 0C9

Attention: Vice President, Strategic Planning and Business

Development
Fax: (709) 737-1782

with a copy to:

Nalcor Energy

500 Columbus Drive

P.0. Box 12800

St. John’s, NL

Al1B 0C9

Attention: Corporate Secretary
Fax: (709) 737-1782

Assignment of Maritime Link - Joint Development Agreement
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Such Notice shall (i) if delivered personally or by courier, be deemed to have been given or made on
the day of delivery, and (ii) if sent by electronic mail or facsimile transmission, and be confirmed by
a copy immediately sent by courier, be deemed to have been given or made on the day it was
successfully transmitted by electronic mail or facsimile transmission as evidenced by automatic
confirmation of receipt, provided however that if in any case such day is not a Business Day or if the
Notice is received after Regular Business Hours (time and place of receipt), the Notice shall be
deemed to have been given or made on the next Business Day. Any Party may change its address or
fax number hereunder from time to time by giving Notice of such change to the other Parties.

5.2 Prior Agreements

This Agreement supersedes all prior communications, understandings, negotiations
and agreements between the Parties, whether oral or written, express or implied with respect to
the subject matter hereof There are no representations, warranties, collateral agreements or
conditions affecting this Agreement other than as expressed herein. Each of the Parties further
acknowledges and agrees that, in entering into this Agreement, it has not in any way relied upon
any oral or written agreements, representations, warranties, statements, promises, information,
arrangements or understandings, expressed or implied, not specifically set forth in this Agreement
or the other Formal Agreements.

5.3 Counterparts

This Agreement may be executed in counterparts, each of which when so executed
shall be deemed to be an original, and such counterparts together shall constitute but one and the
same instrument. Signatures delivered by facsimile or electronic mail shall be deemed for all
purposes to be original counterparts of this Agreement.

5.4 Expenses of Parties

Except as otherwise provided herein, each Party shall bear its own costs and
expenses in connection with all matters relating to this Agreement, including the costs and expenses
of its legal, tax, technical and other advisors.

5.5 Announcements

No announcement with respect to this Agreement shall be made by any Party
without the prior approval of the other Parties. The foregoing shall not apply to any announcement
by a Party required in order to comply with Applicable Law; provided that such Party consults with
the other Parties before making any such announcement and gives due consideration to the views
of the other Parties with respect thereto. The Parties shall use reasonable efforts to agree on the
text of any proposed announcement.

5.6 Relationship of the Parties

The Parties hereby disclaim any intention to create by this Agreement any
partnership, joint venture, association, trust or fiduciary relationship between them. Except as
expressly provided herein, this Agreement shall not be construed or considered as creating any such

Assignment of Maritime Link - Joint Development Agreement Page 12 of 15
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partnership, joint venture, association, trust or fiduciary relationship, or as constituting any Party as
the agent or legal representative of the other Parties for any purpose nor to permit any Party to
enter into agreements or incur any obligations for or on behalf of the other Parties.

5.7 Further Assurances

Each of the Parties shall, from time to time, do all such acts and things and execute
and deliver, from time to time, all such further documents and assurances as may be reasonably
necessary to carry out and give effect to the terms of this Agreement.

5.8 Severability

If any provision of this Agreement is determined by a court of competent jurisdiction
to be wholly or partially illegal, invalid, void, voidable or unenforceable in any jurisdiction for any
reason, such illegality, invalidity or unenforceability shall not affect the legality, validity and
enforceability of the balance of this Agreement or its legality, validity or enforceability in any other
jurisdiction. If any provision is so determined to be wholly or partially illegal, invalid or
unenforceable for any reason, the Parties shall negotiate in good faith a new legal, valid and
enforceable provision to replace such illegal, invalid or unenforceable provision, which, as nearly as
practically possible, has the same effect as the illegal, invalid or unenforceable provision.

5.9 Time of the Essence

Time shall be of the essence.
5.10 Amendments

No amendment or modification to this Agreement shall be effective unless it is in
writing and signed by all Parties.

5.11 No Waiver

Any failure or delay of a Party to enforce any of the provisions of this Agreement or
to require compliance with any of its terms at any time during the Term shall not affect the validity
of this Agreement, or any part hereof, and shall not be deemed a waiver of the right of such Party
thereafter to enforce any and each such provision. Any consent or approval given by a Party
pursuant to this Agreement shall be limited to its express terms and shall not otherwise increase the
obligations of the Party giving such consent or approval or otherwise reduce the obligations of a
Party receiving such consent or approval.

5.12 No Third Party Beneficiaries

Except as otherwise provided herein or permitted hereby, this Agreement is not
made for the benefit of any Person not a party to this Agreement, and no Person other than the
Parties or their respective successors and permitted assigns shall acquire or have any right, remedy
or claim under or by virtue of this Agreement.
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5.13 Survival

All provisions of this Agreement that expressly or by their nature are intended to
survive the termination (however caused) of this Agreement, including covenants, warranties,
guarantees, releases and indemnities, continue as valid and enforceable rights and obligations (as
the case may be) of the Parties, notwithstanding any such termination, until they are satisfied in full
or by their nature expire.

5.14 Waiver of Sovereigh Immunity

A Party that now or hereafter has a right to claim sovereign immunity for itself or
any of its assets hereby waives any such immunity to the fullest extent permitted by Applicable Law.
This waiver includes immunity from (i) any proceedings under the Dispute Resolution Procedure; (ii)
any judicial, administrative or other proceedings to aid the Dispute Resolution Procedure; and (iii)
any confirmation, enforcement or execution of any decision, settlement, award, judgment, service
of process, execution order or attachment (including pre-judgment attachment) that results from
the Dispute Resolution Procedure or any judicial, administrative or other proceedings commenced
pursuant to this Agreement. Each Party acknowledges that its rights and obligations under this
Agreement are of a commercial and not a governmental nature.

5.15 Successors and Assigns

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

5.16 Capacity of Nalcor

Nalcor is entering into this Agreement, and Emera acknowledges that Nalcor is
entering into this Agreement, solely in its own right and not on behalf of or as agent of the NL
Crown.

[Remainder of this page intentionally left blank.]
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the date first above written.

" EMERA IN%

By: /7””/'<Qfﬂ Fe

By:

Name—" oTEPHEN D. AFTANAS
Title: CORPORATE SECRETARY

We have authority to bind the company.

NSP MARITIME LINK INCORPORATED

sy W O . RmUSUV

Name /va\r— { D /
/

) ,‘
Title: (%’? ﬂ,ayzwo (,Eaf/ //‘
By: / Ve ”{A S

I(l i : v‘ LN
ame: CL/ . oﬂ/ v (el /s N
Title: \uw fn

We have authority to bind the corporation.

NALCOR ENERGY

By:

Name:
Title:

By:

Name:
Title:

We have authority to bind the corporation,
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the date first above written.

EMERA INC.

By:

Name:
Title:

By:

Name:
Title:

We have authority to bind the company.

NSP MARITIME LINK INCORPORATED

By:

"Name:
Title:

By:

Name:
Title:

We have authority to bind the corporation.
NALCOR ENERGY
By: W 2 Sex

-Name:/ Qilbert Benvetl, P Ewc.
Title: NP Lower Claorchill \1§/<>jeCtL

—
&

B

y: / .
Namé: ;ﬂc)’(“@f %JAMV\
Title: /qugf erﬁ/wu_ﬁ Se,(/dﬂ‘m«»?

We have authority to bind the corporation.

Assignment of Maritime Link - Joint Development Agreement Page 15 of 15
Execution Copy



CIMFP Ewdniiaié BN RB IR-20 Attachment 2 PRG@OIE-H16

ASSIGNMENT OF ENERGY AND CAPACITY AGREEMENT

THIS ASSIGNMENT AGREEMENT is made effective the 28" day of January, 2013 (the
“Effective Date”)

AMONG:

WHEREAS:

EMERA INC., a company incorporated under the laws of the Province
of Nova Scotia (“Emera”)

-and -

NSP MARITIME LINK INCORPORATED, a body corporate
incorporated under the laws of the Province of Newfoundland and
Labrador and extra-provincially registered under the laws of the
Province of Nova Scotia (“Assignee”)

-and -

NALCOR ENERGY, a body corporate existing pursuant to the Energy
Corporation Act being chapter E-11.01 of the Statutes of
Newfoundland and Labrador, 2007, solely in its own right and not as
agent of the NL Crown (“Nalcor”)

A. Nalcor and Emera have entered into a Term Sheet dated November 18, 2010 {the “Term
Sheet”) confirming their common understanding of the purpose, process and timing for the
supply and delivery of power and energy from the Province of Newfoundland and Labrador

to the Province of Nova Scotia, other Canadian provinces and New England; and

B. Nalcor and Emera entered into an Energy and Capacity Agreement on July 31, 2012 (the
“Assigned Agreement”);

NOW THEREFORE this Agreement witnesses that in consideration of the mutual covenants
and agreements hereinafter contained the Parties, intending to be legally bound, agree as follows:

1.1

ARTICLE 1
INTERPRETATION

Definitions

In this Agreement, including the recitals:

“Affiliate” means, with respect to any Person, any other Person who directly or indirectly
Controls, is Controlled by, or is under common Control with, such Person, provided however
that the NL Crown shall be deemed not to be an affiliate of Nalcor;

Assignment of Energy and Capacity Agreement
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“Agreement” means this agreement, as it may be modified, amended, supplemented or
restated by written agreement between the Parties;

“Applicable Law” means, in relation to any Person, property, transaction or event, all
applicable laws, statutes, rules, codes, regulations, treaties, official directives, policies and
orders of and the terms of all judgments, orders and decrees issued by any Authorized
Authority by which such Person is bound or having application to the property, transaction
or event in question;

“Assigned Agreement” has the meaning set forth in the recitals;
“Assignee” means NSP Maritime Link Incorporated, an Affiliate of the Assignor;
“Assignor” means Emera;

“Authorized Authority” means, in relation to any Person, property, transaction or event,
any (a) federal, provincial, state, territorial, municipal or local governmental body (whether
administrative, legislative, executive or otherwise), (b) agency, authority, commission,
instrumentality, regulatory body, court or other entity exercising executive, legislative,
judicial, taxing, regulatory or administrative powers or functions of or pertaining to
government, (c) court, arbitrator, commission or body exercising judicial, quasi-judicial,
administrative or similar functions, (d) private regulatory entity, self-regulatory organization
or other similar Person, or (e) other body or entity created under the authority of or
otherwise subject to the jurisdiction of any of the foregoing, including any stock or other
securities exchange, in each case having jurisdiction over such Person, property, transaction
or event;

“Business Day” means any day that is not a Saturday, Sunday or legal holiday recognized in
the City of St. John's, NL, or in Halifax Regional Municipality, NS;

“Consenting Party” means Nalcor;

“Control” of a Person means the possession, direct or indirect, of the power to elect or
appoint a majority of such Person’s board of directors or similar governing body, or to direct

~ or cause the direction of the management, business and/or policies of such Person, whether
through oWnérship of Voting Shares, by contract or otherwise, and, without limiting the
generality of the foregoing, a Person shall be deemed to “Control” any partnership of which,
at the time, the Person is a general partner, in the case of a limited partnership, or is a
partner who, under the partnership agreement, has authority to bind the partnership, in all
other cases (and the terms “Controlled by” and “under common Control with” have
correlative meanings);

“Dispute Resolution Procedure” has the meaning set forth in Section 4.1(a);

“Effective Date” has the meaning set forth in the commencement of this Agreement;
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“Emera” has the meaning set forth in the preamble to this Agreement and includes Emera’s
successors and permitted assigns;

“Excise Tax Act” means the Excise Tax Act {Canada);

“HST” means all amounts exigible pursuant to Part IX of the Excise Tax Act, including, for
greater certainty, the Taxes commonly referred to as the goods and services tax (GST) and
the harmonized sales tax {(HST);

“Income Tax Act” means the Income Tax Act {Canada);

“Insolvency Event” means, in relation to any Party, the occurrence of one or more of the
following:

(a) an order is made, or an effective resolution passed, for the winding-up, liquidation
or dissolution of such Party;

(b) such Party voluntarily institutes proceedings for its winding up, liquidation or
dissolution, or to authorize or enter into an arrangement under the Corporations Act
(Newfoundland and Labrador) or similar legislation in any other jurisdiction affecting
any of its creditors, or takes action to become bankrupt, or consents to the filing of a
bankruptcy application against it, or files an assignment, a proposal, a notice of
intention to make a proposal, an application, or answer or consent seeking
reorganization, readjustment, arrangement, composition, protection from creditors,
or similar relief under any bankruptcy or insolvency law or any other similar
Applicable Law, including the Bankruptcy and Insolvency Act (Canada) and the
Companies’ Creditors Arrangement Act (Canada), or consents to the filing of any
such application for a bankruptcy order, or consents to the appointment of an
interim receiver, receiver, monitor, liquidator, restructuring officer or trustee in
bankruptcy of all or substantially all of the property of such Party or makes an
assignment for the benefit of creditors, or admits in writing its inability to pay its
debts generally as they come due or commits any other act of bankruptcy or
insolvency, or suspends or threatens to suspend transaction of its usual business, or
any action is taken by such Party in furtherance of any of the foregoing;

(c) a court having jurisdiction enters a judgment or order adjudging such Party a
bankrupt or an insolvent person, or approving as properly filed an application or
motion seeking an arrangement under the Corporations Act (Newfoundland and
Labrador) or similar legislation in any other jurisdiction affecting any of its creditors
or seeking reorganization, readjustment, arrangement, composition, protection
from creditors, or similar relief under any bankruptcy or insolvency law or any other
similar Applicable Law, or an order of a court having jurisdiction for the appointment
of an interim receiver, receiver, monitor, liquidator, restructuring officer or trustee
in bankruptcy of all or substantially all of the undertaking or property of such Party,
or for the winding up, liquidation or dissolution of its affairs, is entered and such
order is not contested and the effect thereof stayed, or any material part of the
property of such Party is sequestered or attached and is not returned to the
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possession of such Party or released from such attachment within 30 days
thereafter;

(d) any proceeding or application is commenced respecting such Party without its
consent or acquiescence pursuant to any Applicable Law relating to bankruptcy,
insolvency, reorganization of debts, winding up, liquidation or dissolution, and such
proceeding or application (i) results in a bankruptcy order or the entry of an order
for relief and a period of 30 days has elapsed since the issuance of such order
without such order having been reversed or set aside or (ii) is not dismissed,
discharged, stayed or restrained in each case within 30 days of the commencement
of such proceeding or application; or

(e) such Party has ceased paying its current obligations in the ordinary course of
business as they generally become due;

“Knowledge” means in the case of a Party, as applicable, the actual knowledge of any of the
executive officers of such Party and other facts or matters that such executive officers could
reasonably be expected to discover or otherwise become aware of in the course of
performing their ordinary responsibilities as executive officers of such Party;

“Legal Proceedings” means any actions, suits, investigations, proceedings, judgments,
rulings or orders by or before any Authorized Authority;

“NL Crown” means Her Majesty the Queen in Right of the Province of Newfoundland and
Labrador;

“Nalcor” has the meaning set forth in the preamble to this Agreement and includes Nalcor’s
successors and permitted assigns;

“Notice” means a communication required or contemplated to be given by either Party to
the other under this Agreement, which communication shall be given in- accordance with
Section 5.1;

“Parties” means the parties to this Agreement, and “Party” means one of them;

“Person” includes an individual, a partnership, a corporation, a company, a trust, a joint
venture, an unincorporated organization, a union, a government or any department or
agency thereof and the heirs, executors, administrators or other legal representatives of an
individual;

“Regular Business Hours” means 8:30 a.m. through 4:30 p.m. local time on Business Days in
St. John’s, NL, when referring to the Regular Business Hours of Nalcor, and 9:00 a.m.
through 5:00 p.m. local time on Business Days in Halifax Regional Municipality, NS, when
referring to the Regular Business Hours of Emera;
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“Regulatory Approval” means any approval required by any Authorized Authority, including
any regulatory, environmental, development, zoning, building, subdivision or occupancy
permit, licence, approval or other authorization;

“Tax” or “Taxes” means any tax, fee, levy, rental, duty, charge, royalty or similar charge
including, for greater certainty, any federal, state, provincial, municipal, local, aboriginal,
foreign or any other assessment, governmental charge, imposition or tariff (other than a
tariff or fees in respect of electricity transmission services) wherever imposed, assessed or
collected, and whether based on or measured by gross receipts, income, profits, sales, use
and occupation or otherwise, and including any income tax, capital gains tax, payroll tax,
fuel tax, capital tax, goods and services tax, harmonized sales tax, value added tax, sales tax,
withholding tax, property tax, business tax, ad valorem tax, transfer tax, franchise tax or
excise tax, together with all interest, penalties, fines or additions imposed, assessed or
collected with respect to any such amounts;

“Term Sheet” has the meaning set forth in the preamble to this Agreement;

“third party” means any Person that does not Control, is not Controlled by and is not under
common Control with the applicable Party; and

“Voting Shares” means shares issued by a corporation in its capital stock, or equivalent
interests in any other Person, the holders of which are ordinarily, in the absence of
contingencies, entitled to vote for the election of directors (or Persons performing similar
functions) of such Person, even if such right to vote has been suspended by the happening
of such contingency.

Construction of Agreement

(a) Interpretation Not Affected by Headings, etc - The division of this Agreement into
articles, sections and other subdivisions, the provision of a table of contents and the
insertion of headings are for convenience of reference only and shall not affect the
construction or interpretation of this Agreement. Unless otherwise indicated, all
references to an “Article” or “Section” followed by a number and/or a letter refer to
the specified article or section of this Agreement. The terms “this Agreement”,
“hereof”, “herein”, “hereby”, “hereunder” and similar expressions refer to this
Agreement and not to any particular Article or Section hereof. All references to a
given agreement, instrument or other document shall be a reference to that
agreement, instrument or other document as modified, amended, supplemented
and restated through the date as of which such reference is made.

{b) Singular/Plural; Derivatives - Whenever the singular or masculine or neuter is used
in this Agreement, it shall be interpreted as meaning the plural or feminine or body
politic or corporate, and vice versa, as the context requires. Where a term is defined
herein, a capitalized derivative of such term has a corresponding meaning unless the
context otherwise requires.
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“Including” - The word “including”, when used in this Agreement, means “including
without limitation”.

Trade Meanings - Terms and expressions that are not specifically defined in this
Agreement, but which have generally accepted meanings in the custom, usage and
literature of the electricity industry in Canada as of the date of this Agreement, shall
have such generally accepted meanings when used in this Agreement, unless
otherwise specified elsewhere in this Agreement.

Statutory References - Any reference in this Agreement to a statute shall include,
and shall be deemed to be, a reference to such statute and to the regulations made
pursuant thereto, and all amendments made thereto (including changes to section
numbers referenced herein) and in force from time to time, and to any statute or
regulation that may be passed that has the effect of supplementing or replacing the
statute so referred to or the regulations made pursuant thereto, and any reference
to an order, ruling or decision shall be deemed to be a reference to such order,
ruling or decision as the same may be varied, amended, modified, supplemented or
replaced from time to time.

Calculation of Time - Where, in this Agreement, a period of time is specified or
calculated from or after a date or event, such period is to be calculated excluding
such date or the date on which such event occurs, as the case may be, and including
the date on which the period ends.

Time Falling on Non-Business Day - Whenever the time for doing something under
this Agreement falls on a day that is not a Business Day such actlon is to be taken on
the first following Business Day.

No Drafting Presumption - The Parties acknowledge that their respective legal
advisors have reviewed and participated in settling the terms of this Agreement and
agree that any rule of construction to the effect that any ambiguity is to be resolved
against the drafting Party shall not apply to the interpretation of this Agreement.

Applicable Law and Submission to Jurisdiction

This Agreement shall be governed by and construed in accordance with the laws of

the Province of Newfoundland and Labrador and the Federal laws of Canada applicable therein, but
excluding all choice-of-law provisions. Subject to Article 4, the Parties irrevocably consent and
submit to the exclusive jurisdiction of the courts of the Province of Newfoundland and Labrador
with respect to all matters relating to this Agreement, subject to any right of appeal to the Supreme
Court of Canada. Each Party waives any objection that it may now or hereafter have to the
determination of venue of any proceeding in such courts relating to this Agreement or that it may
now or hereafter have that such courts are an inconvenient forum.
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ARTICLE 2
ASSIGNMENT

2.1 Assignment to Affiliate

As of the Effective Date, the Assignor hereby assigns, transfers and sets over to the
Assignee, its successors and permitted assigns, all of the Assignor’s right, title and interest in the
Assigned Agreement and all the benefits and advantages derived therefrom for the remainder of
the term of the Assigned Agreement and any renewals or extensions thereof.

2.2 Assumption of Liabilities

The Assignee hereby accepts the within assignment of the Assigned Agreement as of
the Effective Date and covenants and agrees with the Assignor and the Consenting Party to assume
the covenants and obligations of the Assignor under the Assigned Agreement. The Assignhee hereby
agrees to assume all liabilities for, and in due and proper manner, to pay, satisfy, discharge, perform
and fulfill all covenants, obligations and liabilities of the Assignor under the Assigned Agreement
arising on and in respect of matters occurring after the Effective Date.

2.3 [Intentionally deleted]

2.4 Confirmation of Status of Assigned Agreement

The Assignor hereby confirms to the Assignee that neither it nor, to its Knowledge,
the Consenting Party is in default of any of its obligations under the Assigned Agreement. The
Consenting Party hereby confirms to the Assignee that neither it nor, to its Knowledge, the Assignor
is in default of any of its obligations under the Assigned Agreement.

2.5 Assignor to Remain Liable

Notwithstanding the foregoing, Emera expressly acknowledges and agrees that it
shall remain liable to the Consenting Party as a primary obligor under the Assigned Agreement to
observe and perform all of the conditions and obligations in the Assigned Agreement which the
Assignor, and as of the Effective Date the Assignee, are bound to observe and perform.

2.6 Emera Defaults
The Assignee shall be in default of the Assigned Agreement if at any time:
(a) Emera ceases to carry on all or substantially all of its business or, except as
permitted under the Assigned Agreement, transfers all or substantially all of its

undertaking and assets; or

(b) an insolvency Event occurs with respect to Emera.
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2.7 Acknowledgement of Consenting Party

The Consenting Party acknowledges, consents to and accepts the within assignment
and assumption of the Assigned Agreement, subject to the terms and conditions herein and
confirms to the Assignor and the Assignee that this consent constitutes any prior written consent
stipulated in the Assigned Agreement.

2.8 Supplies and Payments Exclusive of Taxes

(a) Payment of Taxes — Each Party is separately responsible for, and shall in a timely
manner discharge, its separate obligations in respect of the payment, withholding
and remittance of all Taxes in accordance with Applicable Law.

(b) HST - Notwithstanding Section 2.8(a), each of the Parties acknowledges and agrees
that:

{i) all amounts of consideration, or payments and other amounts due and
payable to or recoverable by or from another Party, under this Agreement
are exclusive of any Taxes that may be exigible in respect of such payments
or other amounts (including, for greater certainty, any applicable HST), and if
any such Taxes shall be applicable, such Taxes shall be in addition to all such
amounts and shall be paid, collected and remitted in accordance with
Applicable Law; and

(i) if one Party is required to collect Taxes pursuant to this Agreement, it shall
forthwith provide to the other applicable Party such documentation

required pursuant to Section 2.10.

2.9 Determination of Value for Tax Compliance Purposes

(a) Subject to the right of final determination as provided under Section 2.9(b), the
Parties agree to co-operate in determining a value for any property or service
supplied pursuant to this Agreement for non-cash consideration.

(b} If a Party supplying a property or service under this Agreement for non-cash
consideration is required to collect Taxes in respect of such supply, or if a Party
acquiring a property or service under this Agreement for non-cash consideration is
required to self-assess for Taxes in respect of such property or service, that Party
shall determine a value expressed in Canadian dollars for such property or service
for purposes of calculating the Taxes collectable or self-assessable, as applicable.

Assignment of Energy and Capacity Agreement Page 8 of 15
Execution Copy



2.10

CIMFP Ewditant Brd N86ARB IR-20 Attachment 2 PEGRIHO8

Invoicing

All invoices issued pursuant to this Agreement shall include all information

prescribed by Applicable Law together with all other information required to permit the Party
required to pay Taxes, if any, in respect of such supplies to claim input tax credits, refunds, rebates,
remission or other recovery, as permitted under Applicable Law. Without limiting the foregoing,
except as otherwise agreed to by the Parties in writing, all invoices issued pursuant to this
Agreement shall include all of the following particulars:

(a)
(b)
(©)
(d)
2.11
(a)
(b)
2.12
(a)
(b)
2.13
3.1

the HST registration number of the supplier;
the subtotal of all HST taxable supplies;

the applicable HST rate(s) and the amount of HST charged on such HST taxable
supplies; and

a subtotal of any amounts charged for any “exempt” or “zero-rated” supplies as
defined in Part IX of the Excise Tax Act.

Payment and Offset

Subject to Section 2.11(b), Taxes collectable by one Party from another Party
pursuant to this Agreement will be payable in immediately available funds within 30
days of receipt of an invoice.

A Party may offset amounts of Taxes owing to another Party under this Agreement
against Taxes or other amounts receivable from such other Party pursuant to this
Agreement or any of the other Formal Agreements, subject to reporting and
remittance of such offset Taxes in accordance with Applicable Law.

HST Registration Status

The Assignee represents and warrants that it is registered for purposes of the HST
and that its registration number is 829574318.

The Assignor represents and warrants that it is registered for purposes of the HST
and that its registration number is 868143132.

[Intentionally deleted]

ARTICLE 3
REPRESENTATIONS AND WARRANTIES

Assignor and Assignee Representations and Warranties

Each of the Assignor and the Assignee hereby jointly and severally represents and

warrants to the Consenting Party that, as of the Effective Date:
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(a) it is duly organized and validly existing under the Applicable Law of the jurisdiction
of its formation and is qualified to conduct its business to the extent necessary in
each jurisdiction in which it will perform its obligations under this Agreement;

(b) the execution, delivery and performance of this Agreement are within its powers,
have been duly authorized by all necessary corporate action on its part and do not
violate any of the terms and conditions in its governing documents, any contracts to
which it is a party or any Applicable Law;

(c) this Agreement has been duly executed and delivered on its hehalf by its
appropriate officers and constitutes its legally valid and binding obligation
enforceable against it in accordance with its terms, except as the enforceability
thereof may be limited by (i) bankruptcy, insolvency, reorganization, moratorium or
other similar laws affecting the enforcement of creditors’ rights generally and (ii)
general principles of equity whether considered in a proceeding in equity or at law;

(d) no Insolvency Event has occurred, is pending or being contemplated by it or, to its
Knowledge, threatened against it;

(e) there are no Legal Proceedings pending or, to its Knowledge, threatened against it
that may materially adversely affect its ability to perform its obligations under this
Agreement; '

() no consent or other approval, order, authorization or action by, or filing with, any
Person is required to be made or obtained by such Party for such Party’s lawful
execution, delivery and performance of this Agreement, except for (i) such consents,
approvals, authorizations, actions and filings that have been made or obtained prior
to the date hereof, and (ii}) such consents, approvals, authorizations, actions and
filings the failure of which would not have, or could not reasonably be expected to
have, a material adverse effect on such Party’s ability to perform its obligations
under this Agreement;

(g) it is not a non-resident of Canada for the purposes of the Income Tax Act; and

(h) the Assignee is an Affiliate of the Assignor.

ARTICLE 4
DISPUTE RESOLUTION PROCEDURE
4.1 General
(a) Dispute Resolution Procedure - The Parties agree to resolve all Disputes pursuant to

the dispute resolution procedure set out in Schedule 6 to the Assigned Agreement
(the “Dispute Resolution Procedure”).

(b) [Intentionally deleted]
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ARTICLE 5
MISCELLANEOUS PROVISIONS

5.1 Notices

Notices, where required herein, shall be in writing and shall be sufficiently given if
delivered personally or by courier or sent by electronic mail or facsimile transmission, directed as
follows:

To Assignor:

Emera Inc.

1223 Lower Water Street
Halifax, NS

B3J 3S8

Attention: Corporate Secretary
Fax: (902) 428-6112

To Assignee:

NSP Maritime Link Incorporated
9 Austin Street

St. John’s, NL

AlB 4C1

Attention: President

Fax: (709) 722-2083

To Consenting Party:

Nalcor Energy

500 Columbus Drive

P.0O. Box 12800

St. John’s, NL

A1B 0C9

Attention: Vice President, Strategic Planning and Business
Development

Fax: {709) 737-1782

with a copy to:

Nalcor Energy

500 Columbus Drive

P.O. Box 12800

St. John's, NL

A1B 0C9

Attention: Corporate Secretary
Fax: (709) 737-1782
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Such Notice shall (i) if delivered personally or by courier, be deemed to have been given or made on
the day of delivery, and (ii) if sent by electronic mail or facsimile transmission, and be confirmed by
a copy immediately sent by courier, be deemed to have been given or made on the day it was
successfully transmitted by electronic mail or facsimile transmission as evidenced by automatic
confirmation of receipt, provided however that if in any case such day is not a Business Day or if the
Notice is received after Regular Business Hours (time and place of receipt), the Notice shall be
deemed to have been given or made on the next Business Day. Any Party may change its address or
fax number hereunder from time to time by giving Notice of such change to the other Parties.

5.2 Prior Agreements

This Agreement supersedes all prior communications, understandings, negotiations
and agreements between the Parties, whether oral or written, express or implied with respect to
the subject matter hereof. There are no representations, warranties, collateral agreements or
conditions affecting this Agreement other than as expressed herein. Each of the Parties further
acknowledges and agrees that, in entering into this Agreement, it has not in any way relied upon
any oral or written agreements, representations, warranties, statements, promises, information,
arrangements or understandings, expressed or implied, not specifically set forth in this Agreement
or the other Formal Agreements.

5.3 Counterparts

This Agreement may be executed in counterparts, each of which when so executed
shall be deemed to be an original, and such counterparts together shall constitute but one and the
same instrument. Signatures delivered by facsimile or electronic mail shall be deemed for all
purposes to be original counterparts of this Agreement.

5.4 Expenses of Parties

Except as otherwise provided herein, each Party shall bear its own costs and
expenses in connection with all matters relating to this Agreement, including the costs and expenses
of its legal, tax, technical and other advisors.

5.5 Announcements

No announcement with respect to this Agreement shall be made by any Party
without the prior approval of the other Parties. The foregoing shall not apply to any announcement
by a Party required in order to comply with Applicable Law; provided that such Party consults with
the other Parties before making any such announcement and gives due consideration to the views
of the other Parties with respect thereto. The Parties shall use reasonable efforts to agree on the
text of any proposed announcement,

5.6 Relationship of the Parties

The Parties hereby disclaim any intention to create by this Agreement any
partnership, joint venture, association, trust or fiduciary relationship between them. Except as
expressly provided herein, this Agreement shall not be construed or considered as creating any such
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partnership, joint venture, association, trust or fiduciary relationship, or as constituting any Party as
the agent or legal representative of the other Parties for any purpose nor to permit any Party to
enter into agreements or incur any obligations for or on behalf of the other Parties.

5.7 Further Assurances

Each of the Parties shall, from time to time, do all such acts and things and execute
and deliver, from time to time, all such further documents and assurances as may be reasonably
necessary to carry out and give effect to the terms of this Agreement.

5.8 Severability

If any provision of this Agreement is determined by a court of competent jurisdiction
to be wholly or partially illegal, invalid, void, voidable or unenforceable in any jurisdiction for any
reason, such illegality, invalidity or unenforceability shall not affect the legality, validity and
enforceability of the balance of this Agreement or its legality, validity or enforceability in any other
jurisdiction. If any provision is so determined to be wholly or partially illegal, invalid or
unenforceable for any reason, the Parties shall negotiate in good faith a new legal, valid and
enforceable provision to replace such illegal, invalid or unenforceable provision, which, as nearly as
practically possible, has the same effect as the illegal, invalid or unenforceable provision.

5.9 Time of the Essence

Time shall be of the essence.
5.10 Amendments

No amendment or modification to this Agreement shall be effective unless it is in
writing and signed by all Parties.

5.11 No Waiver

Any failure or delay of a Party to enforce any of the provisions of this Agreement or
to require compliance with any of its terms at any time during the Term shall not affect the validity
of this Agreement, or any part hereof, and shall not be deemed a waiver of the right of such Party
thereafter to enforce any and each such provision. Any consent or approval given by a Party
pursuant to this Agreement shall be limited to its express terms and shall not otherwise increase the
obligations of the Party giving such consent or approval or otherwise reduce the obligations of a
Party receiving such consent or approval.

5.12 No Third Party Beneficiaries

Except as otherwise provided herein or permitted hereby, this Agreement is not
made for the benefit of any Person not a party to this Agreement, and no Person other than the
Parties or their respective successors and permitted assigns shall acquire or have any right, remedy
or claim under or by virtue of this Agreement.
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5.13 Survival

All provisions of this Agreement that expressly or by their nature are intended to
survive the termination (however caused) of this Agreement, including covenants, warranties,
guarantees, releases and indemnities, continue as valid and enforceable rights and obligations (as
the case may be) of the Parties, notwithstanding any such termination, until they are satisfied in full
or by their nature expire.

5.14 Waiver of Sovereign Immunity

A Party that now or hereafter has a right to claim sovereign immunity for itself or
any of its assets hereby waives any such immunity to the fullest extent permitted by Applicable Law.
This waiver includes immunity from (i) any proceedings under the Dispute Resolution Procedure; (ii)
any judicial, administrative or other proceedings to aid the Dispute Resolution Procedure; and (iii)
any confirmation, enforcement or execution of any decision, settlement, award, judgment, service
of process, execution order or attachment (including pre-judgment attachment) that results from
the Dispute Resolution Procedure or any judicial, administrative or other proceedings commenced
pursuant to this Agreement. Each Party acknowledges that its rights and obligations under this
Agreement are of a commercial and not a governmental nature.

5.15 Successors and Assigns

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

5.16 Capacity of Nalcor

Nalcor is entering into this Agreement, and Emera acknowledges that Nalcor is
entering into this Agreement, solely in its own right and not on behalf of or as agent of the NL
Crown.

[Remainder of this page intentionally left blank.]
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the date first above written.

Assignment of Energy and Capacity Agreement
Execution Copy

EMERA INC. 7/

- Name: STEPH‘:N D. AFTANAS
Title: CORPORATE SECRETARY

We have authority to bind the company.
NSP MARITIME LINK INCORPORATED

M\C U] \\\/WJ\/

Name /Vwm«ﬂ rwr:/‘ ~

By:

/Name \E(/{//,s\o ()/U—v- fw‘-\,.ak FN -
Vo

Title:

G Rl

We have authority to bind the corporation.

NALCOR ENERGY

By:

Name:
Title:

By:

Name:
Title:

We have authority to bind the corporation.
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the date first above written.

EMERA INC.

By:

Name:
Title:

By:

Name:
Title:

We have authority to bind the company.

NSP MARITIME LINK INCORPORATED

By:

Name:
Title:

By:

Name:
Title:

We have authority to bind the corporation.
NALCOR ENERGY

By: W?@f

Name: /é-llée* Benrne# PE i
Title: JP‘ Lowev Chi:id«‘.i/./ ‘}ﬁzycl‘

o [Hpl_—
Name: Pefvr HN (b
Title: /‘n;{\ évfrr,ﬂ.,ﬁ féwi/\f\fvvi

We have authority to bind the corporation.
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ASSIGNMENT OF MARITIME LINK (NALCOR) TRANSMISSION SERVICE AGREEMENT

THIS ASSIGNMENT AGREEMENT is made effective the 28" day of January, 2013 (the
“Effective Date”)

AMONG:

WHEREAS:

EMERA INC., a company incorporated under the laws of the Province
of Nova Scotia (“Emera”)

-and -

NSP MARITIME LINK INCORPORATED, a body corporate
incorporated under the laws of the Province of Newfoundland and
Labrador and extra-provincially registered under the laws of the
Province of Nova Scotia (“Assignee”)

-and -

NALCOR ENERGY, a body corporate existing pursuant to the Energy
Corporation Act being chapter E-11.01 of the Statutes of
Newfoundland and Labrador, 2007, solely in its own right and not as
agent of the NL Crown (“Nalcor”)

A. Nalcor and Emera have entered into a Term Sheet dated November 18, 2010 (the “Term
Sheet”) confirming their common understanding of the purpose, process and timing for the
supply and delivery of power and energy from the Province of Newfoundland and Labrador

to the Province of Nova Scotia, other Canadian provinces and New England; and

B. Nalcor and Emera entered into a Maritime Link (Nalcor) Transmission Service Agreement on
July 31, 2012 (the “Assigned Agreement”);

NOW THEREFORE this Agreement witnesses that in consideration of the mutual covenants
and agreements hereinafter contained the Parties, intending to be legally bound, agree as follows:

11

ARTICLE 1
INTERPRETATION

Definitions

In this Agreement, including the recitals:

“Affiliate” means, with respect to any Person, any other Person who directly or indirectly
Controls, is Controlled by, or is under common Control with, such Person, provided however
that the NL Crown shall be deemed not to be an affiliate of Nalcor;

Assignment of Maritime Link (Nalcor)} Transmission Service Agreement
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“Agreement” means this agreement, as it may be modified, amended, supplemented or
restated by written agreement between the Parties;

“Applicable Law” means, in relation to any Person, property, transaction or event, all
applicable laws, statutes, rules, codes, regulations, treaties, official directives, policies and
orders of and the terms of all judgments, orders and decrees issued by any Authorized
Authority by which such Person is bound or having application to the property, transaction
or event in question;

“Assigned Agreement” has the meaning set forth in the recitals;
“Assignee” means NSP Maritime Link Incorporated, an Affiliate of the Assignor;

“Assignor” means Emera;

“Authorized Authority” means, in relation to any Person, property, transaction or event,
any (a) federal, provincial, state, territorial, municipal or local governmental body (whether
administrative, legislative, executive or otherwise), (b) agency, authority, commission,
instrumentality, regulatory body, court or other entity exercising executive, legislative,
judicial, taxing, regulatory or administrative powers or functions of or pertaining to
government, (c) court, arbitrator, commission or body exercising judicial, quasi-judicial,
administrative or similar functions, (d) private regulatory entity, self-regulatory organization
or other similar Person, or (e) other body or entity created under the authority of or
otherwise subject to the jurisdiction of any of the foregoing, including any stock or other
securities exchange, in each case having jurisdiction over such Person, property, transaction
or event;

“Business Day” means any day that is not a Saturday, Sunday or legal holiday recognized in
the City of St. John's, NL, or in Halifax Regional Municipality, NS;

“Consenting Party” means Nalcor;

“Control” of a Person means the possession, direct or indirect, of the power to elect or
appoint a majority of such Person’s board of directors or similar governing body, or to direct
or cause the direction of the management, business and/or policies of such Person, whether
through ownership of Voting Shares, by contract or otherwise, and, without limiting the
generality of the foregoing, a Person shall be deemed to “Control” any partnership of which,
at the time, the Person is a general partner, in the case of a limited partnership, or is a
partner who, under the partnership agreement, has authority to bind the partnership, in all
other cases (and the terms “Controlled by” and “under common Control with” have
correlative meanings);

“Dispute Resolution Procedure” has the meaning set forth in Section 4.1(a);

“Effective Date” has the meaning set forth in the commencement of this Agreement;
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“Emera” has the meaning set forth in the preamble to this Agreement and includes Emera’s
successors and permitted assigns;

“Excise Tax Act” means the Excise Tax Act (Canada);

“HST” means all amounts exigible pursuant to Part IX of the Excise Tax Act, including, for
greater certainty, the Taxes commonly referred to as the goods and services tax (GST) and
the harmonized sales tax (HST);

“Income Tax Act” means the Income Tax Act (Canada);

“Insolvency Event” means, in relation to any Party, the occurrence of one ar more of the
following:

(a) an order is made, or an effective resolution passed, for the winding-up, liquidation
or dissolution of such Party;

(b) such Party voluntarily institutes proceedings for its winding up, liquidation or
dissolution, or to authorize or enter into an arrangement under the Corporations Act
(Newfoundland and Labrador) or similar legislation in any other jurisdiction affecting
any of its creditors, or takes action to become bankrupt, or consents to the filing of a
bankruptcy application against it, or files an assighment, a proposal, a notice of
intention to make a proposal, an application, or answer or consent seeking
reorganization, readjustment, arrangement, composition, protection from creditors,
or similar relief under any bankruptcy or insolvency law or any other similar
Applicable Law, including the Bankruptcy and Insolvency Act (Canada) and the
Companies’ Creditors Arrangement Act (Canada), or consents to the filing of any
such application for a bankruptcy order, or consents to the appointment of an
interim receiver, receiver, monitor, liquidator, restructuring officer or trustee in
bankruptcy of all or substantially all of the property of such Party or makes an
assignment for the benefit of creditors, or admits in writing its inability to pay its
debts generally as they come due or commits any other act of bankruptcy or
insolvency, or suspends or threatens to suspend transaction of its usual business, or
any action is taken by such Party in furtherance of any of the foregoing;

(c) a court having jurisdiction enters a judgment or order adjudging such Party a
bankrupt or an insolvent person, or approving as properly filed an application or
motion seeking an arrangement under the Corporations Act (Newfoundland and
Labrador) or similar legislation in any other jurisdiction affecting any of its creditors
or seeking reorganization, readjustment, arrangement, composition, protection
from creditors, or similar relief under any bankruptcy or insolvency law or any other
similar Applicable Law, or an order of a court having jurisdiction for the appointment
of an interim receiver, receiver, monitor, liquidator, restructuring officer or trustee
in bankruptcy of all or substantially all of the undertaking or property of such Party,
or for the winding up, liquidation or dissolution of its affairs, is entered and such
order is not contested and the effect thereof stayed, or any material part of the
property of such Party is sequestered or attached and is not returned to the
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possession of such Party or released from such attachment within 30 days
thereafter;

(d) any proceeding or application is commenced respecting such Party without its
consent or acquiescence pursuant to any Applicable Law relating to bankruptcy,
insolvency, reorganization of debts, winding up, liquidation or dissolution, and such
proceeding or application (i) results in a bankruptcy order or the entry of an order
for relief and a period of 30 days has elapsed since the issuance of such order
without such order having been reversed or set aside or (ii) is not dismissed,
discharged, stayed or restrained in each case within 30 days of the commencement
of such proceeding or application; or

(e) such Party has ceased paying its current obligations in the ordinary course of
business as they generally become due;

“Knowledge” means in the case of a Party, as applicable, the actual knowledge of any of the
executive officers of such Party and other facts or matters that such executive officers could
reasonably be expected to discover or otherwise become aware of in the course of
performing their ordihary responsibilities as executive officers of such Party;

“Legal Proceedings” means any actions, suits, investigations, proceedings, judgments,
rulings or orders by or before any Authorized Authority;

“NL Crown” means Her Majesty the Queen in Right of the Province of Newfoundland and
Labrador;

“Nalcor” has the meaning set forth in the preamble to this Agreement and includes Nalcor’s
successors and permitted assigns;

“Notice” means a communication required or contemplated to be given by either Party to
the other under this Agreement, which communication shall be given in accordance with
Section 5.1;

“Parties” means the parties to this Agreement, and “Party” means one of them;

“Person” includes an individual, a partnership, a corporation, a company, a trust, a joint
venture, an unincorporated organization, a union, a government or any department or

agency thereof and the heirs, executors, administrators or other legal representatives of an
individual;

“Regular Business Hours” means 8:30 a.m. through 4:30 p.m. local time on Business Days in
St. John’s, NL, when referring to the Regular Business Hours of Nalcor, and 9:00 a.m.
through 5:00 p.m. local time on Business Days in Halifax Regional Municipality, NS, when
referring to the Regular Business Hours of Emera;

Assignment of Maritime Link {Nalcor) Transmission Service Agreement Page 4 of 15
Execution Copy



1.2

CIM vzrifiereniipk NStINEBIH-20 Attachment 3 Page PB@gﬁ)fﬂﬂS

“Regulatory Approval” means any approval required by any Authorized Authority, including
any regulatory, environmental, development, zoning, building, subdivision or occupancy
permit, licence, approval or other authorization;

“Tax” or “Taxes” means any tax, fee, levy, rental, duty, charge, royalty or similar charge
including, for greater certainty, any federal, state, provincial, municipal, local, aboriginal,
foreign or any other assessment, governmental charge, imposition or tariff (other than a
tariff or fees in respect of electricity transmission services) wherever imposed, assessed or
collected, and whether based on or measured by gross receipts, income, profits, sales, use
and occupation or otherwise, and including any income tax, capital gains tax, payroll tax,
fuel tax, capital tax, goods and services tax, harmonized sales tax, value added tax, sales tax,
withholiding tax, property tax, business tax, ad valorem tax, transfer tax, franchise tax or
excise tax, together with all interest, penalties, fines or additions imposed, assessed or
collected with respect to any such amounts;

“Term Sheet” has the meaning set forth in the preamble to this Agreement;

“third party” means any Person that does not Control, is not Controlled by and is not under
common Control with the applicable Party; and

“Voting Shares” means shares issued by a corporation in its capital stock, or equivalent
interests in any other Person, the holders of which are ordinarily, in the absence of
contingencies, entitled to vote for the election of directors (or Persons performing similar
functions) of such Person, even if such right to vote has been suspended by the happening
of such contingency.

Construction of Agreement

(a) Interpretation Not Affected by Headings, etc - The division of this Agreement into
articles, sections and other subdivisions, the provision of a table of contents and the
insertion of headings are for convenience of reference only and shall not affect the
construction or interpretation of this Agreement. Unless otherwise indicated, all
references to an “Article” or “Section” followed by a number and/or a letter refer to
the specified article or section of this Agreement. The terms “this Agreement”,
“hereof”, “herein”, “hereby”, “hereunder” and similar expressions refer to this
Agreement and not to any particular Article or Section hereof. All references to a
given agreement, instrument or other document shall be a reference to that
agreement, instrument or other document as modified, amended, supplemented
and restated through the date as of which such reference is made.

(b) Singular/Plural; Derivatives - Whenever the singular or masculine or neuter is used
in this Agreement, it shall be interpreted as meaning the plural or feminine or body
politic or corporate, and vice versa, as the context requires. Where a term is defined
herein, a capitalized derivative of such term has a corresponding meaning unless the
context otherwise requires.
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“Including” - The word “including”, when used in this Agreement, means “including
without limitation”.

Trade Meanings - Terms and expressions that are not specifically defined in this
Agreement, but which have generally accepted meanings in the custom, usage and
literature of the electricity industry in Canada as of the date of this Agreement, shall
have such generally accepted meanings when used in this Agreement, unless
otherwise specified elsewhere in this Agreement.

Statutory References - Any reference in this Agreement to a statute shall include,
and shall be deemed to be, a reference to such statute and to the regulations made
pursuant thereto, and all amendments made thereto (including changes to section
numbers referenced herein) and in force from time to time, and to any statute or
regulation that may be passed that has the effect of supplementing or replacing the
statute so referred to or the regulations made pursuant thereto, and any reference
to an order, ruling or decision shall be deemed to be a reference to such order,
ruling or decision as the same may be varied, amended, modified, supplemented or
replaced from time to time.

Calculation of Time - Where, in this Agreement, a period of time is specified or
calculated from or after a date or event, such period is to be calculated excluding
such date or the date on which such event occurs, as the case may be, and including
the date on which the period ends.

Time Falling on Non-Business Day - Whenever the time for doing something under
this Agreement falls on a day that is not a Business Day such action is to be taken on
the first following Business Day.

No Drafting Presumption - The Parties acknowledge that their respective legal
advisors have reviewed and participated in settling the terms of this Agreement and
agree that any rule of construction to the effect that any ambiguity is to be resolved
against the drafting Party shall not apply to the interpretation of this Agreement.

Applicable. Law and Submission to Jurisdiction

This Agreement shall be governed by and construed in accordance with the laws of

the Province of Newfoundland and:Labrador and the Federal laws of Canada applicable therein, but
excluding all choice-of-law provisions. Subject to Article 4, the Parties irrevocably consent and
submit to the exclusive jurisdiction of the courts of the Province of Newfoundland and Labrador
with respect to all matters relating to this Agreement, subject to any right of appeal to the Supreme
Court of Canada. Each Party waives any objection that it may now or hereafter have to the
determination of venue of any proceeding in such courts relating to this Agreement or that it may
now or hereafter have that such courts are an inconvenient forum.
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ARTICLE 2
ASSIGNMENT

2.1 Assignment to Affiliate

As of the Effective Date, the Assignor hereby assigns, transfers and sets over to the
Assignee, its successors and permitted assigns, all of the Assignor’s right, title and interest in the
Assigned Agreement and all the benefits and advantages derived therefrom for the remainder of
the term of the Assigned Agreement and any renewals or extensions thereof.

2.2 Assumption of Liabilities

The Assignee hereby accepts the within assignment of the Assigned Agreement as of
the Effective Date and covenants and agrees with the Assignor and the Consenting Party to assume
the covenants and obligations of the Assignor under the Assigned Agreement. The Assignee hereby
agrees to assume all liabilities for, and in due and proper manner, to pay, satisfy, discharge, perform
and fulfill all covenants, obligations and liabilities of the Assignor under the Assigned Agreement
arising on and in respect of matters occurring after the Effective Date.

2.3 [Intentionally deleted]

2.4 Confirmation of Status of Assigned Agreement

The Assignor hereby confirms to the Assignee that neither it nor, to its Knowledge,
the Consenting Party is in default of any of its obligations under the Assigned Agreement. The
Consenting Party hereby confirms to the Assignee that neither it nor, to its Knowledge, the Assignor
is in default of any of its obligations under the Assigned Agreement.

25 Assignor to Remain Liable

Notwithstanding the foregoing, Emera expressly acknowledges and agrees that it
shall remain liable to the Consenting Party as a primary obligor under the Assigned Agreement to
observe and perform all of the conditions and obligations in the Assigned Agreement which the
Assignor, and as of the Effective Date the Assignee, are bound to observe and perform.

2.6 Emera Defaults
The Assignee shall be in default of the Assigned Agreement if at any time:
(a) Emera ceases to carry on all or substantially all of its business or, except as
permitted under the Assigned Agreement, transfers all or substantially all of its

undertaking and assets; or

(b) an Insclvency Event occurs with respect to Emera.
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2.7 Acknowledgement of Consenting Party

The Consenting Party acknowledges, consents to and accepts the within assignment
and assumption of the Assigned Agreement, subject to the terms and conditions herein and
confirms to the Assignor and the Assignee that this consent constitutes any prior written consent
stipulated in the Assigned Agreement.

2.8 Supplies and Payments Exclusive of Taxes

(a) Payment of Taxes — Each Party is separately responsible for, and shall in a timely
manner discharge, its separate obligations in respect of the payment, withholding
and remittance of all Taxes in accordance with Applicable Law.

(b) HST - Notwithstanding Section 2.8(a), each of the Parties acknowledges and agrees
that:

{i) all amounts of consideration, or payments and other amounts due and
payable to or recoverable by or from another Party, under this Agreement
are exclusive of any Taxes that may be exigible in respect of such payments
or other amounts (including, for greater certainty, any applicable HST), and if
any such Taxes shall be applicable, such Taxes shall be in addition to all such
amounts and shall be paid, collected and remitted in accordance with
Applicable Law; and

(i) if one Party is required to collect Taxes pursuant to this Agreement, it shall
forthwith provide' to the other applicable Party such documentation
required pursuant to Section 2.10.

2.9 Determination of Value for Tax Compliance Purposes

(a) Subject to the right of final determination as provided under Section 2.9(b), the
Parties agree to co-operate in determining a value for any property or service
supplied pursuant to this Agreement for non-cash consideration.

(b) If a Party supplying a property or service under this Agreement for non-cash
consideration is required to collect Taxes in respect of such supply, or if a Party
acquiring a property or service under this Agreement for non-cash consideration is
required to self-assess for Taxes in respect of such property or service, that Party
shall determine a value expressed in Canadian dollars for such property or service
for purposes of caiculating the Taxes collectable or self-assessable, as applicable.
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Invoicing

All invoices issued pursuant to this Agreement shall include all information

prescribed by Applicable Law together with all other information required to permit the Party
required to pay Taxes, if any, in respect of such supplies to claim input tax credits, refunds, rebates,
remission or other recovery, as permitted under Applicable Law. Without limiting the foregoing,
except as otherwise agreed to by the Parties in writing, all invoices issued pursuant to this
Agreement shall include all of the following particulars:

(@)

{b)
(c)
(d)
2.11
(a)
(b)
2.12
(a)
(b)
2.13
3.1

the HST registration number of the supplier;
the subtotal of all HST taxable supplies;

the applicable HST rate(s) and the amount of HST charged on such HST taxable
supplies; and '

a subtotal of any amounts charged for any “exempt” or “zero-rated” supplies as
defined in Part IX of the Excise Tax Act.

Payment and Offset_

Subject to Section 2.11(b), Taxes collectable by one Party from another Party
pursuant to this Agreement will be payable in immediately available funds within 30
days of receipt of an invoice.

A Party may offset amounts of Taxes owing to another Party under this Agreement
against Taxes or other amounts receivable from such other Party pursuant to this
Agreement or any of the other Formal Agreements, subject to reporting and
remittance of such offset Taxes in accordance with Applicable Law.

HST Registration Status

The Assignee represents and warrants that it is registered for purposes of the HST
and that its registration number is 829574318.

The Assignor represents and warrants that it is registered for purposes of the HST
and that its registration number is 868143132.

[Intentionally deleted]

ARTICLE 3
REPRESENTATIONS AND WARRANTIES

Assignor and Assignee Representations and Warranties

Each of the Assignor and the Assignee hereby jointly and severally represents and

warrants to the Consenting Party that, as of the Effective Date:
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(a) it is duly organized and validly existing under the Applicable Law of the jurisdiction
of its formation and is qualified to conduct its business to the extent necessary in
each jurisdiction in which it will perform its obligations under this Agreement;

(b) the execution, delivery and performance of this Agreement are within its powers,
have been duly authorized by all necessary corporate action on its part and do not
violate any of the terms and conditions in its governing documents, any contracts to
which it is a party or any Applicable Law;

(c) this Agreement has been duly executed and delivered on its behalf by its
appropriate officers and constitutes its legally valid and binding obligation
enforceable against it in accordance with its terms, except as the enforceability
thereof may be limited by (i) bankruptcy, insolvency, reorganization, moratorium or
other similar laws affecting the enforcement of creditors’ rights generally and {ii)
general principles of equity whether considered in a proceeding in equity or at law;

(d) no Insolvency Event has occurred, is pending or being contemplated by it or, to its
Knowledge, threatened against it;

(e) there are no Legal Proceedings pending or, to its Knowledge, threatened against it
that may materially adversely affect its ability to perform its obligations under this
Agreement;

(f) no consent or other approval, order, authorization or action by, or filing with, any
Person is required to be made or obtained by such Party for such Party’s lawful
execution, delivery and performance of this Agreement, except for (i) such consents,
approvals, authorizations, actions and filings that have been made or obtained prior
to the date hereof, and (ii) such consents, approvals, authorizations, actions and
filings the failure of which would not have, or could not reasonably be expected to
have, a material adverse effect on such Party’s ability to perform its obligations
under this Agreement;

(8) it is not a non-resident of Canada for the purposes of the Income Tax Act; and
(h) the Assignee is an Affiliate of the Assignor.

ARTICLE 4
DISPUTE RESOLUTION PROCEDURE

4.1 General

(a) Dispute Resolution Procedure - The Parties agree to resolve all Disputes pursuant to
the dispute resolution procedure set out in Schedule 3 to the Assigned Agreement
(the “Dispute Resolution Procedure”).

(b) [Intentionally deleted]
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ARTICLE 5
MISCELLANEOUS PROVISIONS

5.1 Notices

Notices, where required herein, shall be in writing and shall be sufficiently given if
delivered personally or by courier or sent by electronic mail or facsimile transmission, directed as
follows:

To Assignor:

Emera Inc.

1223 Lower Water Street
Halifax, NS

B3J 358

Attention: Corporate Secretary
Fax: (902) 428-6112

To Assignee:

NSP Maritime Link Incorporated
9 Austin Street

St. John's, NL

Al1B 4C1

Attention: President

Fax: (709) 722-2083

To Consenting Party:

Nalcor Energy

500 Columbus Drive

P.O. Box 12800

St. John’s, NL

A1B 0C9

Attention: Vice President, Strategic Planning and Business
Development

Fax: (709) 737-1782

with a copy to:

Nalcor Energy

500 Columbus Drive

P.0. Box 12800

St. John’s, NL

A1B 0C9

Attention: Corporate Secretary
Fax: (709) 737-1782
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Such Notice shall (i) if delivered personally or by courier, be deemed to have been given or made on
the day of delivery, and (ii) if sent by electronic mail or facsimile transmission, and be confirmed by
a copy immediately sent by courier, be deemed to have been given or made on the day it was
successfully transmitted by electronic mail or facsimile transmission as evidenced by automatic
confirmation of receipt, provided however that if in any case such day is not a Business Day or if the
Notice is received after Regular Business Hours (time and place of receipt), the Notice shall be
deemed to have been given or made on the next Business Day. Any Party may change its address or
fax number hereunder from time to time by giving Notice of such change to the other Parties.

5.2 Prior Agreements

This Agreement supersedes all prior communications, understandings, negotiations
and agreements between the Parties, whether oral or written, express or implied with respect to
the subject matter hereof. There are no representations, warranties, collateral agreements or
conditions affecting this Agreement other than as expressed herein. Each of the Parties further
acknowledges and agrees that, in entering into this Agreement, it has not in any way relied upon
any oral or written agreements, representations, warranties, statements, promises, information,
arrangements or understandings, expressed or implied, not specifically set forth in this Agreement
or the other Formal Agreements.

5.3 Counterparts

This Agreement may be executed in counterparts, each of which when so executed
shall be deemed to be an original, and such counterparts together shall constitute but one and the
same instrument. Signatures delivered by facsimile or electronic mail shall be deemed for all
purposes to be original counterparts of this Agreement.

5.4 Expenses of Parties

Except as otherwise provided herein, each Party shall bear its own costs and
expenses in connection with all matters relating to this Agreement, including the costs and expenses
of its legal, tax, technical and other advisors.

5.5 Announcements

No announcement with respect to this Agreement shall be made by any Party
without the prior approval of the other Parties. The foregoing shall not apply to any announcement
by a Party required in order to comply with Applicable Law; provided that such Party consults with
the other Parties before making any such announcement and gives due consideration to the views
of the other Parties with respect thereto. The Parties shall use reasonable efforts to agree on the
text of any proposed announcement.

5.6 Relationship of the Parties

The Parties hereby disclaim any intention to create by this Agreement any
partnership, joint venture, association, trust or fiduciary relationship between them. Except as
expressly provided herein, this Agreement shall not be construed or considered as creating any such
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partnership, joint venture, association, trust or fiduciary relationship, or as constituting any Party as
the agent or legal representative of the other Parties for any purpose nor to permit any Party to
enter into agreements or incur any obligations for or on behalf of the other Parties.

5.7 Further Assurances

Each of the Parties shall, from time to time, do all such acts and things and execute
and deliver, from time to time, all such further documents and assurances as may be reasonably
necessary to carry out and give effect to the terms of this Agreement.

5.8 Severability

If any provision of this Agreement is determined by a court of competent jurisdiction
to be wholly or partially illegal, invalid, void, voidable or unenforceable in any jurisdiction for any
reason, such illegality, invalidity or unenforceability shall not affect the legality, validity and
enforceability of the balance of this Agreement or its legality, validity or enforceability in any other
jurisdiction. If any provision is so determined to be wholly or partially illegal, invalid or
unenforceable for any reason, the Parties shall negotiate in good faith a new legal, valid and
enforceable provision to replace such illegal, invalid or unenforceable provision, which, as nearly as
practically possible, has the same effect as the illegal, invalid or unenforceable provision.

5.9 Time of the Essence

Time shall be of the essence.
5.10 Amendments

No amendment or modification to this Agreement shall be effective unless it is in
writing and signed by all Parties.

5.11 No Waiver

Any failure or delay of a Party to enforce any of the provisions of this Agreement or
to require compliance with any of its terms at any time during the Term shall not affect the validity
of this Agreement, or any part hereof, and shall not be deemed a waiver of the right of such Party
thereafter to enforce any and each such provision. Any consent or approval given by a Party
pursuant to this Agreement shall be limited to its express terms and shall not otherwise increase the
obligations of the Party giving such consent or approval or otherwise reduce the obligations of a
Party receiving such consent or approval.

5.12 No Third Party Beneficiaries

Except as otherwise provided herein or permitted hereby, this Agreement is not
made for the benefit of any Person not a party to this Agreement, and no Person other than the
Parties or their respective successors and permitted assigns shall acquire or have any right, remedy
or claim under or by virtue of this Agreement.
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5.13 Survival

All provisions of this Agreement that expressly or by their nature are intended to
survive the termination (however caused) of this Agreement, including covenants, warranties,
guarantees, releases and indemnities, continue as valid and enforceable rights and obligations (as
the case may be) of the Parties, notwithstanding any such termination, until they are satisfied in full
or by their nature expire.

5.14 Waiver of Sovereign Immunity

A Party that now or hereafter has a right to claim sovereign immunity for itself or
any of its assets hereby waives any such immunity to the fullest extent permitted by Applicable Law.
This waiver includes immunity from (i) any proceedings under the Dispute Resolution Procedure; (ii)
any judicial, administrative or other proceedings to aid the Dispute Resolution Procedure; and (iii)
any confirmation, enforcement or execution of any decision, settlement, award, judgment, service
of process, execution order or attachment (including pre-judgment attachment) that results from
the Dispute Resolution Procedure or any judicial, administrative or other proceedings commenced
pursuant to this Agreement. Each Party acknowledges that its rights and obligations under this
Agreement are of a commercial and not a governmental nature.

5.15 Successors and Assigns

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

5.16 Capacity of Nalcor

Nalcor is entering into this Agreement, and Emera acknowledges that Nalcor is
entering into this Agreement, solely in its own right and not on behalf of or as agent of the NL
Crown.

[Remainder of this page intentionally left blank.]
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the date first above written.

Namé ST::PH‘:Y‘ AFTANAS
Title: CORPORATE SECRETARY

We have authority to bind the company.
NSP MARITIME LINK INCORPORATED

%\% NS M

Name M -ty
Title (,/!/’\1 bl /

By:

ZName @};{/(' :a/w \M V/Sma ,

Tltle T vt s
We have authority to bind the corporation.

NALCOR ENERGY

By:

Name:
Title:

By:

Name:
Title:

We have authority to bind the corporation.
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IN WITNESS WHEREOQF, the Parties have executed this Agreement as of the date first above written.

EMERA INC.

By:

Name:
Title:

By:

Name:
Title:

We have authority to bind the company.

NSP MARITIME LINK INCORPORATED

By:

Name:
Title:

By:

Name:
Title:

We have authority to bind the corboration.

NALCOR ENERGY

_ Hawr 2stx
Name: /Gilberf Bennedf i’% L
» QAQ(;

Title: W. Lowev Chovch

o st

Name: {/c/u“” L@"WG»’M\ )
Title: ;ﬁgﬁ C,—,f)wmfé; AM’?AP\]

By

We have authority to bind the corporation.
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ASSIGNMENT OF MARITIME LINK (EMERA) TRANSMISSION SERVICE AGREEMENT

THIS ASSIGNMENT AGREEMENT
“Effective Date”)

AMONG:

WHEREAS:

EMERA INC., a company incorporated under the laws of the Province
of Nova Scotia (“Emera”)

-and -

NSP MARITIME LINK INCORPORATED, a body corporate
incorporated under the laws of the Province of Newfoundland and
Labrador and extra-provincially registered under the laws of the
Province of Nova Scotia (“Assignee”)

-and -

3264956 NOVA SCOTIA LIMITED, a company incorporated under the
laws of the Province of Nova Scotia (“3264956”)

is made effective the 28™ day of January, 2013 (the

A. Nalcor Energy and Emera have entered into a Term Sheet dated November 18, 2010 (the
“Term Sheet”) confirming their common understanding of the purpose, process and timing
for the supply and delivery of power and energy from the Province of Newfoundland and
Labrador to the Province of Nova Scotia, other Canadian provinces and New England; and

B. Emera and 3264956 entered into a Maritime Link (Emera) Transmission Service Agreement
onlJuly 31, 2012 (the “Assigned Agreement”);

NOW THEREFORE this Agreement witnesses that in consideration of the mutual covenants
and agreements hereinafter contained the Parties, intending to be legally bound, agree as follows:

11

ARTICLE 1
INTERPRETATION

Definitions

In this Agreement, including the recitals:

“Affiliate” means, with respect to any Person, any other Person who directly or indirectly
Controls, is Controlled by, or is under common Control with, such Person;

“Agreement” means this agreement, as it may be modified, amended, supplemented or
restated by written agreement between the Parties;
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“Applicable Law” means, in relation to any Person, property, transaction or event, all
applicable laws, statutes, rules, codes, regulations, treaties, official directives, policies and
orders of and the terms of all judgments, orders and decrees issued by any Authorized
Authority by which such Person is bound or having application to the property, transaction
or event in question;

“Assigned Agreement” has the meaning set forth in the recitals;

“Assignee” means NSP Maritime Link Incorporated, an Affiliate of the Assignor;

“Assignor” means Emera;

“Authorized Authority” means, in relation to any Person, property, transaction or event,
any (a) federal, provincial, state, territorial, municipal or local governmental body (whether
administrative, legislative, executive or otherwise), (b) agency, authority, commission,
instrumentality, regulatory body, court or other entity exercising executive, legislative,
judicial, taxing, regulatory or administrative powers or functions of or pertaining to
government, (c) court, arbitrator, commission or body exercising judicial, quasi-judicial,
administrative or similar functions, (d) private regulatory entity, self-regulatory organization
or other similar Person, or (e) other body or entity created under the authority of or
otherwise subject to the jurisdiction of any of the foregoing, including any stock or other

securities exchange, in each case having jurisdiction over such Person, property, transaction
or event;

“Business Day” means any day that is not a Saturday, Sunday or legal holiday recognized in
Halifax Regional Municipality, NS;

“Consenting Party” means 3264956;

“Control” of a Person means the possession, direct or indirect, of the power to elect or
appoint a majority of such Person’s board of directors or similar governing body, or to direct
or cause the direction of the management, business and/or policies of such Person, whether
through ownership of Voting Shares, by contract or otherwise, and, without limiting the
generality of the foregoing, a Person shall be deemed to “Control” any partnership of which,
at the time, the Person is a general partner, in the case of a limited partnership, or is a
partner who, under the partnership agreement, has authority to bind the partnership, in all
other cases (and the terms “Controlled by” and “under common Control with” have
correlative meanings);

“Dispute Resolution Procedure” has the meaning set forth in Section 4.1(a);
“Effective Date” has the meaning set forth in the commencement of this Agreement;

“Emera” has the méaning set forth in the preamble to this Agreement and includes Emera’s
successors and permitted assigns;

“Excise Tax Act” means the Excise Tax Act (Canada);
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“HST” means all amounts exigible pursuant to Part IX of the Excise Tax Act, including, for
greater certainty, the Taxes commonly referred to as the goods and services tax (GST) and
the harmonized sales tax (HST);

“Income Tax Act” means the Income Tax Act (Canada);

“Insolvency Event” means, in relation to any Party, the occurrence of one